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Netflix, Inc.
100 Winchester Circle
Los Gatos, California 95032

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 17, 2006

To the Stockholders of Netflix, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting ofoSkholders of Netflix, Inc., a Delaware corporatighe “Company”), will
be held on May 17, 2006 at 10:00 a.m. local timthatFairmont Hotel, 170 South Market Street, Sme JCalifornia 95113, for the followir
purposes:

1. To elect a Class | director to hold office untiétB009 Annual Meeting of Stockholde

2. To ratify the appointment of KPMG LLP as the Comyarindependent registered public accounting fiomthe year ending
December 31, 200t

3. To approve the Compa’'s Amended and Restated 2002 Stock Plan
4. To transact such other business as may properlg d@fore the meeting or any adjournment or postpent of the meeting

These business items are described more fullyarPtioxy Statement accompanying this Notice. Ordgldtolders who owned our
common stock at the close of business on Marcl2@Q6 can vote at this meeting or any adjournmératsrhay take place.

All stockholders are cordially invited to attenetimeeting in person. However, to assure your reptason at the meeting, you are
urged to mark, sign and return the enclosed prexyramptly as possible in the postage-prepaid epedior that purpose. Your stock will be
voted in accordance with the instructions you hgiven. Any stockholder entitled to vote at the nregtnay vote in person by attending the
meeting even if he or she has previously returnpbgy. Please note, however, that if your sharedald of record by a broker, bank or
other nominee and you wish to attend and vote iagreat the meeting, you must obtain from the mtaider a proxy issued in your name.

For ten days prior to the meeting, a completeofishe stockholders entitled to vote at the meetiiigbe available for examination by
any stockholder for any purpose germane to theingedtiring ordinary business hours at the addrétsecCompany’s executive offices
noted above.

By order of the Board of Directors

Barry McCarthy
Chief Financial Officer and Secretary

March 31, 2006
Los Gatos, Californi



NETFLIX, INC.
100 Winchester Circle
Los Gatos, California 95032

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 17, 2006

INFORMATION CONCERNING SOLICITATION AND VOTING

General

The attached proxy is solicited on behalf of theuBloof Directors of Netflix, Inc., a Delaware coration (the “Company”), for use at
the Annual Meeting of Stockholders to be held oryN@, 2006, at 10:00 a.m. local time (the “Annua&¥ng”), or at any adjournment or
postponement of this meeting, for the purposefostt in this Proxy Statement and in the accompagnNotice of Annual Meeting of
Stockholders. The Annual Meeting will be held a Frairmont Hotel, 170 South Market Street, San,Joakfornia 95113.

We intend to mail this Proxy Statement and accoryipgnproxy card to stockholders on or about Ap#| 2006.

Our principal executive offices are located at Y@idchester Circle, Los Gatos, California 95032, andtelephone number is
(408) 540-3700. Our Internet website address is vstilix.com.

Revocability of Proxies

Any proxy given pursuant to this solicitation mag tevoked by the person giving it at any time befts use by delivering to the
Company'’s Secretary, at the address of the Compaxgcutive offices noted above, written noticesebcation or a duly executed proxy
bearing a later date or by attending the Annualtivigeand voting in person. Attendance at the Anmeéting will not, by itself, revoke a
proxy. Please note, however, that if your sharedhatd of record by a broker, bank or other nomanagt you wish to attend and vote in pei
at the Annual Meeting, you must obtain from theordcholder a proxy issued in your name.

Voting and Solicitation

Only stockholders of record at the close of busir@sMarch 21, 2006, referred to as the Record, Daliebe entitled to notice of and
vote at the Annual Meeting. At the close of busines March 21, 2006, there were 55,404,061 shdresnamon stock outstanding and
entitled to vote. Each holder of record of shafesoonmon stock on that date will be entitled to enée for each share held on all matters to
be voted upon at the Annual Meeting.

Proxies properly executed, duly returned to the gamy and not revoked will be voted at the Annuakhfey in accordance with the
specifications made. Where no specifications arergisuch proxies will be voted “FOR” all nomineasl “FOR” all other proposals
described in this Proxy Statement. It is not expe¢hat any matters other than those referred ttaisriProxy Statement will be brought before
the Annual Meeting. If, however, any matter notald®d in this Proxy Statement is properly presgfide action at the Annual Meeting, the
persons named as proxies in the enclosed formoadypwill have authority to vote according to thewn discretion.

The required quorum for the transaction of busiré$be Annual Meeting is a majority of the votégible to be cast by holders of
shares of common stock issued and outstandingeoRelcord Date. Shares that are voted
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“FOR,” “AGAINST,” “WITHHELD” or “ABSTAIN,” referred to as the Votes Cast, are treated as being prastrg Annual Meeting for
purposes of establishing a quorum. An abstentidinhave the same effect as a vote against a pro@@szer non-votes will be counted for
purposes of determining the presence or absenagabrum for the transaction of business, but suchvotes will not be counted for
purposes of determining the number of Votes Cat$t keispect to the particular proposal on whichakér has expressly not voted. Thus, a
broker non-vote will not affect the outcome of tlating on a particular proposal.

The cost of soliciting proxies will be borne by t@empany. In addition to soliciting stockholdersrbgil and dissemination to its
employees, the Company will request that banksbaoklers and other persons representing benefiginécs of the shares forward the proxy
solicitation material to such beneficial ownersd &ime Company may reimburse these parties for thasonable out-of-pocket costs. The
Company may use the services of its officers, ttmscand others to solicit proxies, personally ptddephone, facsimile or electronic mail,
without additional compensation.

Stockholder Proposals

Proposals of stockholders that are intended tarésepted at our 2007 Annual Meeting of Stockholdetke proxy materials for such
meeting must comply with the requirements of SE@R4a-8 and must be received by our Secretargteo than December 13, 2006 in
order to be included in the Proxy Statement anatyproaterials relating to our 2007 Annual Meetingsddckholders. A stockholder proposal
or a nomination for director that will not be inded in our Proxy Statement and proxy, but thabek$tolder intends to present in person at
the meeting, must generally be submitted to oure®ary no earlier than January 17, 2007, and o tan February 16, 2007.
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PROPOSAL ONE
ELECTION OF DIRECTORS

Nominees

A Class | director, Richard N. Barton, is to bectdel at the Annual Meeting. Unless otherwise imséd, the proxy holders will vote the
proxies received by them for Mr. Barton, who isgenetly a director of the Company. If Mr. Bartoruisable or declines to serve as a director
at the time of the Annual Meeting, the proxies Wil voted for a substitute nominee designated &Bthard to fill the vacancy. It is not
expected that Mr. Barton will be unable to serva aérector, and he has agreed to serve as adimeicthe Company if elected. The term of
office of the director elected at this meeting wiintinue until the Annual Meeting of Stockholdbedd in 2009 or until the director’s
successor has been duly elected or appointed alifiep, or until his earlier resignation or remava

Vote Required; Recommendation of Board
The candidate receiving the highest number ofrafftive Votes Cast will be elected as a Class ktire
THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “FOR” THE NOMINEE LISTED
BELOW.
Age

Nominee Principal Occupation

Richard N. Bartor 38 Chief Executive Officer and Chairman of the Boatillpw, Inc.

Richard Barton has served as one of the Company’s directors $itage2002. In late 2004, Mr. Barton dounded Zillow, Inc. where
is now Chief Executive Officer and Chairman of Bmard. Additionally, Mr. Barton is a Venture Pantmgth Benchmark Capital and he
serves on the board of directors of AtomShockwaneBarton Ventures. Previously, Mr. Barton foundegbedia, Inc. in 1994 and was its
President, Chief Executive Officer and directomfrblovember 1999 to March 2003. Mr. Barton was adlor of InterActiveCorp from
February 2003 until January 2005. Mr. Barton hald&S. in industrial engineering from Stanford Uarsity.

Directors Not Standing For Election and Executive @icers

The members of the Board whose terms or directpssihd not expire at the Annual Meeting and whonatestanding for election at this
yea’'s Annual Meeting and our executive officers arefesgh below:

Class/Term

Name Age Expiration Principal Occupation

Directors

Reed Hastings 45 Class 111/2008 Chief Executive Officer, President and ChairmathefBoard,
Netflix, Inc.

Jay C. Hoa¢ 47 Class III/200¢ General Partner, Technology Crossover Vent

A. George Battle 62 Class I11/200¢ Investor

Timothy M. Haley 51 Class Il/ 2007 Managing Director, Redpoint Ventur

Michael N. Schut 62 Class Il/ 2007 Managing Member, Foundation Capi

Gregory S. Stange 41 Class II/ 2007 Venture Partner, Technology Crossover Vent

Other Executive Officers

Barry McCarthy 52 — Chief Financial Officer, Netflix, Inc

Leslie J. Kilgore 40 — Chief Marketing Officer, Netflix, Inc

Reed Hastings has served as our Chief Executive Officer sincae@eper 1998, and our Chairman of the Board sincegtion. Mr.
Hastings served as Chief Executive Officer of PAtréa Software, a maker of
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software development tools, from its inception ict@er 1991 until it was acquired by Rational SeftevCorporation, in August 1997.
Mr. Hastings holds an M.S.C.S. degree from Stanfdmtversity and a B.A. from Bowdoin College.

Jay C. Hoag has served as one of the Company’s directors dince 1999. Since June 1995, Mr. Hoag has been er@dtartner at
Technology Crossover Ventures, a venture capital. iMr. Hoag serves on the board of directors difi&| Inc., eLoyalty Corporation,
Inphonic, Inc. and several private companies. Mragiholds an M.B.A. from the University of Michigand a B.A. from Northwestern
University.

A. George Battle has served as one of the Company’s directors siee 2005. Mr. Battle was previously executive iwhan of the
board of Ask Jeeves, Inc. which was acquired by/IA€rActiveCorp in July 2005. He was CEO of Asleves from 2000 to 2003. From
1968 until his retirement in 1995, Mr. Battle sehie management roles at Arthur Andersen LLP aed thndersen Consulting LLP (now
Accenture), where he became worldwide managingpadf market development and a member of the §irecutive committee. Educated
at Dartmouth College and the Stanford Graduate &affBusiness, Mr. Battle currently serves as iwhahn of the board of Fair, Isaac and
Company, a director of Advent Software, Inc. angp&dia, Inc., and a member of the board of the MaSelect family of mutual funds. He
was previously a director of PeopleSoft, Inc. ahBarra, Inc.

Timothy M. Haley has served as one of the Company’s directors simee 1998. Mr. Haley is a co-founder of Redpoimidees, a
venture capital firm, and has been a Managing Boreaf the firm since October 1999. Mr. Haley hagih a Managing Director of
Institutional Venture Partners, a venture capitah fsince February 1998. From June 1986 to Felprii®@98, Mr. Haley was the President of
Haley Associates, an executive recruiting firmha high technology industry. Mr. Haley currentlyv&s on the board of directors of several
private companies. Mr. Haley holds a B.A. from $a@tara University.

Michael N. Schuh has served as one of the Company’s directors §iabeuary 1999. From August 1998 to the present3dhuh has
served as a Managing Member of Foundation Capiteénture capital firm. Prior to joining FoundatiGapital, Mr. Schuh was a founder and
Chief Executive Officer of Intrinsa Corporationsapplier of productivity solutions for software @éepment organizations from 1994 to
1998. Mr. Schuh serves on the board of directosewéral private companies. Mr. Schuh holds a BES ffom the University of Maryland.

Gregory S. Sanger has served as one of the Company’s directors dimee 2005. Mr. Stanger has served as a ventureepaitt
Technology Crossover Ventures, a venture capital, fsince June 2005 and was an executive in resédanTCV from December 2003 to
June 2005. Mr. Stanger served as senior vice mmeisidhief financial officer and director of Expadinc. from February 2002 to September
2003 and as its chief financial officer from Octot@99 to September 2003. Before joining Expedéesérved as senior director, corporate
development of Microsoft Corporation and held othesitions within Microsoft’s finance and corporatevelopment departments since 1991.
Mr. Stanger serves on the board of directors ofgbiare.com and of NexTag, Inc. Mr. Stanger receav&A. from Williams College and an
M.B.A. from the University of California at Berkegle

Barry McCarthy has served as the Company’s Chief Financial Ofagare April 1999 and its Secretary since May 1998m January
1993 to December 1999, Mr. McCarthy was Senior Wpesident and Chief Financial Officer of Music @®g a music programming service
distributed over direct broadcast satellite andecapstems. From June 1990 to December 1992, MEdvtby was Managing Partner of BMP
Partners, a financial consulting and advisory fifrom 1982 to 1990, Mr. McCarthy was an Associdtee President and Director with
Credit Suisse First Boston, an investment bankimg. Mr. McCarthy holds an M.B.A. from The Whart&chool of Business at the
University of Pennsylvania and a B.A. from Williai@sllege.

