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Item 1.01. Entry into a Material Definitive Agreement.

On November 2, 2012, the Board of Directors (thedRl”) of Netflix, Inc. (the “Company”) authorizexhd declared a dividend
distribution of one right (a “Right”) for each otasding share of the common stock, par value $0p@dkhare (the “Common Sharesthe
Company to stockholders of record at the closeusfriess on November 12, 2012 (the “Record DatedghERight entitles the registered
holder to purchase from the Company one one-thaltlaif a share of the Series A Participating Prefetock, par value $0.001 per share
(the “Preferred Shares”), of the Company at ana@seprice of $350 per one one-thousandth of eeRed Share, subject to adjustment (the
“Exercise Price”). The complete terms of the Rigins set forth in a Rights Agreement (the “Rightseement”), dated as of November 2,
2012, between the Company and Computershare Tampény, N.A., as rights agent.

The Board adopted the Rights Agreement to proteckkolders from coercive or otherwise unfair takerdactics. In general terms, it
works by imposing a significant penalty upon anyspe or group that acquires 10% (or 20% in the cdsertain institutional investors who
report their holdings on Schedule 13G) or morehef€ommon Shares without the approval of the Boasda result, the overall effect of the
Rights Agreement and the issuance of the Rightstmeay render more difficult or discourage a merggrder or exchange offer or other
business combination involving the Company thaisapproved by the Board. However, neither thehnRig\greement nor the Rights should
interfere with any merger, tender or exchange affesther business combination approved by the ®oar

The following is a summary of the terms of the RigAgreement. The summary does not purport to beptete and is qualified in its
entirety by reference to the Rights Agreement,@yad which is attached as Exhibit 4.1 and incogbed herein by reference.

Distribution and Transfer of Rights; Rights Certificates
The Board has declared a dividend of one Righe&émh outstanding Common Share. Prior to the Digidh Date referred to below:

» the Rights will be evidenced by and trade withdkgificates for the Common Shares (or, with respeany uncertificated
Common Shares registered in book entry form, batiat in book entry), together with a copy of tBismmary of Rights, and no
separate rights certificates will be distribut

* new Common Shares certificates issued after therlddaate will contain a legend incorporating thgiRs Agreement by
reference (for uncertificated Common Shares regidtan book entry form, this legend will be contdnin a notation in book
entry); anc

» the surrender for transfer of any certificatesGommon Shares (or the surrender for transfer ofusmoertificated Common Shares
registered in book entry form) will also constittite transfer of the Rights associated with sucim@on Shares



Rights will accompany any new Common Shares treatssued after the Record Date.

Distribution Date

Subject to certain exceptions specified in the Rigkgreement, the Rights will separate from the @am Shares and become
exercisable following (i) the 10th business daydach later date as may be determined by the Badtet)the public announcement that an
Acquiring Person has acquired beneficial ownership0% (or 20% in the case of certain institutioim&lestors who report their holdings on
Schedule 13G) or more of the Common Shares ah@ilLOth business day (or such later date as mdgteemined by the Board) after a
person or group announces a tender or exchangetioéewould result in ownership by a person owgrof 10% (or 20% in the case of
certain institutional investors who report theitdiogs on Schedule 13G) or more of the Common Shé&er purposes of the Rights
Agreement, beneficial ownership is defined to idelthe ownership of derivative securities.

The date on which the Rights separate from the Com&hares and become exercisable is referredttedPistribution Date.”

After the Distribution Date, the Company will m&ights certificates to the Company’s stockholdersfahe close of business on the
Distribution Date and the Rights will become tramable apart from the Common Shares. Thereafteh, Rights certificates alone will
represent the Rights.

Preferred Shares Purchasable Upon Exercise of Rights
After the Distribution Date, each Right will engitthe holder to purchase, for $350 (the “ExerciseeP), one one-thousandth of a
Preferred Share having economic and other termitasita that of one Common Share. This portion &fraferred Share is intended to give
the stockholder approximately the same dividentingcand liquidation rights as would one Commonr8hand should approximate the v
of one Common Share.
More specifically, each one one-thousandth of dePred Share, if issued, will:
* not be redeemabl

» entitle holders to quarterly dividend payments @091 per share, or an amount equal to the divigaidion one Common Share,
whichever is greate

