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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, issusdnler
the 2006 Equity Incentive Plan ( 500,00( $ 173 $ 867,500 $ 34.0¢

(1)

()

(3)

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 increase
in the number of the outstanding shares of ComntookSf Netlist, Inc

Estimated solely for the purpose of calculatingrihgistration fee pursuant to Rules 457(h)(1) amid(d), based on the average of the
high and low sales prices of the Comg’s Common Stock on June 9, 20

Represents shares of Common Stock that were autathatdded to the shares authorized for issuancker our 2006 Equity Incentive
Plan on January 1, 2008 pursuant t“evergree” provision contained therei




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 Equitgrtize Plan (the “Plan”). The terms of
the Plan provide that that the number of shar&3osfimon Stock issuable pursuant to the Plan wibmatically increase on the first day of
each year by 500,000 shares (or by such smallebeuof shares as may be determined by the Comphngisl of directors).
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Part 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

Pursuant to General Instruction E to Form S-8 mdiggrthe registration of additional securities lvé Company, the Company
hereby incorporates herein by reference the cantefrthe Registration Statement of the CompanyamFs-8 filed with the Securities and
Exchange Commission on December 18, 2006, Regstriin. 333-139435, with respect to the Companyisefided and Restated 2000
Equity Incentive Plan and 2006 Equity IncentiverPla
I[tem 8. Exhibits.

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

23.1 Consent of KMJ Corbin & Company LL|

23.2 Consent of Bingham McCutchen LLP (included in Exthihl).

24.1 Power of Attorney (included on signature page logn
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant certifies that it has reasonaldempuls 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@&nia, on this 13th day of June, 2008.

NETLIST, INC.

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




POWER OF ATTORNEY

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

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

Signature Title(s) Date

President, Chief Executive Officer and
/s/ Chun K. Hon¢ Chairman of the Board (Principal Executive Offic June 10, 200
Chun K. Hong

Vice President,
Chief Financial Officer

/sl Gail ltow (Principal Financial and Accounting Office June 10, 200
Gail Itow
/s/ Nam Ki Hong Director June 10, 2008
Nam Ki Hong
/s/ Thomas F. Lagat Director June 10, 2008

Thomas F. Lagatt

/s/ Alan H. Portnoy Director June 10, 2008
Alan H. Portnoy

/s/ David M. Rickey Director June 10, 2008
David M. Rickey

/s/ Preston Romr Director June 10, 2008
Preston Romn
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INDEX TO EXHIBITS
Opinion of Bingham McCutchen LLP as to the legatifithe common stock registered here
Consent of KMJ Corbin & Company LLI
Consent of Bingham McCutchen LLP (included in Exhibl).

Power of Attorney (included on signature page logr




EXHIBIT 5.1
June 13, 2008

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 “ Securities Acto be filed with the Securities and Exchanger@assion on or about June 13, 2008 (the “
Registration Statemefl, of an aggregate of 500,000 shares (the * SHamescommon stock, par value $0.001 per share (t@mmon
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 commnewith 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 restrictedt 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 GeleCorporation Law, as applied by courts locate®éelaware, the applicable provisions of
the Delaware Constitution and the reported judidédisions interpreting those laws.

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

1. Upon the issuance and the delivéith® Shares upon the exercise of options grantesbjant to the Plan 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 documenterging such grants and the Plan, the Shares siatidly issued, fully paid, and
nonassessable.

2. Upon the issuance and delivery ef$hares in the form of restricted stock in accacdawith the terms of the Plan, and upon the
Company’s receipt of valid consideration therefsr 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 ef$hares pursuant to awards of restricted stodk imaccordance with 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 thudeents 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 ACCOUNTING FIRM

We consent to the incorporation by reference is Registration Statement on Form S-8 of our reptated February 27, 2008, relating to the
consolidated financial statements and related difaded financial statement schedule of Netlist, lsnd subsidiaries as of December 29,
2007 and December 30, 2006 and for each of the tfears in the period ended December 29, 2007 fwhigort on the consolidated
financial statements expresses an unqualified opiand includes an explanatory paragraph relatinge adoption of FASB Interpretation
No. 48,Accounting for Uncertainty in Income Taxes—an Iptetation of FASB Statement 188d Statement of Financial Accounting

Standards No. 123(R¥hare-Based Paymentwhich reports are included in Netlist, Inc.’siral Report on Form 10-K for the year ended
December 29, 2007.

/s/ KMJ Corbin & Company LLI

Irvine, California
June 12, 200