Ledlie J. Kilgore has served as the Company’s Chief Marketing Offifiemerly Vice President of Marketing) since Ma@®00. From
February 1999 to March 2000, Ms. Kilgore serve®aesctor of Marketing
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for Amazon.com, an Internet retailer. Ms. Kilgoexed as a brand manager for The Procter & Gambiepany, a manufacturer and
marketer of consumer products, from August 199%ebruary 1999. Ms. Kilgore holds an M.B.A. from ®&nford University Graduate
School of Business and a B.S. from The Wharton SlobfoBusiness at the University of Pennsylvania.

There are no family relationships among any ofditectors, nominees for director and executiveceffs.

Board Meetings and Committees

The Board held six meetings during 2005. Each Baagthber attended at least 75% of the Board meeitin2@05 that were held duri
the period that the individual served on the Bodite Board has determined that each of MessrsoBattaley, Hoag, Battle, Stanger and
Schuh is independent under the listing standardseoNASDAQ Stock Market.

As of the date of the Proxy Statement, the Boardftvar standing committees: (1) the Compensatiom@ittee, (2) the Audit
Committee, (3) the Nominating and Governance Cotemiand (4) the Stock Option Committee.

Compensation Committee

The Compensation Committee of the Board consiste@fon-employee directors: Messrs. Haley and Heagh of whom is
independent under the listing standards of the NAQ[Btock Market. The Compensation Committee revians recommends to the Board
compensation for the Company’s executive officéle Compensation Committee held four meetings 062&ach member attended at least
75% of the Compensation Committee meetings helohg@005.

The Report of the Compensation Committee is inaudehis Proxy Statement. In addition, the Boaad hdopted a written charter for
the Compensation Committee, which is availablehenGompany’s investor relations Web site at hitm#tflix.com.

Audit Committee

The Audit Committee of the Board consists of thmea-employee directors: Messrs. Haley, StangerSatdih, each of whom is
independent under the listing standards of the NAQ[Btock Market. The Board has determined that3fanger is an audit committee
financial expert as defined by Item 401(h) of Regjoh S-K of the Securities Exchange Act of 193lamended. Mr. Stanger’s relevant
experience and education includes Chief Financiit€ of Expedia, Inc., and Venture Partner withchinology Crossover Ventures, and an
M.B.A. from the University of California at Berkegle

The Audit Committee engages the Company’s indepanegistered public accounting firm, reviews th@rany’s financial controls,
evaluates the scope of the annual audit, review# esults, consults with management and the Caoyipandependent registered public
accounting firm prior to the presentation of finmhstatements to stockholders and, as appropifatiates inquiries into aspects of the
Company’s internal accounting controls and finainaftairs. The Audit Committee met eight times 0%. Each member attended at least
75% of the Audit Committee meetings in 2005 thateaeeld during the period that the individual serea the Audit Committee.

The Report of the Audit Committee is included irstRroxy Statement. In addition, the Board has tatbp written charter for the Audit
Committee, which is available on the Company’s steerelations Web site at http://ir.netflix.com.
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Nominating and Governance Committee

The Nominating and Governance Committee of the @coansists of two non-employee directors, Messastd® and Hoag, each of
whom is independent under the listing standardb@NASDAQ Stock Market. The Nominating and GovaggCommittee reviews and
approves candidates for election and to fill vagason the Board, including re-nominations of merslwhose terms are due to expire, and
reviews and provides guidance to the Board on catp@overnance matters. The Nominating and Gonem&ommittee met two times in
2005. Each member attended at least 75% of the ihNdimg and Governance Committee meetings held g2005.

The Board has adopted a written charter for the iNating and Governance Committee, which is avadlaisl the Company’s investor
relations Web site at http://ir.netflix.com.

Sock Option Committee

The Stock Option Committee of the Board consistsna employee director: Mr. Hastings. The Stocki@pC€ommittee reviews and
approves the stock options granted to employeesipat to the Company’s option grant program. TleekSOption Committee did not hold
meetings in 2005 but acted by written consent wieaessary to carry out its duties.

The Stock Option Committee acts pursuant to podelsgated to it by the Board. The Board has nopedba written charter for the
Stock Option Committee.

Consideration of Director Nominees
Sockholder Nominees

The Nominating and Governance Committee consideseply submitted stockholder nominations for cdatks for membership on
Board as described below under “Identifying andl&ating Nominees for Directors.” Any stockholdemmioations proposed for
consideration by the Nominating and Governance Citteenshould include the nominee’s name and qeatifins for Board membership. In
addition, they should be submitted within the tifteane as specified under “Stockholder Proposalsvatand addressed to: Netflix, Inc., 100
Winchester, Los Gatos, California 95032, AttentiSecretary.

Director Qualifications

In discharging its responsibilities to nominatedidates for election to the Board, the Nominating &overnance Committee has not
specified any minimum qualifications for serving ttve Board. However, the Nominating and Governd@@am@mittee endeavors to evaluate,
propose and approve candidates with business experand personal skills in technology, financerketing, financial reporting and other
areas that may be expected to contribute to actaféeBoard.

Identifying and Evaluating Nominees for Directors

The Nominating and Governance Committee utilizeargety of methods for identifying and evaluatingnminees for director.
Candidates may come to the attention of the Nonmgatnd Governance Committee through current Bosthbers, professional search
firms, stockholders or other persons. These cateBdare evaluated at periodic meetings of the Natimg and Governance Committee as
necessary and discussed by the members of the ldtngrand Governance Committee from time to timendidates may be considered at
any point during the year. As described aboveNbminating and Governance Committee considers popabmitted stockholder
nominations for candidates for the Board. Followwegification of the stockholder status of perspnsposing candidates, recommendations
are aggregated and considered by the Nominatingsawérnance Committee. If any materials are praviojea stockholder in connection
with the nomination of a



director candidate, such materials are forwardadeédNominating and Governance Committee. The Natimg and Governance Committee
also reviews materials provided by professionatadefirms or other parties in connection with a moge who is not proposed by a
stockholder.

Communications with the Board

The Company provides a process for stockholdesgmo communications to the Board. Information reigar stockholder
communications with the Board can be found on tam@any’s investor relations Web site at http:/étflix.com.

Policy Regarding Director Attendance at the AnnuaMeeting

The Company’s policy regarding directors’ attendaatthe annual meetings of stockholders and #tteindance record at last year’'s
annual meeting of stockholders can be found oriCtirapany’s investor relations Web site at httprétflix.com.

Director Compensation

The Companys directors do not currently receive cash for sswithey provide as directors or members of Boanthaittees but may |
reimbursed for their reasonable expenses for dtigrigbard and Board committee meetings. Mr. Bartaeived options to purchase 100,000
shares of the Company’s common stock upon joirtieg®oard in May 2002. No other directors were grdraptions upon joining the Board.

Effective July 1, 2005, the Board approved a Doeé&quity Compensation Plan under the Company’stieg 2002 Stock Plan. The
Director Equity Compensation Plan provides for anthty grant of stock options to each non-employ&edor of the Company in
consideration for services provided to the Compamy subject to the terms and conditions of the 2802k Plan. The actual number of
options to be granted is determined by the follgxfiormula: $10,000 / ([fair market value on theedat grant] * 0.25). Each monthly grant
shall be made on the first trading day of the mpsitiall be fully vested upon grant and shall be@sable at a strike price equal to the fair
market value on the date of grant.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee consists of non-empldireetors, Messrs. Haley and Hoag. None of the bezmof the Compensation
Committee has been or is an officer or employeth@Company. None of the Compasgxecutive officers serves on the board of dirsat
compensation committee of a company that has acuéxe officer that serves on the Company’s Boar@ompensation Committee. No
member of the Company’s Board is an executive efffaf a company in which one of the Compangkecutive officers serves as a memb
the board of directors or compensation committethatf company.



PROPOSAL TWO

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

The Board has selected KPMG LLP as the Compangsgandent registered public accounting firm forytear ending December 31,
2006. The Company is submitting its selection oM@LLP for ratification by the stockholders at thanual Meeting. KPMG LLP has
audited the Compangfinancial statements since 1998. The Companyatspleat representatives of KPMG LLP will be prassrthe Annue
Meeting, will have an opportunity to make a statetritthey wish and will be available to respondafapropriate questions.

The Company’s Bylaws do not require that the stotdérs ratify the selection of KPMG LLP as the Camy's independent registered
public accounting firm. However, the Company ismitbing the selection of KPMG LLP to stockholdeos fatification as a matter of good
corporate practice. If stockholders do not ratifg selection, the Audit Committee will reconsiddrether to retain KPMG LLP. Even if the
selection is ratified, the Board and the Audit Caittee in their discretion may change the appointna¢@ny time during the year if they
determine that such a change would be in the htseists of the Company and its stockholders.

Principal Accountant Fees and Services
During 2004 and 2005, fees for services provide®BMG LLP were as follows (rounded to the neards080):
Audit Fees

The aggregate fees billed to the Company by KPM@ Edr the audit of the Company’s annual financiatements and for the review
of the financial statements included in the Compmquarterly reports on Form 10-Q totaled $1,22@,806d $1,431,276 in 2004 and 2005,
respectively.

Audit-Related Fees
The Company was not billed any fees for audit-eslegervices in 2004 or 2005.

Tax Fees

The aggregate fees billed to the Company by KPM@® Edr tax compliance, tax advice and tax planninyises totaled $221,000 and
$44,265 in 2004 and 2005, respectively.

All Other Fees

There were no other fees billed by KPMG LLP fonvémas rendered to the Company, other than thesesdescribed above, in 2004
and 2005.

The Audit Committee has determined that the rendesf non-audit services by KPMG LLP was compatilith maintaining their
independence.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Regfiered Public Accounting
Firm

The Audit Committee pre-approves all audit and pssible non-audit services provided by the Compainyiependent registered
public accounting firm. These services may incladdit services, audit-related services, tax andrathrvices. Pre-approval is generally

provided for up to one year, and any pre-appravdkiailed as to the particular service or categbservices and is generally subject to a
specific budget. The independent



registered public accounting firm and managementequired to periodically report to the Audit Coittee regarding the extent of services
provided by the independent registered public aatiog firm in accordance with this pre-approvalddhe fees for the services performed to
date. The Audit Committee may also pre-approveqaar services on a case-by-case basis. During 26d 2005, all services provided by
KPMG LLP were pre-approved by the Audit Committe@ccordance with this policy.

Vote Required; Recommendation of the Board
The affirmative vote of the majority of the Voteast is required for approval of this proposal.
THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “FOR” THE RATIFICATION OF

THE APPOINTMENT OF KPMG LLP AS THE COMPANY’S INDEPE NDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE YEAR ENDING DECEMBER 31, 2006.



PROPOSAL THREE
APPROVAL OF THE AMENDED AND RESTATED 2002 STOCK PLA N

Stockholders are being asked to approve the amenidmd restatement of the Company’s 2002 Stock @en“Plan”) so that the
Company can use it to achieve its goals of atmgaind retaining the best available personnel dsitjpns of substantial responsibility,
providing additional incentive to our employeesediors and consultants, and promoting the suafase Company’s business, as well as to
provide the Company with the ability to grant cergaerformance-based awards that are fully dedigctdy federal income tax purposes. The
primary purposes of the changes to the Plan ate (§move the Plan provisions that provide fooautic annual increases in the number of
shares available, (ii) to prohibit the repricingstdéck options without stockholder approval, (id)increase the limitation on the number of
options that can be granted annually to any indiaidrom 1,000,000 to 1,500,000 or in connectiothwais or her initial service from 333,3
to 500,000, and (iv) to allow the Plan to qualify purposes of Section 162(m) of the Internal ReeeBode, as amended (the “Cod&fhder
the proposed amendments, the Company is not seakingdditional shares with which awards may beemat is it seeking to extend the
term of the Plan. While there are a number of facitmpacting the rate at which awards are grantetbuthe Plan, including fluctuations in
the fair market value of the stock price, the Conypbelieves the number of shares available unagePtan will be adequate to meet its needs
for the next three to five years. The Company mwijuest stockholder approval if and when additishalres are needed. The Company'’s
executive officers and directors have an intereshis proposal because they are eligible to receptions and stock purchase rights unde
Plan.