» entitle holders upon liquidation either to receBldeper share or an amount equal to the payment oradee Common Share,
whichever is greate

* have the same voting power as one Common Shart

» entitle holders to a per share payment equal tpélyenent made on one Common Share, if the CommareSlare exchanged via
merger, consolidation or a similar transacti



Flip-In Trigger

If a person or group of affiliated or associatedspas (an “Acquiring Person”) obtains beneficialn@nship of 10% (or 20% in the case
of certain institutional investors who report thealdings on Schedule 13G) or more of the Commaaré&) then each Right will entitle the
holder thereof to purchase, for the Exercise PAaaymber of Common Shares (or, in certain circantss, cash, property or other securities
of the Company) having a then-current market vafusvice the Exercise Price. However, the Rightsrast exercisable following the
occurrence of the foregoing event until such tirméhe Rights are no longer redeemable by the Comiarfurther described below.

Following the occurrence of an event set forthriecgding paragraph, all Rights that are or, undgan circumstances specified in the
Rights Agreement, were beneficially owned by anuidgg Person or certain of its transferees willhodl and void.

Flip-Over Trigger

If, after an Acquiring Person obtains 10% (or 2@Pthie case of certain institutional investors wpart their holdings on Schedule
13G) or more of the Common Shares, (i) the Compaesges into another entity, (ii) an acquiring gntiterges into the Company or (iii) the
Company sells or transfers more than 50% of itstassash flow or earning power, then each Rightgpt for Rights that have previously
been voided as set forth above) will entitle thilaothereof to purchase, for the Exercise Priagyraber of shares of common stock of the
person engaging in the transaction having a therestimarket value of twice the Exercise Price.

Redemption of the Rights

The Rights will be redeemable at the Company’soopfor $0.001 per Right (payable in cash, Commoar&hor other consideration
deemed appropriate by the Board) at any time @rior to the 10th business day (or such later datmay be determined by the Board) after
the public announcement that an Acquiring Persandeguired beneficial ownership of 10% (or 20%hie tase of certain institutional
investors who report their holdings on Schedule)1@Gnore of the Common Shares. Immediately uperatttion of the Board ordering
redemption, the Rights will terminate and the amijt of the holders of the Rights will be to reaeihe $0.001 redemption price. The
redemption price will be adjusted if the Compangemakes a stock dividend or a stock split.

Exchange Provision

At any time after the date on which an Acquiringdea beneficially owns 10% (or 20% in the caseeasfain institutional investors who
report their holdings on Schedule 13G) or morehef€ommon Shares and prior to the acquisition byAitquiring Person of 50% of the
Common Shares, the Board may exchange the Rigtitefefor Rights that have previously been voidedet forth above), in whole or in
part, for Common Shares at an exchange ratio ofdmmemon Share per Right (subject to adjustmenehtain circumstances, the Company
may elect to exchange the Rights for cash or atbeurities of the Company having a value approigatqual to one Common Sha



Expiration of the Rights

The Rights expire on the earliest of (i) 5:00 p.New York City time, on November 2, 2015 (unlesshsdate is extended) or (ii) the
redemption or exchange of the Rights as describedea

Amendment of Terms of Rights Agreement and Rights

The terms of the Rights and the Rights Agreement lbeaamended in any respect without the consettiteofiolders of the Rights on or
prior to the Distribution Date. Thereafter, themtsrof the Rights and the Rights Agreement may benaled without the consent of the holc
of Rights in order to cure any ambiguities, to $twor lengthen any time period pursuant to thénRiggreement or to make changes that do
not adversely affect the interests of holders efRights.

Voting Rights; Other Sockholder Rights

The Rights will not have any voting rights. UntiRéght is exercised, the holder thereof, as sudhhave no separate rights as
stockholder of the Company.

Anti-Dilution Provisions
The Board may adjust the Exercise Price, the numbBreferred Shares issuable and the number sfamding Rights to prevent
dilution that may occur from a stock dividend, ackt split or a reclassification of the Preferreci®s or Common Shares.

With certain exceptions, no adjustments to the &gerPrice will be made until the cumulative adjustts amount to at least 1% of the
Exercise Price. No fractional Preferred Sharesllissued and, in lieu thereof, an adjustmenaghavill be made based on the current
market price of the Preferred Shares.

Taxes

The distribution of Rights should not be taxablefeaeral income tax purposes. However, followingeaent that renders the Rights
exercisable or upon redemption of the Rights, stolders may recognize taxable income.

