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Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act.
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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Title of Amount Maximum Maximum Amount of
securities to be to be Offering Price Aggregate Registration
registered Registered (1) Per Share Offering Price Fee
Common Stock, par value $0.001 per st 1,200,00(2) $ 3.3:3) $ 3,996,000 $ 457.9¢
Common Stock, par value $0.001 per st 150,00((4) $ 2.9¢5) $ 447,000 % 51.2:
Total 1,350,000 $ — 3 4,443,000 % 509.17

(1) Pursuantto Rule 416(a) under the Securities A@98f3, as amended (the “Securities Act”), this Beegiion Statement includes an
indeterminate number of additional shares which begffered and issued to prevent dilution frontktsplits, stock dividends or
similar transactions as provided in the al-referenced plan:

(2) Represents shares available for grant, but nagngetted as of the date of this Registration Staténumder the Amended and Restated
2006 Equity Incentive Plan of Netlist, Ir

(3) Estimated solely for the purpose of calculatingréggistration fee pursuant to Rules 457(c) and W6Tiider the Securities Act, based on
the average of the high and low sales prices o€iapan’s Common Stock on the Nasdaq Global Market on Fepr2d, 2012



(4) Represents shares to be granted pursuant to aoymgit inducement stock option granted to Geraral

(5) Calculated pursuant to Rule 457(h) under the Seesihct. The price of $2.98 per share represttrexercise price per share for the
Employment Inducement Stock Option Award to Geréedh.




EXPLANATORY NOTE

This Registration Statement on Form S-8 regisigen(additional 1,200,000 shares of common stpakyalue $0.001 per share
(“Common Stock™), of Netlist, Inc. (the “Companythat may be offered and sold under the Netlist, 2006 Equity Incentive Plan, as
amended on June 2, 2010 (the “Plan”), and (ii) Cami&tock for future issuance upon exercise of apl@yment inducement stock option
granted outside the Plan.

With respect to the additional shares of CommomriStmder the Plan, this Registration Statement@mFS-8 is filed pursuant to
General Instruction E to Form S-8 to register adiitamhal 1,200,000 shares of Common Stock of thm@any that may be offered and sold
under the Plan. The terms of the Plan providettiatthe number of shares of Common Stock issyabieuant to the Plan automatically
increase on the first day of each calendar yedah&yumber of shares equal to the lesser of (p500the issued and outstanding shares of
Common Stock as of January 1 of each year andl,fif0,000 shares. This Registration Statemensgtexgiadditional securities of the same
class as other securities for which registratiateshents filed on this form relating to the samglegee benefit plan are effective. Pursuant
to General Instruction E to Form S-8, the contefthie Company’s previously filed Registration Staents on Form S-8 relating to the Plan
(Registration Nos. 333-139435, 333-146141, 333-481833-161832, 333-165916, 333-168330, and 33&4&)Xiled with the Securities
and Exchange Commission (the “Commission”) on Ddmami 8, 2006, September 18, 2007, June 13, 20@8e@ber 10, 2009, April 6,
2010, July 27, 2010, and April 21, 2011 respecyivate hereby incorporated by reference hereihdektent not otherwise amended or
superseded by the contents hereof.

With respect to the Common Stock underlying an eyrpkent inducement stock option, this Registratitatesnent on Form S-8 is filed
to register a total of 150,000 shares of Commowkstd the Company for future issuance upon exemisamployment inducement stock
options granted pursuant to a Stock Option Agre¢miated as of January 20, 2012 between the Comguatherard Yeh.

Part |
INFORMATION REQUIRED IN THE SECTION 10(A) PROSPECTU S

The documents containing the information specifirethis Part | of Form S-8 (plan information andistrant information) will be sent or
given to the employees as specified by Rule 428]b)in accordance with the instructions of Pat Form S-8, such documents will not be
filed with the Commission either as part of thiggRération Statement or as prospectuses or praspeapplements pursuant to Rule 424.
These documents and the documents incorporateefénence pursuant to Item 3 of Part Il of this Regtion Statement, taken together,
constitute the prospectus as required by Secti¢a) 19 the Securities Act.

