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Asfiled with the Securities Exchange Commission on September 20, 2007
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 arart

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

51 Discovery
Irvine, CA 92618
(Address of Principal Executive Offices) (Zip Cor

2007 Employment Inducement Award
(Full title of the plans

Chun K. Hong
President, Chief Executive Officer and Chairman of the Board
51 Discovery, Irvine, CA 92618
(Name and address of agent for serv

(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, issugtue exercise of
options under individual option agreem: 200,00 $ 173 $ 346,00C $ 10.62

(1) These securities are issuable under an ingiWidption agreement issued by Netlist, Inc., amidumder Netlist, Inc.’s 2006 Equity
Incentive Plan

(2) Pursuant to Rule 457(c) under the Securities Adi933, as amended, the registration fee is comphdsedd on based on the average of
the high and low sales prices of the Regis’s Common Stock on September 17, 2(




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

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

€)) The Registrant’s Annual Report on Form 10-K for fiseal year ended December 30, 2006, as filed thithSEC on
February 28, 2007;

(b) The Registrant’'s Quarterly Reports on Form 10-Qtffierquarterly fiscal period ended March 31, 2@G7filed with the
SEC on May 15, 2007, and for the quarterly fiseaiqd ended June 30, 2007, as filed with the SEBGuayust 14, 2007;

(c) The Registrant’s Current Reports on Form 8-K, lasl fivith the SEC on:

February 1, 2007,

April 6, 2007,

April 17, 2007,

May 11, 2007,

July 6, 2007,

August 1, 2007,

August 15, 2007,

August 16, 2007, and

September 18, 2007, respectively; and

(d) The description of the Registrant’s common stoaktaimed 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 updpsiuch
description;

All documents subsequently filed by the Companyhlite Commission pursuant to Section 13(a), 13&)pr 15(d) of the Exchang
Act and prior to the filing of a post-effective antgnent which indicates that all securities offehegte been sold or which deregisters all
securities then remaining unsold, shall be deeméxs: incorporated by reference in this registrasimement and to be a part hereof from the
date of filing of such documents. Any statememttamed herein or in any document incorporatedeanukd to be incorporated by reference
herein shall be deemed to be modified or superstatgulirposes of this registration statement toektent that a statement contained herein
or in any other subsequently filed document whisl & or is deemed to be incorporated by referéecein modifies or supersedes such
statement. Any such statement so modified or sepked shall not be deemed, except as so modifisdparseded, to constitute a part of this
registration statement.

Item 4. Description of Securities.
Not applicable.
[tem 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 Delawaree@l Corporation Law
provides that a corporation may indemnify any pesswho were, are or are threatened to be madégpéastany threatened, pending or
completed action, suit or proceeding, whether coriminal, administrative or investigative (otliean an action by or in the right of such
corporation), by reason of the fact that such pers@r was an officer, director, employee or agdrduch corporation, or is or was serving at
the request of such corporation as a directorc@ffiemployee or agent of another corporationpgaship, 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 svich 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 believaithat her conduct was unlawful.

Section 145 of the Delaware General Corporation fuather authorizes a corporation to purchase aamhtain insurance on behalf
of any person who is or was a director, officerptyee or agent of the corporation, or is or wasiag at 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 Caian 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 dtyaalirector, except for liabilities arising (adrin any breach of the director’s duty of
loyalty to the corporation or its stockholders; flmm acts or omissions not in good faith or whigholve 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 iBegnt's amended and restated bylaws providenfdernnification of directors, officers,
employees and agents to the fullest extent pemnlityeDelaware law and authorize the Registranuralpase and maintain insurance to
protect itself and any director, officer, employgeagent of the Registrant or another businessyeagainst any expense, liability, or loss,
regardless of whether the Registrant would havetiveer to indemnify such person under its bylawBelaware law.

The Registrant has entered into indemnificatioreagrents with each of its current directors and @tkez officers (the form of whic
is filed as Exhibit 10.12 to the Registrant’s Régison Statement No. 333-136735 on Form S-1 filétth the SEC on August 18, 2006, as
amended. These agreements will require the Ragtstiv indemnify these individuals to the fullestemt permitted under Delaware law
against liabilities that may arise by reason ofrthervice to the Registrant, and to advance exgeimeurred as a result of any proceeding
against them as to which they could be indemnifi€de Registrant also intends to enter into inddigation agreements with its future
directors and executive officers.