Item 3.03.  Material Modification to Rights of Secuity Holders.
The information included in Item 1.01 of this Curt®eport on Form 8-K is incorporated by refereimte this Item 3.03.

Item 5.03. Amendments to Articles of Incorporation or Bylaws;Change in Fiscal Year.

In connection with the adoption of the Rights Agnest, on November 5, 2012, the Company filed aiftzte of Designation of
Rights, Preferences and Privileges of Series Aidaating Preferred Stock (the “Certificate of Dggsation”)with the Secretary of State of t
State of Delaware. The Certificate of Designatiets $orth the rights, powers and preferences oPtie¢éerred Share



The summary of the rights, powers and preferentdsedPreferred Shares set forth in Item 1.01 f @urrent Report on Form 8-K is
incorporated by reference into this Item 5.03. fycof the Certificate of Designation is attachedeakibit 3.1 and incorporated herein by
reference.

Item 8.01. Other Events.

On November 5, 2012, the Company issued a presaseelannouncing the adoption of the Rights Agreearahthe declaration of the
dividend of the Rights. A copy of the press reldasstached as Exhibit 99.1 and incorporated hdrgireference.

Item 9.01.  Financial Statements and Exhibits.
(d) Exhibits.
3.1 Certificate of Designation of Rights, Preferenced Rrivileges of Series A Participating Preferréoc® of Netflix, Inc.

4.1  Preferred Shares Rights Agreement, datedl dexvember 2, 2012, by and between Netflix, Inad @omputershare Trust
Company, N.A., as rights age

99.1 Press Release of Netflix, Inc., dated Novembe0d2z



SIGNATURE

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly caussdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

NETFLIX, INC.

/s/ David Wells
David Wells
Chief Financial Office

Dated: November 5, 201
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Exhibit 3.1

CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES A ND PRIVILEGES
OF SERIES A PARTICIPATING PREFERRED STOCK OF
NETFLIX, INC.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

The undersigned, David Hyman, does hereby cehy: t
1. He is the duly elected and acting General Cdwarss Secretary of Netflix, Inc., a Delaware cogiam (the “Corporation ).

2. Pursuant to the authority conferred upon ther@o&Directors of the Company (theéBbard ") by the Amended and Restated
Certificate of Incorporation, as amended, of thepBoation, on November 2, 2012, the Board adogteddllowing resolutions creating a
series of preferred stock, par value $0.001 perestidreferred Stock”), of the Corporation designated as Series A Bigdting Preferred
Stock:

RESOLVED : That pursuant to the authority vested in the Bdarthe Amended and Restated Certificate of Inm@ton, as amende
of the Corporation (the Charter "), the Board does hereby provide for the issuarfceseries of Preferred Stock of the Corporatioh @oes
hereby fix and herein state and express the dasgsapowers, preferences and relative and ofiegial rights, and the qualifications,
limitations and restrictions, of such series offémed Stock as follows:

Section 1Designation and Amount . The shares of such series shall be designate@eases A Participating Preferred Stock.” The
Series A Participating Preferred Stock shall haparavalue of $0.001 per share, and the numbemnaes constituting such series shall be
1,000,000. Such number of shares may be increastetceased by resolution of the Bogdgvided , however , that no decrease shall reduce
the number of shares of Series A Participatingd®refl Stock to a number less than the number oéshben outstanding plus the number of
shares reserved for issuance upon the exercisgtsthading options, rights or warrants or uponekercise of any options, rights or warrants
issuable upon conversion of any outstanding seesiigsued by the Corporation convertible into &eA Participating Preferred Stock.

Section 2Proportional Adjustment . In the event that the Corporation shall at ametafter the issuance of any share or shares of
Series A Participating Preferred Stock (thRi¢hts Declaration Date”) (a) declare any dividend on the common stock ofXbmporation, pe
value $0.001 per share (th€bmmon Stock”), payable in shares of Common Stock, (b) subditlte outstanding Common Stock or
(c) combine the outstanding Common Stock into alemaumber of shares, then in each such case dhgoGation shall simultaneously effe
a proportional adjustment to the number of outstamdhares of Series A Participating Preferred IShycan amount the numerator of which
is the number of shares of Common Stock outstandingediately after such event and the denomindtarhich is the number of shares of
Common Stock that were outstanding immediatelyrgdasuch even



Section 3Dividends and Distributions.