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

The following documents filed with the United Stafecurities and Exchange Commission (“Commissit8ZC”), are incorporated
herein by reference as of their respective datditiraf, except for the portions thereof that aferhished” rather than filed with the
Commission (File No. 1-33170):

» the Company’s Annual Report on Form 10-K for tleeéil year ended December 31, 2011,
» the description of the Company’s Common Stock daethin the Company’s Registration Statement omF®A filed with the
Commission on November 27, 2006, including any aimemnts or reports filed for the purpose of updasingh description.

All documents filed by the Company with the Comrigaspursuant to Sections 13(a), 13(c), 14 and 16f{the Securities Exchange
Act of 1934, as amended (“Exchange Act”) afterdhee of this Registration Statement, and prioh#filing of a post-effective amendment
which indicates that all securities offered herbhye been sold or which deregisters all secutities remaining unsold, shall be deemed 1
incorporated by reference in this RegistrationeStegnt and to be a part hereof from the date ofgfiif such documents. Any statement
contained in a document incorporated or deemee tadorporated by reference herein shall be dedmbd modified or superseded for
purposes of this Registration Statement to thengétbait a statement contained in any subsequetety document which also is deemed to be
incorporated by reference herein modifies or sigmrs such statement.
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Item 6. Indemnification of Directors and Officers.

The Company is incorporated under the laws of théeDf Delaware. Section 145 of the Delaware @Gdr@orporation Law provides
that a corporation may indemnify any persons whoeware or are threatened to be made, partiesyttheeatened, pending or completed
action, suit or proceeding, whether civil, criminatiministrative or investigative (other than aticacby or in the right of such corporation),
by reason of the fact that such person is or wasfarer, director, employee or agent of such coagion, or is or was serving at the request of
such corporation as a director, officer, employeagent of another corporation, partnership, jeériture, trust or other enterprise. The
indemnity may include expenses (including attorhéges), judgments, fines and amounts paid ines@itint actually and reasonably incurred
by such person in connection with such action, augtroceeding, provided such person acted in daitid and in a manner he or she
reasonably believed to be in, or not opposed ®gcthporation’s best interests and, with respeantocriminal action or proceeding, had no
reasonable cause to believe that his or her condastunlawful.

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, officer, empéor agent of the corporation, or is or was serait the request of the corporation as a
director, officer, employee or agent of anothepeoation or enterprise, against any liability assgtagainst him or her and incurred by hin
her in any such capacity, arising out of his ordtatus as such, whether or not the corporatioridvatherwise have the power to indemnify
him or her under Section 145 of the Delaware Gér&wgooration Law.

Pursuant to the Company’s Restated Certificat@odriporation, a director of the Company shall repbkrsonally liable to the
corporation or its stockholders for monetary damsgge breach of fiduciary duty as a director to fiest extent permitted by the Delaware
General Corporation Law. In addition, the Compammended and Restated Bylaws provide for indeatifin of directors, officers,
employees and agents to the fullest extent pemnlityeDelaware law and authorize the Company tolmge and maintain insurance to prc
itself and any director, officer, employee or agefithe Company or another business entity agaimgtexpense, liability, or loss, regardless
of whether the Company would have the power tormuéy such person under its bylaws or Delaware law.

The Company has entered into indemnification agesgswith each of its current directors and exeeutifficers (the form of which is
filed as Exhibit 10.12 to the Company’s Registnat®tatement No. 333-136735 on Form S-1 filed with$EC on August 18, 2006, as
amended). These agreements will require the Coynigaimdemnify these individuals to the fullestext permitted under Delaware law
against liabilities that may arise by reason ofrteervice to the Company, and to advance expansaged as a result of any proceeding
against them as to which they could be indemnifiede Company also intends to enter into indematiftn agreements with its future
directors and executive officers.