Awards granted under the Plan may be designatqdatify as “performance based” compensation withenmeaning of Section 162
(m). Under Section 162(m), the Company may notiveca federal income tax deduction for compensatiaid to the Company’s Chief
Executive Officer or any of the four next most Higbompensated executive officers to the exterttdhg of these persons receives more than
$1 million in any one year. However, the Company peeserve the deductibility of compensation oventllion if the conditions of
Section 162(m) are met. These conditions includeksiolder approval of the Plan and setting limitslee number of options that any
individual may receive. The Plan has been desigmadtisfy the conditions of Section 162(m) witBpect to options. The Board approved
these changes to the prior version of the Plarjesuto approval from our stockholders at the Ariideeting. If the stockholders approve the
amended and restated Plan, it will replace thescawersion of the Plan. Otherwise, the currensieerof the Plan will remain in effect.

The Plan is attached as Appendix A to this proayeshent. The following summary of the Plan doescoatain all of the terms and
conditions of the Plan and is qualified in its egtiy by reference to the Plan. You should refekppendix A for the complete terms and
conditions of the Plan.

Summary of the Amended and Restated Plan

Purpose.  The purpose of the Plan is to attract and metss best available personnel for positions oftautial responsibility, to
provide additional incentive to the employees, ddwes and consultants of the Company, and to prertinat success of the Company’s
business. The Plan provides for the grant of irieergtock options (which are entitled to favoratelderal tax treatment), nonqualified stock
options (that is, options that are not incentiwektoptions) and stock purchase rights.

Award Information. The maximum aggregate number of shares wihe® to which awards may be made under the Plagiste of
(@) 5,969,491 shares reserved for issuance undétiém and (b) any shares which have been resbutatt issued under the Company’s
1997 Stock Plan. If an option or stock purchashktrigkpires or becomes unexercisable without hale®n fully exercised, the unpurchased
shares of the Company’s common stock that wereestity) the option or right generally again will deailable for grant or sale under the
Plan.

Administration.  The Plan may be administered by the Board prodiits committees (as applicable, referred tthas
“Administrator”), and different committees may adhister the Plan with respect to different
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groups of employees, directors or consultants. &ty the terms of the Plan, the Administrator &ladiscretion and authority to administer
the Plan and to control its operation, includiray, éxample, the power to: (a) select which empleyd&ectors and consultants will be grar
options or stock purchase rights; (b) determinentimaber of shares covered by each such optiorook gturchase right; (c) determine the
terms and conditions of each such option or stagkhmse right (such as the exercise price andngestihedule); and (d) interpret the term
the Plan and the outstanding options and stockhasecrights.

Eligibility. Options and stock purchase rights under tha Rlay be granted to employees, directors and tanssiof the Company.
However, incentive stock options may be granteg tmemployees of the Company. As of March 21, 2@@@roximately 312 persons were
receiving awards under the Plan.

Limitations.  The Plan provides that no employee, directaromsultant may be granted, in any fiscal yeahef@ompany, options to
purchase more than 1,500,000 shares of the Compaagimon stock, except that in connection withoniker initial service as an employee,
the employee may be granted options to purchase ap additional 500,000 shares.

Options. Each option is evidenced by a stock optiorragrent between the Company and the optionee, authjisct to the following
additional terms and conditions and other detertiina deemed necessary or advisable for admimsgtéhie Plan as determined by the
Administrator:

(a) Exercise Price. The Administrator has the discretion to deiaenhe exercise price of options, except thaetkercise price
of an option may not be less than 100% of therfairket value of the shares subject to the optidheatime of grant and the exercise
price of an incentive stock option granted to a H&ckholder must be at least 110% of the fair miavklue of the shares subject to the
option at the time of grant. Notwithstanding theefyoing, an exception would be made for any opttbhasthe Administrator grants in
substitution for options held by employees of comeathat the Company acquires (in which casexbecese price will preserve the
economic value of the employee’s cancelled optiomfhis or her former employer). For purposes efRfan, “fair market value”
generally means the closing sale price of the Catyisacommon stock on the relevant date. On March @86 2the closing sale price
the Company’s common stock was $28.03.

(b) Exercise of Option; Formof Consideration.  Options granted under the Plan become exeteisaioording to the terms of the
Plan and at such times and under such conditiodstasmined by the Administrator and set forthhie bption agreement. The
Administrator determines the acceptable form ofstderation for exercising an option. The Plan p&mpayment to be made by cash,
check, promissory note, other shares of the Comipamynmon stock (with some restrictions), cashescises, a reduction in the
amount of any Company liability to the optioneey aombination of the foregoing, or any other forfrtonsideration permitted by
applicable law.

(c) Termof Option.  The term of each option will be stated in tipian agreement. The term of an incentive stocioopnay be
no more than 10 years from the date of grant extepptthe term of an incentive stock option grarited 10% stockholder may be no
more than 5 years from the date of grant). No opti@y be exercised after the expiration of its term

(d) Termination of Employment or Service; Death or Disability. If an optionee ceases to be an employee, directconsultant
of the Company for any reason, including deathisaltility, the vested options may be exercisediwittuch time period as is specified
in the option agreement. Such time may be no lotigar the expiration of the terms of such optiosetsorth in the option agreement.

(e) Nontransferability of Options. Options and stock purchase rights granted nih@ePlan are generally not transferable other
than by will or the laws of descent and distribatiand may be exercised during the optionee’stifetonly by the optionee.

Sock Purchase Rights.  Stock purchase rights may be issued alonagdition to or in tandem with other awards granteder the
Plan. The offer of a grant of stock purchase rigiytshe Administrator will be
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accepted by execution of a restricted stock puechgseement by the offeree, which, unless the Atnétor determines otherwise, will gr:
the Company a repurchase right exercisable upondtu@tary or involuntary termination of the purskas employment or service with the
Company for any reason (including death or disifili

Adjustments Upon Changes in Capitalization, Dissolution, Merger or Asset Sale. The number and class of shares of the Company’
common stock which have been authorized for issander the Plan, the number, class and priceaséstcovered by each outstanding
option and stock purchase right and the limit @frels available to each employee, director or ctarsubn an annual basis pursuant to the
exercise of options will be adjusted in the martherAdministrator (in its sole discretion) deemsitaple to prevent the dilution or
enlargement of benefits under the Plan resultiomfa dividend or other distribution (whether in them of cash, shares, other securities, or
other property), recapitalization, stock split,eese stock split, reorganization, merger, constibdasplit-up, spin-off, combination,
repurchase, or exchange of shares or other sesuoitithe Company, or other change in the corpatateture of the Company affecting the
shares.

In the event of a proposed dissolution or liquidiatithe Administrator will notify any optionee asos as practicable prior to the
effective date of such proposed transaction. Te#tent an option or stock purchase right has retipusly been exercised, it will terminate
immediately prior to the consummation of such laiation or dissolution.

In the event of a change in control of the Compaaygh outstanding option or stock purchase rightbgiassumed or an equivalent
option or right substituted by the successor caon. In the event the successor corporation doeagree to assume or substitute for the
option or stock purchase right, the optionee dhdli vest in and have the right to exercise suptian or stock purchase right, including
shares not otherwise exercisable. If an optiortarkspurchase right becomes fully vested and esabté in lieu of such assumption or
substitution, the Administrator will notify the aphee that the option or stock purchase rightliy fexercisable for 15 days from the date of
such notice and that the option or stock purchigée terminates upon expiration of such period.

Amendment and Termination of the Plan. The Administrator may amend, alter, suspenigioninate the Plan at any time. However
Company will obtain stockholder approval for anyesmment to the Plan to the extent necessary anclblesto comply with applicable law
No such amendment, alteration, suspension or tetiomof the Plan may impair the rights of any opé&e without his or her written conse
Unless terminated earlier, the Plan will automdiijd@rminate in 2012.

Federal Income Tax Consequences.  The following discussion summarizes certain.@efleral income tax considerations for U.S.
taxpayers receiving options and stock purchasésighder the Plan and certain tax effects on thagamy, based upon the provisions of the
Code as in effect on the date of this Proxy Staténmeirrent regulations and existing administrativings of the Internal Revenue Service.
However, it does not purport to be complete, anesdwt discuss the provisions of the income tas lafaany municipality, state or foreign
country in which the optionee may reside. Tax cqnseaces for any particular individual may be difer

(a) Nonqualified Sock Options.  No taxable income is recognized when a nonfiedlistock option is granted to a participant.
Upon exercise, the participant will recognize oadinincome in an amount equal to the excess dfaihenarket value of the Shares on
the exercise date over the exercise price. Anytiathdil gain or loss recognized upon later dispositf the Shares is capital gain or It

(b) Incentive Stock Options.  No taxable income is recognized when an ingergiock option is granted or exercised (except for
purposes of the alternative minimum tax, in whiaBethe amount included is the generally the sanfieraonqualified stock options).
If the optionee exercises the option and then Ea#s or otherwise disposes of the Shares morettha years after the grant date and
more than one year after the exercise date, tfierelifce between the sale price and the exercise will be taxed as capital gain or Ic
If the optionee exercises the option and then kd#s or otherwise disposes of the
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Shares before the end of the two- or one-year hglgeriods described above, he or she generallyhaike ordinary income at the time
of the sale equal to the fair market value of thar8s on the exercise date (or the sale prices#)Iminus the exercise price of the
option. Any additional gain or loss will be capitgin or loss.

(c) Sock Purchase Rights.  Stock purchase rights will generally be takethe same manner as nonqualified stock options.
However, restricted stock is generally purchaseghupe exercise of a stock purchase right. Atithe of purchase, restricted stock is
subject to a “substantial risk of forfeiture” withihe meaning of Section 83 of the Code. As a tethd purchaser will not recognize
ordinary income at the time of purchase. Instdagl purchaser will recognize ordinary income ondates when a stock ceases to be
subject to a substantial risk of forfeiture. Thaec&t will generally cease to be subject to a sulbistiarisk of forfeiture when it is no long
subject to the Company’s right to repurchase tbekstipon the purchaser’s termination of employméttt the Company. At such
times, the purchaser will recognize ordinary incanmeasured as the difference between the purchesegmd the fair market value of
the stock on the date the stock is no longer stbje substantial risk of forfeiture.

The purchaser may accelerate to the date of pudiia®r her recognition of ordinary income, if aagd the beginning of any
capital gain holding period by filing an electioarpuant to Section 83(b) of the Code within th{89) days of the date of exercise of
stock purchase right. In such event, the ordinacgine recognized, if any, is measured as the diffa between the purchase price and
the fair market value of the stock on the datewtpase, and the capital gain holding period comoegen such date. The ordinary
income recognized by a purchaser who is an emplajlebe subject to tax withholding by the Company.