(a) Subject to Section 2 and to the prior and sapeghts of the holders of any shares of anyesedf Preferred Stock ranking
prior and superior to the shares of Series A Rpaiing Preferred Stock with respect to divideritls,holders of shares of Series A
Participating Preferred Stock shall be entitledeieive, when, as and if declared by the Boarabbfitnds legally available for the purpose,
quarterly dividends payable in cash on the lastafaylarch, June, September and December in each@aeh such date being referred to
herein as a Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend PamhDate after the first issuance of a
share or fraction of a share of Series A PartiagigaPreferred Stock, in an amount per share (rodinol¢he nearest cent) equal to the greater
of (i) $1.00 and (ii) subject to Section 2, 1,000ds the aggregate per share amount of all casthetids, and 1,000 times the aggregate per
share amount (payable in kind) of all non-cashddimds or other distributions other than a dividpagable in shares of Common Stock or a
subdivision of the outstanding shares of CommowelStby reclassification or otherwise), declaredtlvm Common Stock since the
immediately preceding Quarterly Dividend Paymentd)ar, with respect to the first Quarterly DivideRayment Date, since the first
issuance of any share or fraction of a share a&Sér Participating Preferred Stock.

(b) The Corporation shall declare a dividend otrifigtion on the Series A Participating Preferredc® as provided in
paragraph (a) above immediately after it declardiwidend or distribution on the Common Stock (otthean a dividend payable in shares of
Common Stock)provided , however , that, in the event that no dividend or distribatshall have been declared on the Common Stockglur
the period between any Quarterly Dividend Paymeate@dnd the next subsequent Quarterly Dividend BayDate, a dividend of $1.00 per
share on the Series A Participating Preferred S¢bell nevertheless be payable on such subsequemtefly Dividend Payment Date.

(c) Dividends shall begin to accrue and be cumegatin outstanding shares of Series A Participa®irgderred Stock from the
Quarterly Dividend Payment Date next precedingdidte of issue of such shares of Series A Partiopdreferred Stock, unless the date of
issue of such shares is prior to the record datthéofirst Quarterly Dividend Payment Date, in ethcase dividends on such shares shall
begin to accrue from the date of issue of sucheshar unless the date of issue is a Quarterlydeid Payment Date or is a date after the
record date for the determination of holders ofebaf Series A Participating Preferred Stock katito receive a quarterly dividend and
before such Quarterly Dividend Payment Date, inezitf which events such dividends shall beginctr@e and be cumulative from such
Quarterly Dividend Payment Date. Accrued but unmiitiends shall not bear interest. Dividends maidhe shares of Series A Participating
Preferred Stock in an amount less than the totalusstnof such dividends at the time accrued andlgay@n such shares shall be allocated pro
rata on a share-by-share basis among all suchsshgtiee time outstanding. The Board may fix a méciate for the determination of holders
of shares of Series A Participating Preferred Statitled to receive payment of a dividend or disttion declared thereon, which record date
shall be no more than 60 days prior to the datedfiior the payment thereof.
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Section 4Voting Rights. The holders of shares of Series A ParticipatirefdPred Stock shall have the following voting tigth

(a) Subject to the provision for adjustment herit@raset forth, each share of Series A ParticigpBreferred Stock shall entitle the
holder thereof to 1,000 votes on all matters suleahito a vote of the stockholders of the Corporatin the event that the Corporation shall at
any time after the Rights Declaration Date (i) deelany dividend on Common Stock payable in shair€ommon Stock, (ii) subdivide the
outstanding Common Stock or (iii) combine the arnsging Common Stock into a smaller number of shahes in each such case the nur
of votes per share to which holders of shares G&€S@ Participating Preferred Stock were entiflathediately prior to such event shall be
adjusted by multiplying such number by a fractibe humerator of which is the number of shares ah@on Stock outstanding immediately
after such event and the denominator of whichasnibmber of shares of Common Stock that were awdstg immediately prior to such
event.

(b) Except as otherwise provided herein, in ango@ertificate of Designation creating a seriePferred Stock or any similar
stock, the Charter or the Amended and Restated\Bytd the Corporation (theBylaws ™), or by law, the holders of shares of Series A
Participating Preferred Stock and the holders afehof Common Stock shall vote together as orss da all matters submitted to a vote of
stockholders of the Corporation.