Item 7. Exemptionsfrom Registration Claimed.
Not applicable.

Item 8. Exhibits.

4.1 Restated Certificate of Incorporation of thegRtrant, incorporated by reference to Exhibitd.the S-1 Registration
Statement

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

4.3 Stock Option Agreement dated September 17, 200@gdtons to purchase 200,000 shares of the Registreommon
stock awarded to Nita J. Morit

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

23.1 Consent of KMJ Corbin & Company LLP (Formerly Carlé Company, LLP)

23.2 Consent of Deloitte & Touche LLI

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

24.1 Power of Attorney (included on signature page logr




Item 9. Undertakings.

€)) The undersigned registrant herebyetaéles:
Q) To file, during any period in whickfers or sales are being made, a post effectivendment to this registration
statement:
0] To include any prospectus requirgdsbction 10(a)(3) of the Securities Act;
(i) To reflect in the prospectus anytéaor events arising after the effective date efrégistration statement

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

(iii) To include any material informatiavith respect to the plan of distribution not prensty disclosed in the
registration statement or any material change ¢b stformation 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 determinémy liability under the Securities Act, each suoktgeffective amendment
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 meaha post-effective amendment any of the securi@sg registered which
remain unsold at the termination of the offering.

4) That, for the purpose of determinliiapility of the registrant under the SecuritiestAw any purchaser in the initi
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afiséties of the undersigned registr
pursuant to this registration statement, regardiéfise underwriting method used to sell the s¢i@srio 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 prospes of the undersigned registrant relating toatfiering required to
be filed pursuant to Rule 424;

(i) Any free writing prospectus relatitgthe offering prepared by or on behalf of thdensigned registrant
or used or referred to by the undersigned registran

(iii) The portion of any other free writjrprospectus relating to the offering containingerial information
about the undersigned registrant or its secunitiesided by or on behalf of the undersigned regrgtrand

(iv) Any other communication that is arfiesfin the offering made by the undersigned registto the
purchaser.

(b) The undersigned registrant herebyeutadtes that, for purposes of determining any litghinder the Securities 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 j[damnual report




pursuant to Section 15(d) of the Securities Exclahet of 1934) that is incorporated by referencéhmregistration statement shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for liab#s under the Securities Act may be permitteditectors, officers 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 whethgstsindemnification by it is against public
policy as expressed in the Securities Act andhvélgoverned by the final adjudication of such issue

SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant certifies that it has reasonaldeiguls to believe that it meets all of
the requirements for filing on Form S-8 and hay dalused this registration statement to be sigmetsdehalf by the undersigned, thereunto
duly authorized, in the City of Irvine, State ofli@a&nia, on this 19th day of September, 2007.

NETLIST, INC.

By: /s/ Chun K. Hon
Chun K. Hong
President, Chief Executive Offic
and Chairman of the Boa




POWER OF ATTORNEY

Each person whose signature appears below herebyallg constitutes and appoints Chun K. Hong aad [Bow, and each of them
singly, his true and lawful attorneys-in-fact amggats with full power of substitution and resuhsidn, for him and in his name, place and
stead, in any and all capacities, to sign any drehzendments (including post effective amendmetatshis registration statement, and to file
the same, with all exhibits thereto, and other doents in connection therewith, with the SEC, grantinto said attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteecessary to be done, as fully to all
intents and purposes as he might or could do isgmethereby ratifying and confirming all that sattbrneys-in-fact and agents, or any of
them, or their substitute or substitutes, may ldiyfdo or cause 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

/s/ CHUN KI HONG President, Chief Executive Officer and ChairmarthefBoard September 18, 2007
Chun Ki Hong (Principal Executive Officer)

/sINITA J. MORITZ Vice President and Chief Financial Officer (Priradip September 18, 2007
Nita J. Moritz Financial and Accounting Officer)