(d) Tax Effect for the Company. The Company generally will be entitled to a deeduction in connection with an award under
the Plan in an amount equal to the ordinary incomadized by a participant and at the time the piint recognizes such income (for
example, the exercise of a nonqualified stock optids discussed above, special rules limit theud#dility of compensation paid to t
Company’s Chief Executive Officer or any of the father most highly compensated executive offiterthie extent that any of these
persons receives more than $1 million in any oreg.\idowever, the Plan has been designed geneogtiseserve the deductibility of
compensation over $1 million with respect to opsion
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Awardsto be Granted to Certain Individualsand Groups. The Plan provides that the number of optiaré$ stock purchase rights (if
any) that an employee, consultant, or director neagive under the Plan is in the discretion ofAdeninistrator and therefore cannot be
determined in advance. The following table setthforformation with respect to the grant of optiam&ler the Plan during fiscal year 2005 to
(i) each of the executive officers named in thee¢&ixtive Compensation” section, (ii) all current@xiéve officers as a group, (iii) all current
directors who are not executive officers as a gramg (iv) all employees who are not executiveceifs and who received grants during fiscal
year 2005, as a group. No stock purchase rights gremted during the last fiscal ye

Number of Average Per Shar
Name of Individual or Group Options Granted Exercise Price ($)
Reed Hasting 329,24 14.57
Barry McCarthy 161,73( 16.07
Leslie Kilgore 135,07¢ 15.5¢
Thomas Dillon 16,46: 14.57
All executive officers, as a group (4 persa 642,51! 15.17
All directors who are not executive officers, agraup (6 persons 73,14: 21.8i
All employees who are not executive officers, asaup (344, 1,025,66. 14.91

Vote Required
The affirmative vote of a majority of the Votes €Casrequired for approval of this proposal.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “FOR” THE APPROVAL OF THE
AMENDED AND RESTATED 2002 STOCK PLAN.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiomown to the Company with respect to beneficial exghip of our common stock as
March 21, 2006 by (i) each stockholder that the Gany knows is the beneficial owner of more thand&%ur common stock, (ii) each
director and nominee for director, (iii) each of #hxecutive officers named in the “Executive Conga¢ion” section, and (iv) all executive
officers and directors as a group. The Companyrélgesd upon information provided to the Companyitydirectors and executive officers
and copies of documents sent to the Company tivat een filed with the Securities and Exchange Cimsion by others for purposes of
determining the number of shares each person logigfiowns. Beneficial ownership is determinechgtordance with the rules and
regulations of the Securities and Exchange Comorisaind generally includes those persons who hatiegvor investment power with
respect to the securities. Except as otherwiseatelil, and subject to applicable community proplextis, the persons named in the table |
sole voting and investment power with respect tslares of the Company’s common stock benefic@mliyed by them. Shares of the
Company’s common stock subject to options or wasrtirat are exercisable within 60 days of MarchZD6 are also deemed outstanding
for purposes of calculating the percentage ownprshihat person, and if applicable, the percentageership of executive officers and
directors as a group, but are not treated as oulisig for the purpose of calculating the percentageership of any other person. Unless
otherwise indicated, the address for each stockendikted in the table below is c/o Netflix, IneQ0 Winchester Circle, Los Gatos, CA 95C

Number of
Shares
Beneficially Percent o
Name of Beneficial Owner Owned Class
Jay C. Hoag (1) 11,229,46 17.5(%

528 Ramona Street
Palo Alto, CA 9430:

Technology Crossover Management IV, L.L.C. (2) 9,665,64 15.44%
528 Ramona Street
Palo Alto, CA 9430:

LMM, LLC (3) 7,500,00!I 13.5/%
100 Light Street
Baltimore, MD 2120:

Reed Hastings (¢ 5,444,31! 9.51%

Fred Alger Management, Inc. (5) 3,369,001 6.0&%
111 Fifth Avenue
New York, NY 10003

Barry McCarthy (6 754,84¢ 1.35%
Leslie J. Kilgore (7 516,79¢ *
Michael N. Schuh (8) 483,92: *

70 Willow Road, Suite 200
Menlo Park, CA 9402

Thomas R. Dillon (9 107,43: *
Richard N. Barton (1C 82,96° *
A. George Battle (11 45,38: *
Gregory S. Stanger (1. 28,90: *
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Number of
Shares
Beneficially Percent o

Name of Beneficial Owner Owned Class

Timothy M. Haley (13) 15,38: *
c/o Redpoint Ventures
3000 Sand Hill Road
Building 2, Suite 290
Menlo Park, CA 9402

All directors and executive officers as a group &@sons) (14 18,709,41 27.8(%

*

1)

)

Less than 1% of the Compé's outstanding shares of common st

Includes options to purchase 15,383 shares heMrbidoag. Mr. Hoag will have the sole voting poveerd sole investment control
over the shares he receives upon exercise of tiengpMr. Hoag and Richard H. Kimball are ManagMgmbers of Technology
Crossover Management Il, L.L.C. and Technology €osusr Management IV, L.L.C. and have shared vqgtimger and sole
investment control over the shares held by thetdidhpartnerships of such entities. All of the skaykthe Company’s Stock shown in
the preceding table as beneficially owned by TetdgyoCrossover Management Il, L.L.C. and TechnolGggssover Management
IV, L.L.C. are held of record by the limited pantskips of such entities. Mr. Hoag, Mr. Kimball, heology Crossover Management
II, L.L.C. and Technology Crossover Managementl\L,.C. disclaim beneficial ownership of the shahetd by the limited
partnerships except to the extent of their pecyrigerest thereir

Technology Crossover Management Il, L.L.C. is teaagal partner of, and has sole voting power atelisgestment control over,
TCV I (Q), L.P., TCV Il Strategic Partners, L.Hechnology Crossover Ventures Il, L.P., TCV Il, VFQ and Technology Crossover
Ventures I, C.V. TCV Il (Q), L.P. is the recordlter of a warrant to acquire 569,485 of the Comfmslyares. TCV Il Strategic
Partners, L.P. is the record holder of a warrarmiciuire 101,063 of the Company’s shares. TechgdBygssover Ventures Il, L.P. is
the record holder of a warrant to acquire 740,73B® Company’s shares. TCV I, V.O.F. is the recbolder of a warrant to acquire
24,060 of the Company’s shares. Technology Crosséestures I, C.V. is the record holder of a watrto acquire 113,095 of the
Company’s shares. All of the shares of the CommaBydck shown in the preceding table as benefjomiined by Technology
Crossover Management Il, L.L.C. are held of rednrdhe limited partnerships of Technology Crossdvanagement II, L.L.C.

Mr. Hoag, Mr. Kimball and Technology Crossover Mgement I, L.L.C. disclaim beneficial ownershiptbése shares except to the
extent of their pecuniary interest there

Technology Crossover Management IV, L.L.C. is teaayal partner of, and has sole voting power ataliseestment control over,
TCV IV, L.P. and TCV |V Strategic Partners, L.P.\IQ/, L.P. is the record holder of 2,375,610 of fBempany’s shares and a
warrant to purchase 6,942,574 of the Company’seshdiCV |V Strategic Partners, L.P. is the recaliiér of 88,586 of the
Company’s shares and a warrant to acquire 258, BifeecCompany’s shares. All of the shares of thenany’s Stock shown in the
preceding table as beneficially owned by Technolégyssover Management IV, L.L.C. are held of rednrdhe limited partnerships
of Technology Crossover Management 1V, L.L.C. Moad, Mr. Kimball and Technology Crossover ManagenhénL.L.C. disclaim
beneficial ownership of these shares except texitent of their pecuniary interest there

Technology Crossover Management IV, L.L.C. is teaayal partner of, and has sole voting power ataliseestment control over,
TCV IV, L.P. and TCV |V Strategic Partners, L.P.\IQ/, L.P. is the record holder of 2,375,610 of tBempany’s shares and a
warrant to purchase 6,942,574 of the Company’seshdiCV |V Strategic Partners, L.P. is the recaltiér of 88,586 of the
Company’s shares and a warrant to acquire 258, BifeecCompany’s shares. All of the shares of then@any’s Stock shown in the
preceding table as beneficially owned by Technolégyssover Management IV, L.L.C. are held of rednrdhe limited partnerships
of Technology Crossover Management 1V, L.L.C. Moad, Mr. Kimball and Technology Crossover ManagenhénL.L.C. disclaim
beneficial ownership of these shares except texitent of their pecuniary interest there
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®)
(4)

®)
(6)

@)
8)

9)
(10)
(11)
(12)
(13)
(14)

As of December 31, 2005, based on information gediby LMM, LLC in the Schedule 13G/A filed Februdd, 2006

Includes options to purchase 1,827,967 sharesHubtings is a trustee of the Hastin@ailin Family Trust, which is the record holc
of 3,616,348 of the Compa’s shares

As of December 31, 2005, based on information piediby Fred Alger Management, Inc. in the Schedl8(&/A filed February 10,
2006.

Includes: (i) options to purchase 679,040 shai@s (varrant to purchase 7,914 shares; and (i#b2 shares held by Barry McCarthy,
Trustee of the P. McCarthy Trust. Mr. McCarthy thens beneficial ownership of the 9,352 sharesdidshas Trustee of the P.
McCarthy Trust

Includes options to purchase 446,147 sh:

Includes options to purchase 15,383 shares. Mutsishnot the record holder of any of the Compasgsurities and disclaims
beneficial ownership of the shares set forth nextis name except to the extent of his pecuniasrést therein. Mr. Schuh is a trustee
of the Michael N. and Mary G. Schuh 1990 Familyskruvhich is the record holder of 50,096 of the @any’s shares. Mr. Schuh is a
General Partner of Foundation Capital Equity Pasttie L.P., which is the record holder of 1,010tleé Company’s shares. Mr. Schuh
is a Manager of FC Leadership Management Co., LiiCRoundation Capital Management Co., LLC. FC Lestdp Management
Co., LLC is not the record holder of any of ourwgi#tees. FC Leadership Management Co., LLC is theagal partner of Foundation
Capital Leadership Fund, LP and the sole managEowofidation Capital Leadership Principals Fund, LEGundation Capital
Leadership Fund, LP is the record holder of 404 @2dur shares and Foundation Capital Leadershigipals Fund, LLC is the
record holder of 10,779 of our shares. Foundatiapit@dl Management Co., LLC is not the record holafeany of our securities.

Foundation Capital Management Co., LLC is the galngartner of Foundation Capital, LP, which is theord holder of 2,432 of our
shares

Includes options to purchase 29,792 she
Includes options to purchase 76,967 she
Includes options to purchase 15,383 she
Includes options to purchase 15,383 sh:
Includes options to purchase 15,383 sh:
Includes, without duplication, the shares, optiand warrants listed in footnotes (1), (4), andti®ugh (13) above
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COMPENSATION OF EXECUTIVE OFFICERS AND OTHER MATTER S

Executive Compensation

The following table sets forth information concengithe compensation paid by the Company to: (iGhef Executive Officer, and
(i) the other executive officers listed below. \Weder to the individuals listed in the table belas/ithe “executive officers” throughout this

Proxy Statement.

Name and Principal Positions

Reed Hasting
Chief Executive Officer, President, Chairman of Bward

Barry McCarthy
Chief Financial Officer and Secretz

Thomas R. Dillor
Vice President of Operatiol

Leslie J. Kilgore
Vice President of Marketin

Annual

; Long-T
Compensatior Co(rjrrlgengg;or

Awards

S i All Other

Unedc:rrlly:ﬁz Compensatior
Year Salary Options
200% $ 300,00( 329,24 $ 27C(2)
2004 136,15 279,78: 187(1)
2003 224,61" 91,42¢ 18C(1)
200t $ 450,00 161,73( $  7,6642)
200¢ 323,07 124,00( 2,96¢(3)
200z 250,00( 50,00« 414(1)
200¢ $ 740,00( 16,46 $ 15,18¢4)
2004 598,46: 26,56¢ 1,234(1)
2003 356,15 17,14¢ 774(1)
200t $ 575,00( 135,07¢ $ 14,18((5)
200 503,84t 95,84( 16€(1)
200: 315,53¢ 28,57: 162(1)

(1) Includes taxable amounts attributable to the eng#aynder our group term life insurance pol
(2) Includes $7,250 representing our matching confidbunade under our 401(k) plan and $414 for taxabieunts attributable to

Mr. McCarthy under our group term life insurancdi@o

(3) Includes $2,538 representing our matching contidouinade under our 401(k) plan and $430 for taxableunts attributable to

Mr. McCarthy under our group term life insurancdi@o

(4) Includes $14,000 representing our matching corntinbumade under our 401(k) plan and $1,188 forliexamounts attributable to

Mr. Dillon under our group term life insurance @yli

(5) Includes $14,000 representing our matching conivbunade under our 401(k) plan and $180 for taxaphounts attributable to

Ms. Kilgore under our group term life insuranceipgpl
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Grants of Stock Options

Beginning in the third quarter of 2003, the Comphagan granting employees, including the execuiffieers, fully vested stock
options on a monthly basis. The following tablesgetth information concerning stock option gratatshe executive officers during 2005.
The potential realizable value is calculated basethe term of the options, which is ten years, asglimed rates of stock appreciation of 5%
and 10% compounded annually. These assumed rasésc&fappreciation comply with the rules of the8#&ies and Exchange Commission
and do not represent the Company’s estimate ofdidtock price. Actual gains, if any, on stock optexercises will be dependent on the
future performance of the Company’s common stock.