(c) Except as set forth herein or as required ty the holders of Series A Participating Prefe®éock shall have no special
voting rights and their consent shall not be rezplifexcept to the extent that they are entitlegbte with holders of Common Stock as set
forth herein) for taking any corporate action.

(d) (i) If at any time dividends on any Series AtRR#pating Preferred Stock shall be in arrearanimramount equal to six quarterly
dividends thereon, then the occurrence of suchrugetcy shall mark the beginning of a period (healled a “default period ”) that shall
extend until such time as all accrued and unpaiitleinds for all previous quarterly dividend periaatal for the current quarterly dividend
period on all shares of Series A Participating &refd Stock then outstanding shall have been dmtkand paid or set apart for payment.
During each default period, all holders of Preférg&tock (including holders of Series A ParticipgtPreferred Stock) with dividends in
arrears in an amount equal to six quarterly divitdethereon, voting as a class, irrespective oésgshall have the right to elect two directors.

(ii) During any default period, such voting righttbe holders of Series A Participating Preferréac® may be exercised
initially at a special meeting called pursuantubpsaragraph (iii) of this Section 4(d) or at anyiaal meeting of stockholders, and thereaft
annual meetings of stockholdepspvided , however , that such voting shall not be exercised unlessitilders of at least one-third in number
of shares of Preferred Stock outstanding shallrbegmt in person or by proxy. The absence of aupaf the holders of Common Stock sl
not affect the exercise by the holders of Prefe8tutk of such voting right. At any meeting at whtbe holders
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of Preferred Stock shall exercise such voting righitally during an existing default period, thelall have the right, voting as a class, to elect
directors to fill such vacancies, if any, in theaBtd as may then exist up to two directors or, dstight is exercised at an annual meeting of
stockholders, to elect two directors. If the numthet may be so elected at any special meeting mimesmount to the required number, the
holders of Preferred Stock shall have the rightitcke such increase in the number of directors als lsh necessary to permit the election by
them of the required number. After the holdersafférred Stock shall have exercised their righgléxt directors in any default period and
during the continuance of such period, the numbeirectors shall not be increased or decreasedptuy vote of the holders of Preferred
Stock as herein provided or pursuant to the rightmy equity securities ranking senior to or passu with the Series A Participating
Preferred Stock.

(iii) Unless the holders of Preferred Stock shddiring an existing default period, have previowestercised their right to
elect directors, the Corporation shall, by actibthe Chairman of the Board, the Chief Executivéigef, the President or the Board in
accordance with the Charter, promptly call a spenieting of the holders of Preferred Stock fortsparpose. Notice of such meeting and of
any annual meeting at which holders of PreferregiSare entitled to vote pursuant to this paragi@pfiii) shall be given to each holder of
record of Preferred Stock by mailing a copy of sootice to such holder at such holder’s last addassthe same appears on the books of the
Corporation. Notwithstanding the provisions of thaagraph (d)(iii), no such special meeting sbaltalled during the period within 60 days
immediately preceding the date fixed for the nextual meeting of the stockholders.

(iv) In any default period, the holders of Commdock and other classes of stock of the Corporatfapplicable, shall
continue to be entitled to elect the whole numbetiectors until the holders of Preferred Stocklshave exercised their right to elect two
directors voting as a class, after the exercisghi¢h right (A) the directors so elected by thedwws of Preferred Stock shall continue in of
until their successors shall have been electedibly bolders or until the expiration of the defaédtiod, and (B) any vacancy in the Board
may (except as provided in subparagraph (ii) af 8ection 4(d)) be filled by vote of a majoritytbé remaining directors theretofore elected
by the holders of the class of stock that eledteddirector whose office shall have become vadeferences in this Section 4(d) to directors
elected by the holders of a particular class aglsshall include directors elected by such direstorfill vacancies as provided in clause (B
the foregoing sentence.

(v) Immediately upon the expiration of a defaultipd, (A) the right of the holders of Preferred &as a class to elect
directors shall cease, (B) the term of any direcedected by the holders of Preferred Stock aassdhall terminate and (C) the number of
directors shall be such number as may be provideihfthe Charter or the Bylaws irrespective of amgrease made pursuant to the provis
of subparagraph (ii) of this Section 4(d) (such bembeing subject, however, to change thereaftanjnmanner provided by law or in the
Charter or Bylaws). Any vacancies in the Boarda#d by the provisions of clauses (B) and (C) spgheceding sentence may be filled by a
majority of the remaining directors.
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Section 5Certain Restrictions.