/sINAM KI HONG Director September 18, 2007
Nam Ki Hong

/sI THOMAS F. LAGATTA Director September 18, 2007

Thomas F. Lagatt

/sl ALAN H. PORTNOY Director September 18, 2007
Alan H. Portnoy

/s/DAVID M. RICKEY Director September 18, 2007
David M. Rickey

Director September 18, 20(

Preston Romn
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Restated Certificate of Incorporation of the Regist, incorporated by reference to Exhibit 3.1hef §-1 Registration Statemer
Amended and Restated Bylaws of the Registrantypurated by reference to Exhibit 3.2 of th-1 Registration Statemer
Stock Option Agreement dated September 17, 200@dtons to purchase 200,000 shares of the Registreommon stock
awarded to Nita J. Morit:

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

Consent of KMJ Corbin & Company LLP (Formerly Corléi Company, LLP)

Consent of Deloitte & Touche LLI

Consent of Bingham McCutchen LLP (included in Exhibl).

Power of Attorney (included on signature page logr




EXHIBIT 4.3
NETLIST, INC.

STOCK OPTION AGREEMENT
(Employment Inducement Grant)

This NON-STATUTORY STOCK OPTION AGREEMENT, dated @‘sSeptember 17, 2007 (this “ Agreeménts between
NETLIST, INC., a Delaware corporation (t* Company”), and Nita J. Moritz (the “ Option€#.

RECITALS

A. Optionee has not previously been fficer, director or employee of the Company, and ption (as defined
below) is granted to Optionee to attract and re@gitionee to serve the Company in the capacityiog Yresident and Chief Financial Offic

B. This Agreement, and the grant of gmi@ to the Optionee pursuant to the terms andlitions hereof, have been
approved by the Board of Directors of the Compahg ( Board”).

C. This Option is designated as a naalified stock option, and doest qualify as an incentive stock option within
the meaning of Section 422 of the Internal Reveboeée of 1986, as amended (the “ C&de

AGREEMENT

In consideration of the foregoing recitals andre&f mutual covenants contained herein, the paitigsnding to be legally
bound, agree as follows:

1. Grantf Option. The Company hereby grants to the Optionee, asdarcement to accept employment with the Company
pursuant to the terms and conditions of that aeeaiployment agreement, dated September 17, 286¥ebn the Company and Optionee
option (the “ Optior?) to purchase from the Company all or any numbearoaggregate of 200,000 shares (the “ Opfibares)), of the
Company’s common stock, $.001 par value per slaaie price of $1.67 per share, on the terms angsto the conditions of this
Agreement. This grant isot made pursuant to the Company’s 2006 Equity Incerféilan (the “ Plaf). However, except as otherwise
expressly provided herein, this grant is subjet¢héorules, terms and conditions of the Plan #sn&re a grant made pursuant to and unde
Plan, and all such rules, terms and conditiondareby incorporated herein by reference as ifaét hierein in their entirety. Capitalized
terms used but not defined in this Agreement dialk the meanings given to them in the Plan. Tpt#@0 is granted as of September 17,
2007 (the “ GranDate").

2. Charactef Option. The Option isiot intended to be treated as an “incentive stock aptiathin the meaning of Section
422 of the Internal Revenue Code of 1986, as antefibe “ Codé).

3. Duratiof Option. Unless subject to earlier expiration or termmapursuant to the terms of the Plan, the Optladls
expire on the ten year anniversary of the GraneDat

4. Exercisabilitpf Option. The Option may be exercised, at any time ana fime to time until its expiration or
termination, for any or all of those Option Sharesespect of which the Option shall have beconmer@sable, in accordance with the
provisions set forth below in this Section 4, orabany time prior to the date of any such exerciSebject to the provisions of the Plan
(including, without limitation, the provisions o&8tion 7.1(e) of the Plan), the Option shall becaxercisable (i) in the amount of 50,000
shares of Common Stock of the first anniversarthefDate of Grant, and (ii) in thirty-six (36) eduaonthly installments thereafter until
vested in full (or otherwise terminated), such tloat September 17, 2011, the Option shall be vessted all of the Shares and fully
exercisable. These installments shall be cum@asuch that Optionee may exercise the Option asyt@r all of the Shares covered by any
installment at any time or times after such ingtalht vests and prior to termination of the Optidie foregoing notwithstanding, the Option
shall cease vesting upon the termination of




Optionee’s status as an employee of the Compargnipreason. Notwithstanding anything expressachplied to the contrary in the
foregoing provisions of this Section 4, the exebiBty of the Option may, as provided in Sectiofi(d) of the Plan, at any time be
Accelerated in the discretion of the Committee.