Individual Grants Potential Realizable
Value at Assumed
Annual Rates of Stock
Price Appreciation for

Number of % of Total

Securities G(r)apngsto Term Option Term
Underlying  Employees ir ) in
Exercise FMVat  yqoo.q
Options Last Fiscal time of

Name Granted Year (1) Price Grant 5% 10%
Reed Hasting 39,15( 2.3t $11.9:2 $11.9- 10 $293,48! $743,74¢
40,65( 244  11.4¢  11.4¢ 10 293,48: 743,73¢
43,21( 25¢ 10.7¢ 10.7¢ 160 293,217 743,06(
43,05( 2.5 10.8: 10.8: 160 293,21( 743,05:
40,36¢ 24z 1157 11.57 10 293,73 744,38t
32,14( 1.9 145C 14.5C 10 293,08 742,73.
20,12¢ 1.21 16.5t 16.5% 10 209,500 530,93
17,21¢ 1.0 19.3¢ 19.3¢ 10 209,41¢ 530,71(
15,54 0.9c 21.4t 21.4% 10 209,72¢ 531,48t
12,51 0.7¢ 26.6¢ 26.6¢ 10 209,64( 531,26¢
12,98( 0.7€ 25.6¢ 25.6¢ 10 209,62° 531,23¢
12,29: 0.74 27.11 27.11 10 209,55! 531,04¢
Barry McCarthy 15,38( 0.9z $11.9z $11.9- 10 $115,29! $292,18(
15,97( 0.9¢ 11.4¢ 11.4¢ 10 115,29¢ 292,19(
16,97t 1.0z 10.7¢ 10.7¢ 10 115,18¢ 291,91(
16,91 1.01 10.8: 10.8: 10 115,197 291,92:
15,85¢ 0.9t 1157 11.5% 10 115,39!  292,43:
12,62¢ 0.7¢ 145C 14.5(C 10 115,13¢  291,77¢
15,09° 0.9C 16.5t 16.5¢ 10 157,137  398,20!
12,91 0.77 19.3¢ 19.3¢ 10 157,05¢  398,01°
11,66( 0.7C 21.4t 21.4* 10 157,29. 398,60t
9,38¢ 0.5¢ 26.6¢ 26.6¢ 10 157,21° 398,41¢
9,73¢ 0.5¢ 25.6¢ 25.6¢ 10 157,22( 398,42
9,21¢ 0.5t 27.11 27.11 10 157,16. 398,27t
Thomas R. Dillor 1,957 0.1z $11.92 $11.9- 10 $ 14,67 $ 37,17¢
2,03¢ 0.1z 11.4¢ 11.4¢ 10 14,67¢ 37,19¢
2,16( 0.1 10.7¢ 10.7¢ 10 14,657 37,14
2,15 0.1 10.8° 10.8: 10 14,66« 37,16!
2,01¢ 0.1z 11.57 11.57 10 14,68« 37,21
1,607 0.1C 14.5C 14.5C 10 14,654 37,13
1,00¢ 0.0¢6 16.5t 16.5% 10 10,47: 26,53t
861 0.0t 19.3¢ 19.3¢ 10 10,47: 26,53¢
77 0.0t 21.4t 21.4¢ 10 10,48: 26,56
62€ 0.04 26.6¢ 26.6¢ 10 10,48¢ 26,57¢
64¢ 0.04 25.6¢ 25.6¢ 10 10,48: 26,56:
61t 0.04 27.11 27.11 10 10,48¢ 26,57:
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Individual Grants

Potential Realizable
Value at Assumed

Annual Rates of Stock

Number of %Oofti'(l;ch]tsal Price Appreciation for
Securities GraF;\ted to Term Option Term
Underlying  Employees ir ) in
Exercise  FMV at Years
Options Last Fiscal time of
Name Granted Year (1) Price Grant 5% 10%
Leslie J. Kilgore 13,98: 0.84 $11.9z $11.9: 10 $104,81! $265,62:
14,51¢ 0.87 11.4¢ 11.4¢ 10 104,81t 265,62-
15,43 0.9 10.7¢ 10.7¢ 10 104,71¢ 265,37t
15,37 0.92 10.8: 10.8: 10 104,71¢ 265,37t
14,41¢ 0.8¢ 11.57 11.5% 10 104,91( 265,86:
11,47¢ 0.6¢ 14.5C 14.5(C 10 104,66¢ 265,24¢
11,07: 0.6€ 16.5¢ 16.5¢ 10 115,22¢ 292,01
9,47( 0.57 19.3¢ 19.3¢ 10 115,18: 291,89
8,551 0.51 21.4t 21.4% 10 115,35!: 292,32
6,88 0.41 26.6¢ 26.64 10 115,29¢ 292,19
7,13¢ 0.4z 25.6¢ 25.6¢ 10 115,29¢ 292,18(
6,76( 041 27.11 27.11 10 115,25: 292,07¢

(1) Based on a total of 1,668,178 options granted toleyees, including the executive officers, in 20

Aggregate Option Exercises in 2005 and Values at Bember 31, 2005

The following table sets forth information concemioption exercises during 2005 and the exercisaideunexercisable options held
the executive officers as of December 31, 2005.“Vizdue of Unexercised In-the-Money Options at Dmber 31, 2005” column is based on
$27.06, the closing sales price of the Company’sraon stock on December 30, 2005, the last busitessf the fiscal year, less the per
share exercise price of the options multipliedhy number of shares issuable upon exercise ofptiens. All options granted under the 1997
Stock Plan are immediately exercisable upon grahfdllowing any such exercise are subject to repase by the Company at cost in the
event of the optionee’s termination of employmenmtdny reason (including death or disability),te extent the Company’s right of
repurchase has not lapsed. The number of sharessedor exercisable that would remain subjecepurchase following an exercise (the

unvested portion) is set forth in the footnotethmfollowing table.

Number of Securities
Underlying

Unexercised Options at

December 31, 2005

Value of Unexercised
In-the-Money Options at
December 31, 2005

Shlares
Acquired on Unexercisable Unexercisable
Value

Name Exercise Realized Exercisable Exercisable
Reed Hasting 22,50( $ 584,95( — 1,817,95/(1) — $35,867,28
Barry McCarthy 145,62 3,857,37T: — 696,78:(2) — 12,389,88
Thomas R. Dillor 91,374(3) 691,17: — 60,17¢ — 472,47

105,00( 1,664,77! — 438,01¢4) — 7,224,64.

Leslie J. Kilgore

(1) 8,334 shares of which were unvested as of DeceB8Ihe&2005
(2) 8,554 shares of which were unvested as of DeceBhe2005
(3) 6,750 shares of which were unvested as of DeceBhe2005
(4) 11,360 shares of which were unvested as of Dece81h&2005
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Equity Compensation Plan Information
The following table summarizes the Company’s eqodynpensation plans as of December 31, 2005:

©

(@) Number of Securities
Number of Securities (b) Remaining Available for
to be Issued upon Weighted-Average Future Issuance
Exercise of Exercise Price of under Equity
Outstanding Outstanding Compensation Plans
Options, Options, Warrants (Excluding Securities
Plan Category Warrants and Rights and Rights Reflected in Column (a)
Equity compensation plans or arrangements
approved by security holde 13,835,54 $ 5.2¢ 6,464,20(1)(2)
Equity compensation plans or arrangements not
approved by security holde 1,117,501 $ 1.5C —
Total 14,953,04 $ 5.0C 6,464,20!

(1) This number of shares includes 1,881,376 shardedfompany’s common stock reserved under its Fofifloyee Stock Purchase
Plan for future issuanc

(2) The Companys 2002 Stock Plan provides for annual increaséiseimumber of shares available for issuance ofirdtaday of each ye:
equal to the lesser of: (i) 2,000,000 shares5#i6) of the outstanding shares of the Company’s comsback on such date, or (iii) such
other amount as determined by the Board. The 200&%lan is subject to amendment and restatensethéscribed in this Proxy. The
Company’s 2002 Employee Stock Purchase Plan prevateannual increases in the number of sharesadlaifor issuance on the first
day of each year equal to the lesser of: (i) 66& Stares, (ii) 2% of the outstanding shares ofabmpany’s common stock on such
date, or (iii) such other amount as determinechieyBoard

Employment, Severance and Change-of-Control Arrangaents

Effective July 1, 2005, the Board approved an EieelSeverance and Retention Incentive Plan putdoamhich each employee of the
Company at the level of Vice President or higheoughthus employed on the date of a change in abimémsaction is entitled to receive a
lump sum cash payment equal to twelve (12) monthsse pay and twelve (12) months of the cash adpnt to the stock option allowance
then being used in calculating the number of ogtigranted monthly to such employee. In additiomrgo a change of control, each such
employee is entitled to a severance benefit uponitation of employment (other than cause, deafteomanent disability) consisting of a
lump sum cash payment equal to nine (9) monthssé Ipay and nine (9) months of the cash equividghe stock option allowance then
being used in calculating the number of optionstgrd monthly to such employee.

Code of Ethics

The Company has adopted a Code of Ethics foriiestlrs, officers and other employees. A copy ef@ode of Ethics is available on
the Company’s investor relations Web site at hitmétflix.com. Any waivers of the Code of Ethiadll be posted at that Web site.
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Section 16(a) Beneficial Ownership Compliance

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company’s directors and executifieass, and persons who own
more than 10% of a registered class of the Compagquity securities, to file with the Securitiesl&xchange Commission initial reports of
ownership and reports of changes in ownership@flbmpany’s common stock and other equity secsritighe Company. Officers,
directors and greater than 10% stockholders angrextiby the Securities and Exchange Commissionlagign to furnish the Company with
copies of all Forms 3, 4 and 5 they file.

To the Company’s knowledge, based solely on a wewviethe copies of such reports furnished to thenBany and written
representations that no other reports were requitathg fiscal year 2005 all of the Section 16{l&)g requirements applicable to the
Company’s officers, directors and greater than Bi86kholders were followed in a timely manner.
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REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee of the Board includesrtan-employee directors. The Compensation Comenitteiews and
recommends to the Board compensation for the Coypanecutive officers.

Compensation Philosophy The Company’s executive pay program is desigoeattract and retain key executive talent aighahe
interests of executive officers with those of thangpany’s stockholders.

Components of Executive CompensationThe two key components of the Company’s exeewtompensation program in 2005 were
base salary and stock options. The Company comstdervalue of both base salary and stock optiodgiermining total compensation for
executive officers. In determining executive comrgagion, the Company considers a humber of fadtoekjding overall company
performance, individual performance and compensaifeferences as well as comparative compensaditan d

The Company utilizes a monthly option grant progesmpart of the compensation package for all exexofficers. Under the option
grant program, executive officers receive, on atmgrbasis, fully vested options granted at fairkea value. The number of stock options to
be granted monthly will fluctuate based on the faérket value of the stock at the time of grant &@btual number of options to be granted is
determined by the following formula: the executoféicer's monthly stock option allowance, (showrtlie compensation table above) / ([fair
market value on the date of grant] * 0.25).

The Company’s executive officers receive a sigaificportion of overall compensation in the fornthedse stock options. The Company
believes that such monthly option granting aligrnscaitive compensation with the Company’s long-terminess strategies and performance
as well as links such compensation with stockhotdemrn.

In addition to the stock option program, executiges eligible to participate in the Company’s 2@82ployee Stock Purchase Plan.
Other elements of executive compensation includéciization in company-wide medical and dental Hgsand the ability to defer
compensation pursuant to a 401(k) plan. The Compahgot award any performance bonuses to execaffieers in 2005.

Chief Executive Officer Compensation The Compensation Committee used the philosapldycomponents described above in se
the annual compensation for the CEO, Reed Hastingsinsidering Mr. Hastings’ salary, the Compeiosa€ommittee not only considered
these items, but also took into consideration beomplishments in developing the business strafigihe Company the performance of the
Company relative to this strategy and his abilitattract and retain senior management.