Item 8. Exhibits.
Reference is made to the Exhibit Index.
Item 9. Undertakings.
(@) The undersigned registrant hereby undertakes:
(1) Tofile, during any period in which offers or sake® being made, a post-effective amendment tdRédgstration Statement:
() toinclude any prospectus required by Section IBJaf the Securities Act;
(i) toreflect in the prospectus any facts or eventiray after the effective date of this Registratiétatement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaalaange in the

information set forth in this Registration Statert@md

(iii) to include any material information with respectte plan of distribution not previously disclogadhis Registration
Statement or any material change to such informatighis Registration Statement;

provided, however , that the undertakings set forth in paragraph@)@) and (a)(1)(ii) above do not apply if the dnfmation required
to be included in a postffective amendment by those paragraphs is comtamperiodic reports filed with or furnished tetBEC b
the registrant pursuant to Section 13 or 15(dphefExchange Act that are incorporated by referémtgs Registration Statement.

(2) That, for the purpose of determining any liabilityder the Securities Act, each such pfftctive amendment shall be deemed t
a new registration statement relating to the s@earoffered therein, and the offering of such sities at that time shall be deemec
be the initial bona fide offering thereof.

(3) To remove from registration by means of a postetiffe amendment any of the securities being regidterhich remain unsold at
the termination of the offering.




(b) The undersigned registrant hereby undertdiags for purposes of determining any liability untiee Securities Act, each filing of the
registrant’s annual report pursuant to Section Y18(d5(d) of the Exchange Act that is incorporatgdeference in this Registration
Statement shall be deemed to be a new registrsia@ment relating to the securities offered timerand the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

(c) Insofar as indemnification for liabilities aig under the Securities Act may be permittedirtectbrs, officers and controlling persons of
the registrant pursuant to the foregoing provisi@notherwise, the registrant has been advisedritlthe opinion of the SEC such
indemnification is against public policy as expexb the Securities Act and is, therefore, unargable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesthetCompany certifies that it has reasonable gisto believe that it meets all of the
requirements for filing on Form S-8 and has dulysgal this registration statement to be signedsonehalf by the undersigned, thereunto
duly authorized, in the City of Irvine, State ofli®ania, on this 28" day of February, 2012.

NETLIST, INC.

By: /s/ Chun K. Hong
Chun K. Hong
President, Chief Executive Officer and Chairmaithef
Board

POWER OF ATTORNEY

We, the undersigned officers and directors of Ngtlhc., hereby severally constitute and appomirCK. Hong and Gail Sasaki, eact
them singly, our true and lawful attorneys-in-fantd agents with full power and authority to sigg and all amendments (including post-
effective amendments) and supplements to this Ratim Statement, and any additional registrasimtement filed pursuant to Rule 462
(b) under the Securities Act of 1933, as amendadhf same offering contemplated by this RegistnaStatement, and to file the same, with
exhibits and any and all other documents and instnis filed with respect thereto, with the Secesitind Exchange Commission (or any
other governmental or regulatory authority), gnagtiinto said attorneys-in-fact and agents, and eftttem, full power and authority in the
name and on behalf of each of the undersigned tmddo perform each and every act and thing réguaad necessary or advisable to be
done in order to effectuate the same as fully adltatents and purposes as he might or could gerisonally present, hereby ratifying and
confirming all that said attorneys-in-fact and ageand/or any of them or their or his substitutsubstitutes, may lawfully do or cause to be
done by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpgehe following persons in the
capacities and on the dates indicated.

Signature Title Date
/s/ CHUN K. HONG President, Chief Executive Officer and Chairmau February 28, 201
Chun K. Hong the Board (Principal Executive Officer)
/s/ GAIL SASAKI Vice President and Chief Financial Officer (Priradip February 28, 2012
Gail Sasak Financial Officer and Principal Accounting Officer)
/sl RICHARD J. CHAF Director February 28, 2012

Richard J. Cha

/sl THOMAS F. LAGATTA Director February 28, 2012
Thomas F. Lagatt

/s/ CLAUDE M. LEGLISE Director February 28, 2012
Claude M. Leglist

/s/ ALAN H. PORTNOY Director February 28, 2012
Alan H. Portnoy




INDEX TO EXHIBITS

4.1 Restated Certificate of Incorporation of Netlist¢.| (Incorporated by reference to the Company’sstemgion statement on Form S-
1 (No. 33:-136735) filed with the Securities and Exchange Caaion on October 23, 200¢

4.2 Amended and Restated Bylaws of Netlist, Inc. (Ipooated by reference to the Company’s registrattatement on Form S-1
(No. 33:-136735) filed with the Securities and Exchange Cdésaimn on October 23, 200¢

