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EXPLANATORY NOTE

This Registration Statement on Form S-8 is filetspant to General Instruction E to Form S-8 forghepose of registering an additional
500,000 shares of common stock, par value $.00shmee (“Common Stock”), of Netlist, Inc. (the “@pany”) that may be offered and sold
under the Netlist, Inc. 2006 Equity Incentive P{tre “Plan”). The terms of the Plan provide that that the nunolbshares of Common Sto
issuable pursuant to the Plan will automaticallyr@ase on the first day of each year by 500,008esHar by such smaller number of share
may be determined by the Company’s board of dirs{to

The contents of the Company'’s previously filed Regtion Statement on Form S-8 (Registration N8-839435) filed with the
Securities and Exchange Commission (the “Commi8simm December 18, 2006 relating to the Plan, ibhg incorporated by reference
herein to the extent not otherwise amended or seded by the contents hereof.

Part I1
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the Commissiane incorporated herein by reference as of theaetive dates of filing, except for
the portions thereof that are “furnished” rathertliiled with the Commission (File No. 1-33170):

» the Company’s Annual Report on Form 10-K for tieeéil year ended January 3, 2009;
» the Company’s Quarterly Reports on Form 10-Q ferghriods ended April 4, 2009 and July 4, 2009;

e the Company’s Current Reports on Form 8-K filedJanuary 30, 2009 and June 4, 2009 and portiorteed€bmpany’s Current
Report on Form 8-K filed on May 28, 2009; and

» the description of the Company’s Common Stock dasthin the Company’s Registration Statement omF®A filed with the
SEC on November 27, 2006, including any amendmamtsports filed for the purpose of updating suebadiption.

All documents subsequently filed by the Companyspant to Sections 13(a), 13(c), 14 and 15(d) oStheurities Exchange Act of 1934,
as amended (“Exchange Act”), prior to the filingaopost-effective amendment which indicates tHafammon Stock offered hereunder has
been sold or which deregisters all Common Stock teenaining unsold hereunder, shall be deemed tedoeporated by reference herein .
to be a part hereof from the date of the filinggoth documents, except for the documents, or pertizereof, that are “furnished” rather than
filed with the Commission.

Any statement contained herein or in a documendrparated or deemed to be incorporated hereinfeyarce shall be deemed to be
modified or suspended for purposes of this RedistiécGtatement to the extent that a statement owdan any other subsequently filed
document which also is or is deemed to be incotpdrhy reference herein modifies or supersedes statément.
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Item 8. Exhibits.

4.1

4.2

5.1

10.1

23.1

23.2

24.1

Restated Certificate of Incorporation (Incorporaigdeference to the Company’s registration statérae Form S-1 (No. 333-
136735) filed with the Securities and Exchange Cdssion on October 23, 200¢

Amended and Restated Bylaws (Incorporated by reéeréo the Company’s registration statement on F&tn(No. 333-136735)
filed with the Securities and Exchange CommissioiOatober 23, 2006

Opinion of Bryan Cave LLF

Netlist, Inc. 2006 Equity Incentive Plan (Incorp@a by reference to the Compi's registration statement on Form S-1 (No. 333-
136735) filed with the Securities and Exchange Cdssion on October 23, 200¢

Consent of KMJ Corbin & Company LLI
Consent of Bryan Cave LLP (Included in Exhibit 5

Power of Attorney (Contained on signature pagetbgr




SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant certifies that it has reasonaldemuls 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 ofli@ania, on this 8" day of September, 2009.

NETLIST, INC.

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

POWER OF ATTORNEY

We, the undersigned officers and directors of Ngtlnc., hereby severally constitute and appoirCK. Hong and Gail Itow and
each of them singly, our true and lawful attornay$act and agents with full power and authoritysign any and all amendments (including
post-effective amendments) and supplements td_tbggstration Statement, and any additional redistiastatement filed pursuant to
Rule 462(b) under the Securities Act of 1933, aeraid, for the same offering contemplated by tleigi&ration Statement, and to file the
same, with exhibits and any and all other documantsinstruments filed with respect thereto, with Securities and Exchange Commission
(or any other governmental or regulatory authoyityanting unto said attorneys-in-fact and ageans, each of them, full power and authority
in the name and on behalf of each of the underdigmelo and to perform each and every act and tiaqgisite and necessary or advisable to
be done in order to effectuate the same as fultp a#l intents and purposes as he might or coald dersonally 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 Pursuant to tl
requirements of the Securities Act of 1933, thgigeation statement has been signed by the faigyiersons in the capacities and on the
dates indicated.