Section 162(m) of the Internal Revenue CodeThe Compensation Committee has considerefddtential impact of Section 162(m)
(the “Section”) of the Internal Revenue Code addpteder the Federal Revenue Reconciliation Act9®31 The Section disallows a tax
deduction for any publicly held corporation for midual compensation exceeding $1 million in arwatiale year for any of the executive
officers, other than compensation that is “perfanoebased.” The Compensation Committee concludedtie Section should not reduce the
tax deductions available to the Company. The Comsgigon Committee may from time to time approve cengation that is not deductible
under this Section.

Ongoing Review The Compensation Committee will be evaluatimgCompany’s compensation policies on an ongoasistto
determine whether they are appropriate to attratdjn and motivate key personnel. The Compens&mmnmittee may determine that it is
appropriate to increase salaries, award additistagk options or grants of restricted stock, adjuastmethods of granting lortgrm incentive:
or provide other short-term or long-term compemsato the executive officers.

Compensation Committee of the Board of Directors

Timothy M. Haley
Jay C. Hoag
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee engages and supervises the @oygindependent registered public accounting find oversees the Compasy’
financial reporting process on behalf of the BoMdnagement has the primary responsibility forgheparation of financial statements and
the reporting process, including the systems @frival controls. In fulfilling its oversight respadbiities, the Audit Committee reviewed the
audited financial statements in the Company’s ahrapert on Form 10-K for the year ended Decemide2B05 with management, including
a discussion of the quality of the accounting gples, the reasonableness of significant judgmeratde by management and the clarity of
disclosures in the financial statements.

The Audit Committee reviewed with KPMG LLP, the Coamy’s independent registered public accounting,fivho is responsible for
expressing an opinion on the conformity of the Camyps audited financial statement with accountiniggples generally accepted in the
United States of America, its judgments as to taity of the Company accounting principles and the other matters redub be discuss¢
with the Audit Committee under the auditing stanidagenerally accepted in the United States of Ataeincluding the matters required by
the Codification of Statements on Auditing Standaxa. 61. In addition, the Audit Committee has d&sed with KPMG LLP its
independence from management and the Companydinglthe written disclosure and the letter regagdis independence as required by
Independence Standards Board Standard Nod&pendence Discussions with the Audit Committees.

The Audit Committee also reviewed the fees paidR®IG LLP during the year ended December 31, 200%dalit and non-audit
services, which fees are described under the hgdBiincipal Accountant Fees and Services.” TheifGdmmittee has determined that the
rendering of all non-audit services by KPMG LLP eeompatible with maintaining its independence.

The Audit Committee discussed with KPMG LLP the rllescope and plans for its audit. The Audit Cotted met with KPMG LLP,
with and without management present, to discussathgts of its examinations, its evaluations & @ompany’s internal controls, and the
overall quality of the Company’s financial repogin

Based on the reviews and discussions referreddeealthe Audit Committee recommended to the Bdaatithe audited financial
statements be included in the annual report on AdiK for the year ended December 31, 2005, fordilvith the Securities and Exchange
Commission. The Audit Committee and the Board hase recommended, subject to stockholder ratificatine selection of KPMG LLP to
audit the Company’s financial statements for tharyanding December 31, 2006.

Audit Committee of the Board of Directors

Timothy M. Haley
Michael N. Schuh
Gregory S. Stanger
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CERTAIN TRANSACTIONS

The Company has entered into indemnification agesdswith each of its directors and executive effic These agreements require
Company to indemnify such individuals, to the fatlextent permitted by Delaware law, for certa@bilities to which they may become
subject as a result of their affiliation with ther@pany.

COMPARISON OF TOTAL CUMULATIVE STOCKHOLDER RETURN

The following graph compares the total cumulatisgekholder return on the Company’s common stock Wit total cumulative return
of the Nasdagq Composite Index and the Philadelphéstreet.com Internet Sector Index for the pebieginning on May 23, 2002, the date
the Companyg initial public offering, through December 31, 800 otal cumulative stockholder return assumes $108sted at the beginni
of the period in the Company’s common stock, tlelst represented in the Nasdag Composite Indexhenstocks represented in the
Philadelphia Thestreet.com Internet Sector Indespectively. The Philadelphia Thestreet.com InteBeetor Index is an equal-dollar-
weighted index composed of 23 leading companieshved in Internet commerce, service and softwaistdrical stock price performance
should not be relied upon as an indication of fitstiock price performance:
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STOCKHOLDERS SHARING AN ADDRESS

Stockholders sharing an address with another stddkhmay receive only one set of proxy materiakhat address unless they have
provided contrary instructions. Any such stockholbo wishes to receive a separate set of proxgmads now or in the future may write or
call the Company to request a separate copy oé timederials from:

Investor Relations
100 Winchester Circle
Los Gatos, CA 95032

(408) 540-3700

Similarly, stockholders sharing an address withtla@ostockholder who have received multiple copiethe Companys proxy material
may write or call the above address and phone nutolrequest delivery of a single copy of theseanals.

OTHER MATTERS

The Board knows of no other matters that will bespnted for consideration at the Annual Meetingnlf other matters are properly
brought before the Annual Meeting, the persons mhiméhe accompanying proxy intend to vote on thosgters in accordance with their k
judgment.

By Order of the Board of Directors

Barry McCarthy
Chief Financial Officer and Secretary

March 31, 2006
Los Gatos, California
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Appendix A

NETFLIX, INC.
AMENDED AND RESTATED 2002 STOCK PLAN
As amended and restated effective as of May 17, &)

1. Purposes of the Plan The purposes of this Amended and Restated 368k Plan are:
. to attract and retain the best available persdionglositions of substantial responsibility,

. to provide additional incentive to Employees, Diogs and Consultants,
. to promote the success of the Company’s businass, a
. to permit the payment of compensation that qualifie performance-based compensation under Se@fm} of the Code.

Options granted under the Plan may be IncentivekS@iptions or Nonstatutory Stock Options, as deieechby the Administrator
at the time of grant. Stock Purchase Rights may laésgranted under the Plan.

2. Definitions.  As used herein, the following definitions dfzdply:
(a) “ Administrator’ means the Board or any of its Committees as sfe#dministering the Plan, in accordance withiSeet.

(b) “ Applicable Laws’ means the requirements relating to the admirtistnaof stock option plans under U. S. state caajpor
laws, U.S. federal and state securities laws, th@eCany stock exchange or quotation system onhathiee Common Stock is listed or
guoted and the applicable laws of any foreign cguat jurisdiction where Options or Stock PurchBs$ghts are, or will be, granted
under the Plan.

(c) “ Board” means the Board of Directors of the Company.
(d) “ Change in Contrdl means the occurrence of any of the following ésen

() Any “person” (as such term is used in Secti®dB&d) and 14(d) of the Exchange Act) becomes tle@éficial owner” (as
defined in Rule 13d-3 of the Exchange Act), dingotl indirectly, of securities of the Company regmeting fifty percent (50%) or
more of the total voting power represented by then@any’s then outstanding voting securities; or

(i) The consummation of the sale or dispositiorthey Company of all or substantially all of the Guamy’s assets;

(iii) A change in the composition of the Board ogtg within a two-year period, as a result of whfewer than a majority
of the directors are Incumbent Directors. “Incumti®imectors” means directors who either (A) areddtors as of the effective
date of the Plan, or (B) are elected, or nominédeeélection, to the Board with the affirmative getof at least a majority of the
Incumbent Directors at the time of such electiom@mination (but will not include an individual wé® election or nomination is
in connection with an actual or threatened proxytest relating to the election of directors to @Gwmpany); or

(iv) The consummation of a merger or consolidatbbthe Company with any other corporation, oth@nth merger or
consolidation which would result in the voting setes of the Company outstanding immediately ptia@reto continuing to
represent (either by remaining outstanding or bgdeonverted into voting securities of the sumgyientity or its parent) at least
fifty percent (50%) of the total voting power repeated by the voting securities of the Companyohsurviving entity or its
parent outstanding immediately after such mergeoasolidation.
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(e) “ Code” means the Internal Revenue Code of 1986, as ameAdgdeference to a section of the Code or regaiahereunde
shall include such section or regulation, any vedigulation promulgated under such section, andcanyparable provision of any fut.
legislation or regulation amending, supplementinguperseding such section or regulation.

(f) “ Committee” means a committee appointed by the Board in atzrare with Section 4 of the Plan.
(9) “ Common Stock means the common stock of the Company.
(h) “ Company’ means Netflix, Inc., a Delaware corporation.

() “ Consultant” means any natural person, including an advisagaged by the Company or a Parent or Subsidiamgrider
services to such entity.

(j) “ Director ” means a member of the Board.
(k) “ Disability " means total and permanent disability as defime8dction 22(e)(3) of the Code.

() “ Employee” means any person, including officers and Direxstemployed by the Company or any Parent or Subgidif the
Company. Neither service as a Director nor payroéatdirector’s fee by the Company shall be sugfitito constitute “employmenby
the Company.

(m) “ Exchange Act means the Securities Exchange Act of 1934, asdet:

(n) “ Exercise Pricé means the price at which a Share may be purchaget Optionee pursuant to the exercise of anodmi
Stock Purchase Right.

(0) “ Fair Market Value¢ means, as of any date, the value of Common Stetérmined as follows:

(i) If the Common Stock is listed on any establiktock exchange or a national market system, diaduwithout limitation
the Nasdaq National Market or The Nasdag SmallCagk®t of The Nasdaqg Stock Market, its Fair Markatué shall be the
closing sales price for such stock (or the clodiitg if no sales were reported) as quoted on suchange or system on the day of
determination, as reported Tine Wall Street Journal or such other source as the Administrator deenebiel

(i) If the Common Stock is regularly quoted byemagnized securities dealer but selling pricehateeported, the Fair
Market Value of a Share shall be the mean betweehigh bid and low asked prices for the CommomrlStm the day of
determination, as reported Time Wall Sreet Journal or such other source as the Administrator deenhtel or

(iii) In the absence of an established marketlier€@ommon Stock, the Fair Market Value shall bermheined in good faith
by the Administrator.

(p) “ Incentive Stock Optioit means an Option intended to qualify as an ineengtock option within the meaning of Section 422
of the Code and the regulations promulgated theteun

(9) “ Nonstatutory Stock Optiohmeans an Option not intended to qualify as ameiiwe Stock Option.

(r) “ Notice of Grant’ means a written or electronic notice evidencingaierterms and conditions of an individual OptiarStock
Purchase Right grant. The Notice of Grant is phthe Option Agreement.

(s) “ Option” means a stock option granted pursuant to the.Plan

(t) “ Option Agreement means an agreement between the Company and &nm@gtevidencing the terms and conditions of an
individual Option grant. The Option Agreement ibjget to the terms and conditions of the Plan.

(u) “ Option Exchange Progratrmeans a program established by the Committeerumdieh outstanding Options are amended to
provide for a lower Exercise Price or surrendenedamcelled in exchange for (a) Options with a Io#rercise Price, (b) cash, or (c) a
combination of (a) and/or (b). Notwithstanding threceding, the term Option Exchange Program doemadade any (x) program unc
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which an outstanding Option is surrendered or ditte exchange for a different type of Option arccash having a total value equal

to or less than the value of the surrendered atadbad Option, (y) action described in Section JAfar (z) transfer or other disposition
permitted under Section 13.

(v) “ Optioned StockK means the Common Stock subject to an Option oclSPurchase Right.

(w) “ Optionee” means the holder of an outstanding Option or ISfarchase Right granted under the Plan.

(x) “ Parent’ means a “parent corporation,” whether now or héiex existing, as defined in Section 424(e) ofGCloele.
(y) “ Plan” means this Amended and Restated 2002 Stock Plan.

(2) “ Registration Daté& means the effective date of the first registnatsdatement which is filed by the Company and dedla
effective pursuant to Section 12(g) of the Exchafige with respect to any class of the Companytsusiées.

(aa) “ Restricted Stockmeans Shares acquired pursuant to a grant ok$orchase Rights under Section 12 of the Plan.

(bb) “ Restricted Stock Purchase Agreeniemieans a written agreement between the Companyhren@ptionee evidencing the
terms and restrictions applying to stock purchaseter a Stock Purchase Right. The Restricted JRocghase Agreement is subject to
the terms and conditions of the Plan and the Natfc@rant.