5. Transfeof Option. Other than as expressly permitted by the promisif Section 6.4 of the Plan, the Option mayheot
transferred except by will or the laws of descamt distribution and, during the lifetime of the @ptee, may be exercised only by the
Optionee.

6. Incorporationf PlanTerms. The Option is granted subject to all of the aygtile terms and provisions of the Plan, which
terms and provisions are incorporated herein bgregfce pursuant to Section 1 of this Agreemeniiidiireg, but not limited to, the limitations
on the Company'’s obligation to deliver Option Slsaupon exercise set forth in Section 9.2 (Violatibhaw), Section 9.3 (Corporate
Restrictions on Rights in Stock), Section 9.4 (ktugent Representations) and Section 9.7 (Tax Widigy).

7. Miscellaneous This Agreement shall be construed and enfonceatcordance with the internal, substantive lanwthef
State of Delaware and shall be binding upon anceitmthe benefit of any successor or assign o€hpany and any executor,
administrator, trustee, guardian, or other legatesentative of the Optionee.

IN WITNESS WHEREOF, the parties have executed$hisk Option Agreement as a sealed instrument #eealate first above
written.

NETLIST, INC. OPTIONEE

By:
Name: NITA J. MORITZ
Title

Optione’s Address




EXHIBIT 5.1
September 18, 2007

Netlist, Inc.
51 Discovery
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 “ Securitted "), to be filed with the Securities and Exchanger@aission on or about September 19, 2007 (the “
RegistratiorStatement), of an aggregate of 200,000 shares (the “ Sharescommon stock, par value $0.001 per share (tBemmon
Stock™), of Netlist, Inc., a Delaware corporation (th€bmpany"), which will be issuable to an officer of the Cpany upon the exercise of
options for the purchase of Common Stock grantethbyBoard of Directors of the Company pursuarth& certain Stock Option Agreeme
dated September 17, 2007 (the “ Option Gfant

We have acted as counsel to the Company in commnewith the foregoing registration of the Sharéée have examined and relied upon
originals or copies of such records, instrumergstficcates, memoranda, and other documents asawe dheemed necessary or advisable for
purposes of this opinion and have assumed, witinolependent 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 reviewed$yn original or copy form, and the legal competenf each individual executing such
documents. We have further assumed that all optjoanted pursuant to the Option Grant were bellyajranted in accordance with the
terms of the Option Grant, that all of the Shacebd issued upon exercise of such options wilskaead in accordance with the terms of such
options and the Option Grant.

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:
Upon the issuance and the delivery of the Sharen the exercise of the options granted pursuatite¢®ption Grant in
accordance with the terms of such options and {iteo® Grant, and upon the Company’s receipt offtileexercise price
therefor as specified in the documents governiegQption Grant, the Shares will be validly issuetly paid, and
nonassessable.

We consent to the filing of a copy of this opinisman exhibit to the Registration Statement.

Very truly yours,

/s BINGHAM McCUTCHEN LLP




EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM
We consent to the incorporation by reference is Registration Statement on Form S-8 of our reptated February 27, 2007, relating to the
consolidated financial statements and related @igdustatement schedule of Netlist, Inc. and subsis as of December 30, 2006 and
December 31, 2005 and for each of the years itvtheyear period ended December 30, 2006, whichrte@woe included in Netlist, Inc.’s
Annual Report on Form 10-K for the year ended Ddwem30, 2006.
/s/ KMJ CORBIN & COMPANY LLP (formerly Corbin & Copany, LLP)

Irvine, California
September 18, 2007




EXHIBIT 23.2
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTINGRM
We consent to the incorporation by reference is Registration Statement on Form S-8 of our remated March 1, 2006 relating to the
consolidated financial statements and financiakstant schedule of Netlist, Inc. and subsidiaregshe year ended January 1, 2005,
appearing in the Annual Report on Form 10-K of Ng&tlnc. and subsidiaries for the year ended Déezr80, 2006.
/s/ DELOITTE & TOUCHE LLP

Costa Mesa, California
September 18, 2007