(a) The Corporation shall not declare any dividendmake any distribution on, or redeem or purclvasgherwise acquire for
consideration any shares of Common Stock aftefitsteissuance of a share or fraction of a sharSafes A Participating Preferred Stock
unless concurrently therewith it shall declarevaddind on the Series A Participating Preferred Sascrequired by Section 3 hereof.

(b) Whenever quarterly dividends or other dividendslistributions payable on the Series A PartidigaPreferred Stock as
provided in Section 3 hereof are in arrears, tHezeand until all accrued and unpaid dividends distributions, whether or not declared, on
shares of Series A Participating Preferred Sto¢ktanding shall have been paid in full, the Coriorashall not:

(i) declare or pay dividends on, make any othetribligtions on, or redeem or purchase or otherwisgiiae for
consideration any shares of stock ranking junidghée as to dividends or upon liquidation, dissimntor winding up) to the Series A
Participating Preferred Stock;

(ii) declare or pay dividends, or make any othstributions, on any shares of stock ranking onréypgeither as to
dividends or upon liquidation, dissolution or windiup) with the Series A Participating Preferredc&f except dividends paid ratably on the
Series A Participating Preferred Stock and all quaettity stock on which dividends are payable aarirears in proportion to the total amounts
to which the holders of all such shares are theitlezh

(iii) redeem or purchase or otherwise acquire trsideration shares of any stock ranking on aypéeither as to dividenc
or upon liquidation, dissolution or winding up) tvithe Series A Participating Preferred Stqmkvided , however , that the Corporation may
at any time redeem, purchase or otherwise acqi@ees of any such parity stock in exchange foreshaf any stock of the Corporation
ranking junior (either as to dividends or upon digton, liquidation or winding up) to the SeriesParticipating Preferred Stock; or

(iv) redeem or purchase or otherwise acquire fosimeration any shares of Series A ParticipatirefedPred Stock, or any
shares of stock ranking on a parity with the Sefi¢%articipating Preferred Stock, except in accoogawith a purchase offer made in writing
or by publication (as determined by the Board)ltb@ders of such shares upon such terms as tlaedBafter consideration of the respective
annual dividend rates and other relative rightsnederences of the respective series and clasisak determine in good faith will result in
fair and equitable treatment among the respecéviesor classes.

(c) The Corporation shall not permit any subsidiafithe Corporation to purchase or otherwise aegjiair consideration any sha
of stock of the Corporation unless the Corporationld, pursuant to paragraph (a) of this Sectigpuschase or otherwise acquire such shares
at such time and in such manner.
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Section 6Reacquired Shares. Any shares of Series A Participating Preferreztispurchased or otherwise acquired by the Corjporat
in any manner whatsoever shall be retired and ¢ladgeromptly after the acquisition thereof. Allctushares shall upon their cancellation
become authorized but unissued shares of PrefStaatk and may be reissued as part of a new sdrfeeferred Stock to be created by
resolution or resolutions of the Board, subjedh® conditions and restrictions on issuance séh fogrein, in the Charter or in any other
Certificate of Designation creating a series off@red Stock or any similar stock or as otherwesguired by law.

Section 7Liquidation, Dissolution or Winding Up .

(a) Upon any liquidation (voluntary or otherwisdjssolution or winding up of the Corporation, netdbution shall be made to t
holders of shares of stock ranking junior (eithetadividends or upon liquidation, dissolutionanding up) to the Series A Participating
Preferred Stock unless, prior thereto, the holdéshares of Series A Participating Preferred Stlekl have received an amount equal to
$1,000 per share of Series A Participating PrefeBtck, plus an amount equal to accrued and umpaitiends and distributions thereon,
whether or not declared, to the date of such payiities “ Series A Liquidation Preference”). Following the payment of the full amount of
the Series A Liquidation Preference, no additiafistributions shall be made to the holders of shafeSeries A Participating Preferred Stock
unless, prior thereto, the holders of shares of @omStock shall have received an amount per skia@€' Common Adjustment”) equal to
the quotient obtained by dividing (i) the Serietifuidation Preference by (ii) 1,000 (as appromiiaadjusted to reflect events as stock sj
stock dividends and recapitalizations with respe¢he Common Stock) (such number in clause (g, tAdjustment Number ”). Following
the payment of the full amount of the Series A lidgtion Preference and the Common Adjustment ipaetsof all outstanding shares of
Series A Participating Preferred Stock and ComntoglS respectively, holders of Series A ParticipgtiPreferred Stock and holders of sh
of Common Stock shall receive their ratable angprtionate share of the remaining assets to bahdiséd in the ratio of the Adjustment
Number to one with respect to such Preferred SamckCommon Stock, on a per share basis, respsci