(cc) “ Rule 16bB3 " means Rule 16b-3 of the Exchange Act or any ssgmeto Rule 16b-3, as in effect when discretidoeisg
exercised with respect to the Plan.

(dd) “ Section 16(bJ means Section 16(b) of the Exchange Act.
(ee) “ Service Providérmeans an Employee, Director or Consultant.
(ff) “ Share” means a share of the Common Stock, as adjustacciordance with Section 14.

(99) “ Stock Purchase Rightmeans the right to purchase Common Stock purdisaBection 12, as evidenced by a Notice of
Grant.

(hh) “ Subsidiary’ means a “subsidiary corporation”, whether novhereafter existing, as defined in Section 424(fthef Code.

3. Stock Subject to the Plan Subject to the provisions of Section 14 of Bhen, the maximum aggregate number of Sharesrthatoe

optioned and sold under the Plan consists of @%491 Shares reserved for issuance under theaRth(b) any Shares which have been
reserved but not issued under the Company’s 198¢k$tlan (the “1997 Plan”), as of the Registrafiate. The Shares may be authorized,
but unissued, or reacquired Common Stock.

If an Option or Stock Purchase Right expires oobses unexercisable without having been exercisédliror is surrendered pursuant

to an Option Exchange Program, the unpurchasedSkdrich were subject thereto shall become availblfuture grant or sale under the
Plan (unless the Plan has terminated); providemvever, that Shares that have actually been issued uhdd?lan, whether upon exercise of
an Option or Right, shall not be returned to thenRind shall not become available for future distion under the Plan, except that if
unvested Shares are repurchased by the Compamgiaptiginal purchase price or, if less than tlegiginal purchase price, their fair market
value, such Shares shall become available fordujwant under the Plan.
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4. Administration of the Plan
(a) Procedure

(i) Multiple Administrative Bodies Different Committees with respect to differgnbups of Service Providers may
administer the Plan.

(i) Section 162(m) To the extent that the Administrator determiité¢o be desirable to qualify Options granteceheder
as “performance-based compensation” within the nimgaof Section 162(m) of the Code, the Plan shalddministered by a
Committee of two or more “outside directors” withive meaning of Section 162(m) of the Code.

(i) Rule 16b3. To the extent desirable to qualify transadibrereunder as exempt under Rule 16b-3, the tramssc
contemplated hereunder shall be structured tofgatie requirements for exemption under Rule 16b-3.

(iv) Other Administration Other than as provided above, the Plan skadidministered by (A) the Board or (B) a
Committee, which committee shall be constitutedatisfy Applicable Laws.

(b) Powers of the Administrator Subject to the provisions of the Plan, anthencase of a Committee, subject to the specific
duties delegated by the Board to such CommitteeAthministrator shall have the authority, in itsatetion:

(i) to determine the Fair Market Value;

(ii) to select the Service Providers to whom Opgiand Stock Purchase Rights may be granted hereunde
(iii) to determine the number of Shares to be ceddry each Option and Stock Purchase Right grdreeslinder;
(iv) to approve forms of agreement for use underRfan;

(v) to determine the terms and conditions, not imststent with the terms of the Plan, of any Optoistock Purchase Right
granted hereunder. Such terms and conditions iechuk are not limited to, the Exercise Price,tiime or times when Options or
Stock Purchase Rights may be exercised (which radyabed on performance criteria), any vesting acatibn or waiver of
forfeiture restrictions, and any restriction or iiation regarding any Option or Stock Purchase Rigtihe Shares relating thereto,
based in each case on such factors as the Admatoistin its sole discretion, shall determine;

(vi) to institute an Option Exchange Program sutjiet¢he approval of the holders of a majority ke Shares that are present
in person or by proxy and entitled to vote at ampial or Special Meeting of Stockholders of the @any;

(vii) to construe and interpret the terms of therPand awards granted pursuant to the Plan;

(viii) to prescribe, amend and rescind rules amuiiaions relating to the Plan, including rules asgulations relating to sub-
plans established for the purpose of satisfyindieqiple foreign laws;

(ix) to modify or amend each Option or Stock PusghRight (subject to Section 16(c) of the Plamluding the
discretionary authority to extend the post-termoraexercisability period of Options longer tharoteerwise provided for in the
Plan;

(x) to allow Optionees to satisfy withholding talaligations by electing to have the Company withiotan the Shares to be
issued upon exercise of an Option or Stock PurcRag® that number of Shares having a Fair Markalu¥ equal to the minimu
amount required to be withheld. The Fair Marketuéabf the Shares to be withheld shall be determametthe date that the amoi
of tax to be withheld is to be determined. All ¢leas by an Optionee to have Shares withheld fisrghrpose shall be made in
such form and under such conditions as the Adnatist may deem necessary or advisable;
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(xi) to authorize any person to execute on behfalfi®@ Company any instrument required to effectgtent of an Option or
Stock Purchase Right previously granted by the Adstrator;

(xii) to make all other determinations deemed neagsor advisable for administering the Plan.

(c) Effect of Administratdis Decision The Administrator’s decisions, determinatiams interpretations shall be final and
binding on all persons and shall be given the marindeference permitted by law.

5. Eligibility . Nonstatutory Stock Options and Stock Purcliights may be granted to Service Providers. Ingerfiitock Options
may be granted only to Employees.

6. Limitations.

(a) Each Option shall be designated in the OptigreAment as either an Incentive Stock Option ooaskatutory Stock Option.
However, notwithstanding such designation, to titerg that the aggregate Fair Market Value of thar8s with respect to which
Incentive Stock Options are exercisable for thet ime by the Optionee during any calendar yeadéu all plans of the Company and
any Parent or Subsidiary) exceeds $100,000, sutbr@3shall be treated as Nonstatutory Stock OptiGiar purposes of this Section 6
(a), Incentive Stock Options shall be taken intooamt in the order in which they were granted. Fhe Market Value of the Shares
shall be determined as of the time the Option wépect to such Shares is granted.

(b) Neither the Plan nor any Option or Stock Puseh@ight shall confer upon an Optionee any rigli wéspect to continuing the
Optionee’s relationship as a Service Provider WithCompany, nor shall they interfere in any wathwhe Optionee’s right or the
Company’s right to terminate such relationshiprat time, with or without cause.

(c) The following limitations shall apply to grari§ Options:
(i) No Service Provider shall be granted, in asgdil year of the Company, Options to purchase tinare 1,500,000 Shares.

(i) In connection with his or her initial serviees an Employee, a Service Provider may be granptio3 to purchase up to
an additional 500,000 Shares, which shall not cagatnst the limit set forth in subsection (i) abov

(iii) The foregoing limitations shall be adjustedbportionately in connection with any change ddmmtiin Section 14(a).

(iv) If an Option is cancelled in the same fiscahy of the Company in which it was granted (othantin connection with a
transaction described in Section 14), the canc@lption will be counted against the limits set ffiart subsections (i) and
(if) above. For this purpose, if the Exercise Po€an Option is reduced, the transaction will tleated as a cancellation of the
Option and the grant of a new Option.

7. Term of Plan Subject to Section 20, the Plan shall becoffeetéve upon its adoption by the Board. It shahtinue in effect for a
term of ten (10) years unless terminated earlieleuisection 16.

8. Term of Option The term of each Option shall be stated inQp&on Agreement. In the case of an Incentive IS@ption, the tern
shall be ten (10) years from the date of granuchsshorter term as may be provided in the OptigreAment. Moreover, in the case of an
Incentive Stock Option granted to an Optionee vatahe time the Incentive Stock Option is grantedns stock representing more than ten
percent (10%) of the total combined voting powealbtlasses of stock of the Company or any PaseSubsidiary, the term of the Incentive
Stock Option shall be five (5) years from the daftgrant or such shorter term as may be providetlérOption Agreement.
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9. Option Exercise Price and Consideration

(a) Exercise Price The Exercise Price for the Shares to be ispuesliant to exercise of an Option shall be detegthby the
Administrator, subject to the following:

() In the case of an Incentive Stock Option

(A) granted to an Employee who, at the time theihtive Stock Option is granted, owns stock repréisgmore than
ten percent (10%) of the voting power of all classestock of the Company or any Parent or Subsidithe Exercise Price
shall be no less than 110% of the Fair Market ValkeeShare on the date of grant.

(B) granted to any Employee other than an Emplagseribed in paragraph (A) immediately above, theréise
Price shall be no less than 100% of the Fair Maviedtie per Share on the date of grant.

(i) In the case of a Nonstatutory Stock Optiorg Exercise Price shall be determined by the Adnmatisr in its discretion
but shall be no less than 100% of the Fair Markat¥ per Share on the date of grant.

(iii) Notwithstanding the foregoing, Options may ¢m@anted with an Exercise Price of less than 100#eFair Market
Value per Share on the date of grant pursuantmerger or other corporate transaction.

(b) Waiting Period and Exercise Dates At the time an Option is granted, the Admirsiar shall fix the period within which the
Option may be exercised and shall determine anglitions that must be satisfied before the Optioly tma exercised.

(c) Form of Consideration The Administrator shall determine the acceletérm of consideration for exercising an Option,
including the method of payment. In the case ofnaentive Stock Option, the Administrator shalletetine the acceptable form of
consideration at the time of grant. Such considmrahay consist entirely of:

(i) cash;

(i) check;

(iiif) promissory note;

(iv) other Shares which, in the case of Sharesiesd|from the Company, (A) have been owned by tpddbee for more

than six (6) months on the date of surrender, 8)dh@ve a Fair Market Value on the date of surreed@al to the aggregate
exercise price of the Shares as to which said @firall be exercised;

(v) consideration received by the Company undexshless exercise program implemented by the Comipasgnnection
with the Plan;

(vi) a reduction in the amount of any Company lipoto the Optionee, including any liability atbtitable to the Optionee’s
participation in any Company-sponsored deferredpsmation program or arrangement;

(vii) any combination of the foregoing methods alyment; or
(viii) such other consideration and method of pagtrier the issuance of Shares to the extent pexcthtiy Applicable Laws.
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10. Exercise of Option

(a) Procedure for Exercise; Rights as a Stockholdekny Option granted hereunder shall be exebtésaccording to the terms of
the Plan and at such times and under such consliismetermined by the Administrator and set forthe Option Agreement. An
Option may not be exercised for a fraction of ar8ha

An Option shall be deemed exercised when the Coynpsneives: (i) written or electronic notice of esigse (in accordance
with the Option Agreement) from the person entite@xercise the Option, and (ii) full payment floe Shares with respect to
which the Option is exercised. Full payment maysistrof any consideration and method of paymeriaized by the
Administrator and permitted by the Option Agreemamd the Plan. Shares issued upon exercise of aonGyhall be issued in the
name of the Optionee or, if requested by the Optigoin the name of the Optionee and his or hersspduntil the Shares are
issued (as evidenced by the appropriate entry @bdloks of the Company or of a duly authorizeddi@magent of the Company),
no right to vote or receive dividends or any ottights as a stockholder shall exist with respet¢h&Optioned Stock,
notwithstanding the exercise of the Option. The @any shall issue (or cause to be issued) such Shaseptly after the Option
is exercised. No adjustment will be made for ad#wid or other right for which the record date ismpto the date the Shares are
issued, except as provided in Section 14.

Exercising an Option in any manner shall decrelasentimber of Shares thereafter available, botpdigposes of the Plan
and for sale under the Option, by the number of&has to which the Option is exercised.

(b) Termination of Relationship as a Service Prewid If an Optionee ceases to be a Service Provideer than upon the
Optionee’s death or Disability, the Optionee magreise his or her Option within such period of tiageis specified in the Option
Agreement to the extent that the Option is vestethe date of termination (but in no event latantthe expiration of the term of such
Option as set forth in the Option Agreement). la #bsence of a specified time in the Option Agregnike Option shall remain
exercisable for three (3) months following the ©@pé&e’s termination. If, on the date of terminatitmg Optionee is not vested as to his
or her entire Option, the Shares covered by thesbted portion of the Option shall revert to thenPI§ after termination, the Optionee
does not exercise his or her Option within the tgpecified by the Administrator, the Option shafitinate, and the Shares covered by
such Option shall revert to the Plan.