Signature Title(s) Date
/s/ Chun K. Hon¢ President, Chief Executive Officer and September 8, 2009
Chun K. Hong Chairman of the Board (Principal Executive Officer)
/sl Gail Itow Vice President and Chief Financial Officer September 8, 2009
Galil Itow (Principal Financial and Accounting Officer)
/s/ Nam Ki Honc Director September 8, 2009
Nam Ki Hong
/sl Thomas F. Lagat Director September 8, 2009
Thomas F. Lagatt
/s/ Alan H. Portnoy Director September 8, 2009

Alan H. Portnoy
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Exhibit 5.1
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www.bryancavestrategies.com
Washington, DC

St. Louis

September 10, 2009

Netlist, Inc.

51 Discovery, Suite 150

Irvine, California 92618

Re: Registration Statement on Form S-8

Ladies and Gentlemen:



We have acted as special counsel to Netlist, énDelaware corporation (the “Company”), in connattivith the registration under the
Securities Act of 1933, as amended (the “Act”)500,000 shares of the Company’s common stock, @aevs.001 per share (the “Shares”),
issuable from time to time to participants (“Plaartitipants”) under the Company’s 2006 Equity IrnteenPlan (the “Plan”), by means of a
registration statement on Form S-8 (the “Regisira$tatement”).

In connection herewith, we have examined:
(1) the Plan; and
(2 the Registration Statement.

We have also examined originals or copies, cedtifieotherwise identified to our satisfaction, lo¢ tRestated Certificate of Incorporation and
the Amended and Restated Bylaws of the Company, aacurrently in effect, and such other corporaterds, agreements and instruments
of the Company, certificates of public officialsdaofficers of the Company, and such other documeatsrds and instruments, and we have
made such legal and factual inquiries, as we haeenéd necessary or appropriate as a basis forrasder the opinions hereinafter
expressed. In our examination of the foregoinghaee assumed the genuineness of all signatueetedhl competence and capacity of
natural persons, the authenticity of all documentsmitted to us as originals and the conformityhwaitithentic original documents of all
documents submitted to us as copies. When reldaetst were not independently established, we halied without independent
investigation as to matters of fact upon statemehggmvernmental officials and certificates andestzents of appropriate representatives o
Company.




Based upon the foregoing and in reliance theremth sabject to the assumptions, comments, qualifieat limitations and exceptions set fc
herein, we are of the opinion that the Shares baea duly authorized for issuance to the Plan &jpatnts, and upon issuance and delivery
and the receipt by the Company of all considerati@nefore in accordance with the terms of the Rlahany applicable award thereunder,
will be validly issued, fully paid and non-assedsab

This opinion is limited to the applicable Generalr@oration Law of the State of Delaware. The opirget forth herein is made as of the date
hereof and is subject to, and may be limited biyriichanges in the factual matters set forth heegid we undertake no duty to advise yc
the same. The opinion expressed herein is basedthpdaw in effect (and published or otherwiseagalty available) on the date hereof, and
we assume no obligation to revise or supplemestdhinion should such law be changed by legislatnt@n, judicial decision or otherwise.

We do not render any opinions except as set fdrtive This opinion letter is being delivered bysotely for purposes of the filing of the
Registration Statement with the Securities and Brgke Commission. We hereby consent to the filinthisfopinion letter as Exhibit 5.1 to
the Registration Statement We also consent to fjiimmg copies of this opinion letter as an exhita the Registration Statement with agen
of such states as you deem necessary in the coucsenplying with the laws of such states regardimgoffering and sale of the Shares. In
giving such consent, we do not thereby concedevibaire within the category of persons whose cdriseaquired under Section 7 of the .
or the Rules and Regulations of the Securitieskarahange Commission thereunder.

Very truly yours,

/sl Bryan Cave 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 March 30, 2009, relating to the
consolidated financial statements of Netlist, byed subsidiaries as of January 3, 2009 and Dece?8h@007 and for each of the years then
ended (which report expresses an unqualified opiaitd includes an explanatory paragraph relatinga@doption of FASB Interpretation
No. 48,Accounting for Uncertainty in Income Taxes—an Iptetation of FASB Statement 1)Qvhich report is included in Netlist, Inc.’s
Annual Report on Form 10-K for the year ended Jan8a2009.

KMJ Corbin & Company LLP

Costa Mesa, California
September 10, 2009