(b) In the event, however, that there are not sigffit assets available to permit payment in fulhef Series A Liquidation
Preference and the liquidation preferences oftakoseries of Preferred Stock, if any, that ranlagarity with the Series A Participating
Preferred Stock, then such remaining assets saalidributed ratably to the holders of such pasftgares in proportion to their respective
liquidation preferences. In the event, howevert thare are not sufficient assets available to tggayment in full of the Common
Adjustment, then such remaining assets shall hghdised ratably to the holders of Common Stock.

(c) In the event that the Corporation shall at tame after the Rights Declaration Date (i) declang dividend on the Common
Stock payable in shares of Common Stock, (ii) suiddithe outstanding Common Stock or (iii) comhiine outstanding Common Stock into
a smaller number of shares, then in each suchtlbaggorporation shall simultaneously effect a propoal adjustment to the Adjustment
Number in effect immediately prior to such eventdoyamount the numerator of which is the numbehafes of Common Stock outstand
immediately after such event and the denominatevto€h is the number of shares of Common Stockwleae outstanding immediately prior
to such event.
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Section 8Consolidation, Merger, etc . In the event that the Corporation shall entes amy consolidation, merger, combination,
conversion, share exchange or other transactiamioh the shares of Common Stock are exchangegrfonanged into other stock,
securities, cash and/or any other property (payiatténd), then in any such case the shares obSéiParticipating Preferred Stock shall at
the same time be similarly exchanged or changeah iamount per share (subject to Section 2) equgbD@0 times the aggregate amount of
stock, securities, cash and/or any other propedydble in kind), as the case may be, into whictoiowhich each share of Common Stock is
changed or exchanged.

Section 9No Redemption . The shares of Series A Participating PreferrediSshall not be redeemable.

Section 10Ranking . The Series A Participating Preferred Stock staaik junior to all other series of the Preferredcktas to the
payment of dividends and the distribution of asaattess the terms of any such series shall prailderwise.

Section 11Amendment . At any time when any shares of Series A ParttaigaPreferred Stock are outstanding, neither tharter nor
this Certificate of Designation shall be amendedrig manner that would materially alter or charigegowers, preferences or special rights
of the Series A Participating Preferred Stock stoafect them adversely without the affirmativetes of the holders of at least two-thirds of
the outstanding shares of Series A ParticipatimjdPred Stock, voting separately as a class.

Section 12Fractional Shares. Series A Participating Preferred Stock may beeddsn fractions of a share that shall entitleltbkler, in
proportion to such holder’s fractional shares,xereise voting rights, receive dividends, partitgpia distributions and to have the benefit of
all other rights of holders of Series A ParticipgtiPreferred Stock.



| further declare under penalty of perjury that thatters set forth in the foregoing CertificateDafsignation are true and correct to my
own knowledge.

Executed at Los Gatos, California on November 2220

By: /s/ David Hyman
Name David Hyman
Title: General Counsel and Secret
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PREFERRED SHARES RIGHTS AGREEMENT

This PREFERRED SHARES RIGHTS AGREEMENT (thisgreement”), dated as of November 2, 2012, is by and betwéetfiix,
Inc., a Delaware corporation (th&Cbmpany”), and Computershare Trust Company, N.A., a fedechlrtered trust company, as rights a
(the “Rights Agent”). All capitalized terms that are used in this Agment shall have the respective meanings giveatthizn Section 1.