(c) Disability of Optionee If an Optionee ceases to be a Service Progislerresult of the Optionee’s Disability, the Opée
may exercise his or her Option within such peribtine as is specified in the Option Agreementite éxtent the Option is vested on
the date of termination (but in no event later tttaexpiration of the term of such Option as eetfin the Option Agreement). In the
absence of a specified time in the Option AgreemtbrtOption shall remain exercisable for twelve)(thonths following the
Optionee’s termination. If, on the date of termioat the Optionee is not vested as to his or hBree®ption, the Shares covered by the
unvested portion of the Option shall revert to Bhen. If, after termination, the Optionee doesearcise his or her Option within the
time specified herein, the Option shall terminate] the Shares covered by such Option shall rewéne Plan.

(d) Death of Optionee If an Optionee dies while a Service Providiee, Option may be exercised following the Optiosedath
within such period of time as is specified in thgtidn Agreement to the extent that the Option steé on the date of death (but in no
event may the option be exercised later than tpeation of the term of such Option as set fortltha Option Agreement), by the
Optionee’s designated beneficiary, provided sucatefieiary has been designated prior to Optionee&thdin a form acceptable to the
Administrator. If no such beneficiary has been gleaied by the Optionee, then such Option may becisesl by the personal
representative of the Optionee’s estate or by &regm(s) to whom the Option is transferred purstmitite Optionee’s will or in
accordance with the laws of descent and distributio the absence of a specified time in the Opfigreement, the Option shall remain
exercisable for twelve (12) months following Op#a’s death. If, at the time of death, Optioneedisvested as to his
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or her entire Option, the Shares covered by thested portion of the Option shall immediately réverthe Plan. If the Option is not so
exercised within the time specified herein, thei@pshall terminate, and the Shares covered by &yation shall revert to the Plan.

11. Leaves of Absence Unless the Administrator provides otherwisesting of Options and Stock Purchase Rights grameegunder
shall be suspended during any unpaid leave of aBsénService Provider shall not cease to be anl&mp in the case of (i) any leave of
absence approved by the Company or (ii) transfetwden locations of the Company or between the @ompts Parent, or any Subsidiary.
For purposes of Incentive Stock Options, no sualidenay exceed ninety days, unless reemploymenmt exairation of such leave is
guaranteed by statute or contract. If reemploymenh expiration of a leave of absence approvedé&yompany is not so guaranteed, then
three (3) months following the $day of such leave any Incentive Stock Option hgldhle Optionee shall cease to be treated as antinee
Stock Option and shall be treated for tax purp@ses Nonstatutory Stock Option.

12. Stock Purchase Rights

(a) Rights to Purchase Stock Purchase Rights may be issued eitheealo addition to, or in tandem with other awagdsnted
under the Plan and/or cash awards made outside ¢flan. After the Administrator determines thatilt offer Stock Purchase Rights
under the Plan, it shall advise the offeree iningior electronically, by means of a Notice of Grani the terms, conditions and
restrictions related to the offer, including thamher of Shares that the offeree shall be entitigulirchase, the price to be paid, and the
time within which the offeree must accept such offéne offer shall be accepted by execution of stfReted Stock Purchase Agreement
in the form determined by the Administrator.

(b) Repurchase Option Unless the Administrator determines otherwtise,Restricted Stock Purchase Agreement shalt ¢iian
Company a repurchase option exercisable upon thatesy or involuntary termination of the purchdseservice with the Company for
any reason (including death or Disability). Theghase price for Shares repurchased pursuant Resbieicted Stock Purchase
Agreement shall be the original price paid by thechaser and may be paid by cancellation of anghitetiness of the purchaser to the
Company. The repurchase option shall lapse aeadetermined by the Administrator.

(c) Other Provisions The Restricted Stock Purchase Agreement shathin such other terms, provisions and conditits
inconsistent with the Plan as may be determinethéyAdministrator in its sole discretion.

(d) Rights as a Stockholder Once the Stock Purchase Right is exercisedptinchaser shall have the rights equivalent teettod
a stockholder, and shall be a stockholder whewtiger purchase is entered upon the records afulyeauthorized transfer agent of the
Company. No adjustment will be made for a dividendther right for which the record date is priothe date the Stock Purchase R
is exercised, except as provided in Section 1heRlan.

13. Transferability of Options and Stock Purchaggh®. Unless determined otherwise by the Administraan Option or Stock
Purchase Right may not be sold, pledged, assidrypothecated, transferred, or disposed of in anymaaother than by will or by the laws
descent or distribution and may be exercised, dutir lifetime of the Optionee, only by the Optiend the Administrator makes an Option
or Stock Purchase Right transferable, such Opti@®tack Purchase Right shall contain such addititarens and conditions as the
Administrator deems appropriate.

14. Adjustments, Dissolution or Liguidation or Chyarin Control

(a) Adjustments In the event that any dividend or other dttion (whether in the form of cash, Shares, osieeurities, or
other property), recapitalization, stock split,eese stock split, reorganization, merger, constibdasplit-up, spin-off, combination,
repurchase, or exchange of Shares or other sesuoitithe Company, or other change in the corpatateture of the Company affect
the Shares such that an adjustment is determinégebfdministrator (in its sole discretion) to h@peopriate in order to prevent
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dilution or enlargement of the benefits or potdrtienefits intended to be made available undePtha, then the Administrator shall, in
such manner as it may deem equitable, adjust thdauand class of Shares which may be deliverednthé Plan, the number, class,
and price of Shares covered by each outstanding®ahd Stock Purchase Right, and the numericaleSmaits of Sections 3 and 6.

(b) Dissolution or Liquidation In the event of the proposed dissolution guiliation of the Company, the Administrator shall
notify each Optionee as soon as practicable poitine effective date of such proposed transacliorthe extent it has not been
previously exercised, an Option or Stock PurchagatRvill terminate immediately prior to the consomation of such proposed action.

(c) Change in Contral In the event of a Change in Control, eachtantiing Option and Stock Purchase Right shall barasd
or an equivalent option or right substituted by shiecessor corporation or a Parent or Subsidiatiyeofuccessor corporation. In the
event that the successor corporation refuses torassr substitute for the Option or Stock Purchrigit, the Optionee shall fully vest
in and have the right to exercise the Option ockurchase Right as to all of the Optioned Stowktuding Shares as to which it wol
not otherwise be vested or exercisable. If an @mioStock Purchase Right becomes fully vestedeaxedcisable in lieu of assumption
or substitution in the event of a Change in Contttd Administrator shall notify the Optionee initimg or electronically that the Option
or Stock Purchase Right shall be fully vested atet@sable (subject to the consummation of the @aanf Control) for a period of
fifteen (15) days from the date of such notice, HredOption or Stock Purchase Right shall termingien the expiration of such period.

For the purposes of this subsection (c), the Omiio&tock Purchase Right shall be considered agsifirfellowing the
Change in Control, the option or right conferstight to purchase or receive, for each Share ofddpt Stock subject to the
Option or Stock Purchase Right immediately prioth® Change in Control, the consideration (whesheck, cash, or other
securities or property) received in the Changeant®| by holders of Common Stock for each Shaid be the effective date of
the transaction (and if holders were offered a@hoif consideration, the type of consideration ehdsy the holders of a majority
of the outstanding Shares); providdwtbwever, that if such consideration received in the Changeontrol is not solely common
stock of the successor corporation or its ParaetAdministrator may, with the consent of the sssoe corporation, provide for
the consideration to be received upon the exedfilee Option or Stock Purchase Right, for eachr&b&Optioned Stock subject
to the Option or Stock Purchase Right, to be salelymon stock of the successor corporation orateft equal in fair market
value to the per share consideration received byeh® of Common Stock in the Change in Control.

15. Date of Grant The date of grant of an Option or Stock PusehRight shall be, for all purposes, the date oichvthe
Administrator makes the determination granting sDgtion or Stock Purchase Right, or such other ldgg¢e as is determined by the
Administrator. Notice of the determination shallgrevided to each Optionee within a reasonable tfter the date of such grant.

16. Amendment and Termination of the Plan

(a) Amendment and Termination The Administrator may at any time amend, akespend or terminate the Plan.

(b) Stockholder Approval The Company shall obtain stockholder approfany Plan amendment to the extent necessary and
desirable to comply with Applicable Laws.

(c) Effect of Amendment or Termination No amendment, alteration, suspension or teatioin of the Plan shall impair the rights
of any Optionee, unless mutually agreed otherwiterden the Optionee and the Administrator, whiate@gent must be in writing and
signed by the Optionee and the Company. Terminatidhe Plan shall not affect the Administratorslity to exercise the powers
granted to it hereunder with respect to Optionsigh under the Plan prior to the date of such teautron.
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17. Conditions Upon Issuance of Shares

(a) Legal Compliance Shares shall not be issued pursuant to thesiseeof an Option or Stock Purchase Right unless t
exercise of such Option or Stock Purchase Rightlh@dssuance and delivery of such Shares shalplyowith Applicable Laws and
shall be further subject to the approval of coufi@ethe Company with respect to such compliance.

(b) Investment Representations As a condition to the exercise of an Optiorstack Purchase Right, the Company may require
the person exercising such Option or Stock PurcRégat to represent and warrant at the time of sugh exercise that the Shares are
being purchased only for investment and without pmgent intention to sell or distribute such Skif:en the opinion of counsel for t
Company, such a representation is required.

18. Inability to Obtain Authority The inability of the Company to obtain auttyfrom any regulatory body having jurisdiction, iat
authority is deemed by the Company’s counsel todoessary to the lawful issuance and sale of aayeStereunder, shall relieve the
Company of any liability in respect of the failumissue or sell such Shares as to which suchsiéguaiuthority shall not have been obtained.

19. Reservation of Shares The Company, during the term of this Plan| atilall times reserve and keep available such rurab
Shares as shall be sufficient to satisfy the remuénts of the Plan.

20. Stockholder Approval The Plan shall be subject to approval by tbekholders of the Company within twelve (12) mandfiter
the date the Plan is adopted. Such stockholdeoaapshall be obtained in the manner and to theedegequired under Applicable Laws.

21. Withholding. The Company obligation to deliver Shares pursuant to any @ystior Stock Purchase Rights granted under the
shall be subject to the satisfaction of all apgdiea=ederal, state and local income and employtagnvithholding requirements.
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FORM OF PROXY

NETFLIX, INC.

ANNUAL MEETING OF STOCKHOLDERS
MAY 17, 2006
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder of Netflix, Inc. (tf@&'mpany”) hereby acknowledges receipt of the Natic&nnual Meeting of
Stockholders and Proxy Statement, each dated MarcB006, and hereby appoints Reed Hastings argt BaCarthy, and each of them,
with full power of substitution, as Proxy or Progi® vote all shares of the Company’s common stdé¢ke undersigned at the Annual
Meeting of Stockholders of Netflix, Inc. to be held May 17, 2006, and at any adjournments thergmfn the proposals set forth in this and
described in the Proxy Statement, and in theirrdigm with respect to such other matters as mayrbperly brought before the meeting or
any adjournments thereof.

If this proxy is properly executed and returned, ths proxy will be voted for the specifications madéelow or if no direction is
made, this proxy will be voted “for” the nominee fa Class | director set forth below (item 1), “for” ratification of the appointment of
KPMG LLP as the Company'’s independent registered phlic accounting firm for the fiscal year ending Deember 31, 2006 (item 2),
and “for” approval of the Amended and Restated 2005tock Plan (item 3).

Either of such Proxies or substitutes shall havkraay exercise all of the powers of said Proxiestmder.

1.

To elect a Class | director to hold office untiétB009 Annual Meeting of Stockholde
Richard Barton

O FOR O WITHHELD

To ratify the appointment of KPMG LLP as the Comyarindependent registered public accounting fiomthe year ending
December 31, 2001

O FOR O AGAINST O ABSTAIN
To approve the Compa’s Amended and Restated 2002 Stock F

O FOR O AGAINST O ABSTAIN

Mark box at right if an address change or commastheen noted on this cdrt

This Proxy should be marked, dated and signed égtibckholder or stockholders exactly as the stolddn’s or stockholders’ names
appear hereon, and returned promptly in the endlesgelope. Persons signing in a fiduciary or repnéative capacity should so indicate. If
shares are held by joint tenants, as communitygrtgr otherwise by more than one person, all Ehsign.

Signature

Date Signature: Date;




