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Asfiled with the Securities Exchange Commission on September 18, 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 @rart

Delaware 95-4812784
(State or other jurisdiction « (I.LR.S. Employe
incorporation or organizatiol Identification No.)
51 Discovery

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

2006 Equity Incentive Plan of Netlist, Inc.
(Full title of the plans

Chun Ki 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, issuataler the 2006 Equity
Incentive Plan (3 500,000 $ 1.82 $ 910,00C $ 27.94

(1) Pursuant to Rule 416 under the Securities Act 8818s amended, this registration statement slsallcaver any additional shares of
Common Stock which become issuable upon exercisptains granted under the 2006 Equity IncentianRly reason of any stock
dividend, stock split, recapitalization or othengar transaction effected without the receipt ofisideration which results in an incre
in the number of the outstanding shares of ComniookSf Netlist, Inc.

(2) Estimated solely for the purpose of calculatingrégistration fee pursuant to Rules 457(h)(1) abit{d), based on the average of the
high and low sales prices of the Company’s ComntogkSon September 13, 2007.

(3) Represents shares of Common Stock that were autadhatdded to the shares authorized for issuancier our 2006 Equity Incenti
Plan on January 1, 2007 pursuant to an “evergrpavision contained therein.




EXPLANATORY NOTE

This Registration Statement on Form S-8 is beilegl fior the purpose of registering an addition@,800 shares of Common Stock, par value
$0.001 per share, of Netlist, Inc. (the “Companis$uable pursuant to the Company’s 2006 Equitgrtige Plan (the “Plan”). The terms of
the Plan provide that that the number of shar&osimon Stock issuable pursuant to the Plan wibmatically increase on the first day of
each year by 500,000 shares (or such smaller nuoflsfiares as may be determined by the Compangisitaf directors).




Part 11

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

Pursuant to General Instruction E to Form S-8 mtigarthe registration of additional securitiestod Company, the Company hereby
incorporates herein by reference the contentseoRtbgistration Statement of the Company on Fo@nfifed with the Securities and Exchal

Commission on December 18, 2006, Registration 188-1339435, with respect to the Company’s AmendetiRestated 2000 Equity
Incentive Plan and 2006 Equity Incentive Plan.

Item 8. Exhibits.

5.1 Opinion of Bingham McCutchen LLP as to the legatifithe common stock registered hereby.
23.1 Consent of KMJ Corbin & Company LLP (formerly Cart Company, LLP).

23.2 Consent of Deloitte & Touche LLP.

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

24.1 Power of Attorney (included on signature page logret




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 ofli@ania, on this 17th 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

President, Chief Executive Officer and Chairman
/s/ Chun Ki Hong of the Board (Principal Executive Office September 17, 20(
Chun Ki Hong

Vice President,
Chief Financial Officer

/s/ Nita J. Moritz (Principal Financial and Accounting Office September 17, 20(
Nita J. Moritz
/s/ Nam Ki Hong Director September 17, 2007
Nam Ki Hong
/sl Thomas F. Lagat Director September 17, 2007

Thomas F. Lagatt

/s/ Alan H. Portnoy Director September 17, 2007
Alan H. Portnoy

/s/ David M. Rickey Director September 17, 2007
David M. Rickey

Director September 17, 20(

Preston Romn
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EXHIBIT 5.1
September 17, 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 18, 2007 (the “
RegistratiorStatement), of an aggregate of 500,000 shares (the “ Sharescommon stock, par value $0.001 per share {(tBemmon
Stock™), of Netlist, Inc., a Delaware corporation (th€btmpany”), which will be issuable to employees, directarsl consultants of the
Company upon the exercise of options granted pnttoahe Company’s 2006 Equity Incentive Plan (tiRtan”) or which the Company
may issue as restricted stock or pursuant to awardsstricted stock units under the Plan.

We have acted as counsel to the Company in commneeith the foregoing registration of the Shar@ge have examined and relied upon
originals or copies of such records, instrumergstficcates, memoranda, and other documents asawe dleemed 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 aptjoanted or to be granted pursuant to the Plaa arewill be validly granted in
accordance with the terms of the Plan, that athefShares to be issued upon exercise of suchnsptidl be issued in accordance with the
terms of such options and the Plan, and that ah®fShares to be sold or granted as restricted stopursuant to awards of restricted stock
units will be sold or granted in accordance with tbrms of the 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 delivery of the Sharen the exercise of options granted pursuant td’the in accordance with the
terms of such options and the Plan, and upon tmep@ay’s receipt of the full exercise price therefs determined by the Board of Directors
of the Company and as specified in the documentsrging such grants and the Plan, the Shares aliatidly issued, fully paid, and
nonassessable.

2. Upon the issuance and delivery of the Shares ifioitme of restricted stock in accordance with thente of the Plan, and upon the
Company’s receipt of valid consideration therefmr determined by the Board of Directors of the Camypand as specified in the documents
governing such awards and the Plan, the Sharegevithlidly issued, fully paid, and nonassessable.

3. Upon the issuance and delivery of the Shares patsaawards of restricted stock units in accoréanith the terms of the awards
of such restricted stock units and the Plan, armhupe company’s receipt of valid consideratiorrefar, as determined by the Board of
Directors of the Company and as specified in theudeents governing such awards and the Plan, theshall be validly issued, fully 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 17, 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 17, 2007