4.3 Amended and Restated 2006 Equity Incentive Plavedlist, Inc. (Incorporated by reference to exhitiitl of the quarterly report
on Form 1-Q of the registrant filed with the Securities and¢tlange Commission on August 12, 20:

4.4 Stock Option Agreement dated as of January 20, B§lshd between the Company and Gerard Yeh. (pocated by reference
exhibit 10.9 of the annual report on Form 10-Kha# tegistrant filed with the Securities and Exclea@gmmission on
February 28, 2012

*5.1 Opinion of Morrison & Foerster LLF

*23.1 Consent of KMJ Corbin & Company LLI

*23.2 Consent of Morrison & Foerster LLP (included in ibih5.1).

*24.1 Power of Attorney (included on signature page logr

* Filed herewith




Exhibit 5.1

MORRISON FOERSTER éi?\?jbhlzlgg BLUFF DRIVE MORRISON & FOERSTER LLP
CALIFORNIA 92130-2040 NEW YORK, SAN FRANCISCO
LOS ANGELES, PALO ALTO,
TELEPHONE: 858.720.5100 SACRAMENTO, SAN DIEGO,
FACSIMILE: 858.720.5125 DENVER, NORTHERN VIRGINIA,

WASHINGTON, D.C.
WWW.MOFO.COM

TOKYO, LONDON, BRUSSELS,

BEIJING, SHANGHAI, HONG KONC

February 28, 2012
Netlist, Inc.

51 Discovery, Suite 150
Irvine, CA 92618

Re: Netlist, Inc. Amended and Restated 2006 Equityritige Plan
Employment Inducement Stock Option Aw:

Ladies and Gentlemen:

At your request, we have examined the Registra&imtement on Form S-8 (the “ Registration StaterfjesftNetlist, Inc. (the “Company

to be filed with the Securities and Exchange Comsiaisin connection with the registration under Seeurities Act of 1933, as amended, |
“ Securities Act’) of (i) an aggregate of 1,200,000 shares of yyammon stock (the * Plan Shargswhich will be issuable under the
Netlist, Inc. Amended and Restated 2006 Equityitige Plan (the* Plan”) and (ii) 150,000 shares of your common stodhe (t Inducement
Award Shares, and collectively with the Plan Shares, the “ fsd) issuable under an employment inducement sto¢loo@mward to Gerard
Yeh (the “ Inducement Awarg.

We have examined the originals, or photostaticeotifeied copies, of such records of the Company eartificates of officers of the Company
and of public officials and such other documentavadiave deemed relevant and necessary as thedratsie opinion set forth below. In our
examination, we have assumed the genuinenesssifaditures, the legal capacity and competencyt ohtural persons, the authenticity of
all documents submitted to us as originals anattiméormity to original documents of all documenibmitted to us as copies. For the
purpose of the opinion rendered below, we havenasdithat in connection with (i) the issuance of e Shares, the Company will receive
the consideration for such Shares required bydahag of the Plan and (ii) the issuance of the lechent Award Shares, the Company will
receive the consideration for such Shares reqliyetie terms of the Inducement Award.

Based upon the foregoing examination and in reéiahereon, and subject to the qualifications, agsioms and limitations stated herein and
in reliance on the statements of fact containgtiéndocuments that we have examined, we are afgiméon that the Shares, when issued and
sold in accordance with the terms set forth inRken or the Inducement Award, as the case may itidhewalidly issued, fully paid and non-
assessable.




We consent to the use of this opinion as an extoltile Registration Statement. In giving such eotswe do not thereby admit that we ar
the category of persons whose consent is requitddruSection 7 of the Securities Act.

Very truly yours,

/sIMorrison & Foerster 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 February 28, 2012, relating to the
consolidated financial statements of Netlist, byed subsidiaries as of December 31, 2011 and Jaftua011 and for each of the years then
ended, which report is included in Netlist, Indsnual Report on Form 10-K for the year ended Dduem31, 2011.

/s/ KMJ Corbin & Company LLI
KMJ Corbin & Company LLF

Costa Mesa, California
February 28, 2012