RECITALS

WHEREAS, on November 2, 2012 (th&fghts Dividend Declaration Date"), the Board of Directors of the Company (thBdard ")
adopted this Agreement and authorized and deckadiddend of one preferred share purchase rigiah(ea “Right ,” and collectively, the “
Rights ") for each Common Share outstanding as of theeCtdBusiness on November 12, 2012 (tletord Date”), each Right initially
representing the right to purchase one one-thotisarich Preferred Share (as such number may bstadjpursuant to the provisions of this
Agreement) and having the rights, preferences andgues set forth in the form of Certificate okBignation of Rights, Preferences and
Privileges of Series A Participating Preferred &tattached hereto as Exhibit A, upon the termssanjlect to the conditions set forth herein;
and

WHEREAS, the Board further authorized and dire¢hedissuance of one Right (as such number mayjostad pursuant to the
provisions of this Agreement) with respect to eBdmmon Share that becomes outstanding (whethar aggnal issuance or from the
Companys treasury) between the Record Date and the eafltbe (a) Distribution Date and (b) ExpirationtBaand in certain circumstanc
after the Distribution Date.

AGREEMENT

NOW, THEREFORE, in consideration of the premises ie mutual agreements herein set forth, thegsahtereby agree as follows:
Section 1Certain Definitions . For purposes of this Agreement, the followingrtethave the meanings indicated:
(a) “ 13G Institutional Investor ” has the meaning set forth in Section 1(b).

(b) “ Acquiring Person” means any Person who or that, together with #ilidtes and Associates of such Person, is the
Beneficial Owner of 10% or more of the Common Shkdhen outstanding, but shall not include (i) ametEpt Person or (ii) any Person who
or that, together with all Affiliates or Associatelssuch Person, is the Beneficial Owner of less tB0% of the Common Shares then
outstanding and who or that is entitled to fileg dites, a statement on Schedule 13G (or any coaf@ior successor report) pursuant to
Rule 13d-1(b)(1) of the General Rules and Reguiatijsromulgated under the Exchange Act, as in effie¢he Rights Dividend Declaration
Date, with respect to the Common Shares that anefially Owned by such Person



“ 13G Institutional Investor ”); provided , however , that a Person who or that was a 13G Institutitmastor shall no longer be a 13G
Institutional Investor from and after the time thtdiecame subject to an obligation to file (redesd of the due date of such filing) a staten
on Schedule 13D (or any comparable or successortjgursuant to Rule 13d-1(a), Rule 13d-1(e), Rud-1(f) or Rule 13d-1(g) of the
General Rules and Regulations promulgated unddgstobange Act, as in effect on the Rights Divid&wtlaration Date, with respect to the
Common Shares that are Beneficially Owned by sukd?, together with all Affiliates and Associatésuch Person, and shall be deeme
be an Acquiring Person if it, together with all #ifftes and Associates of such Person, is the BadakOwner of 10% or more of the Comrmr
Shares then outstanding at any point from and #feetime that it first became subject to an oltiggato file (regardless of the due date of
such filing) such statement on Schedule 1@Myvided , however , that if at such time the Beneficial OwnershigGafmmon Shares then
outstanding of such Person, together with all ffféds and Associates of such Person, is not less18%, then such Person shall have 30
days from such time to reduce the Beneficial Owmipref Common Shares of such Person, togetherallithffiliates and Associates of such
Person, to less than 10% of the Common Sharesotitstanding before being deemed to be an AcquRegon, but shall be deemed to be an
Acquiring Person if after reducing its, togethethnall Affiliates and Associates of such Persomé&ial Ownership of Common Shares t
outstanding to less than 10% of the Common Shamsdutstanding it, together with all AffiliateschAssociates of such Person,
subsequently becomes the Beneficial Owner of 10%are of the Common Shares then outstanding pridr to reducing its, together with
all Affiliates and Associates of such Person, BeiefOwnership of the Common Shares then outstantti less than 10%, it, together with
all Affiliates and Associates of such Person, iasss its Beneficial Ownership of Common Shares dgstanding (other than as a result of
an acquisition of Common Shares by any Exempt Pg¢eoove the lowest Beneficial Ownership of ComrBbares of such Person, together
with all Affiliates and Associates of such Persanany time during such 30 day period. Notwithstagdhe foregoing, no Person will be
deemed to be an Acquiring Person as the resuli atquisition of Common Shares by an Exempt Petsatn by reducing the number of
Common Shares then outstanding, increases the picopate number of Common Shares that are Ben#ijicdavned by such Person to 10%
(or 20% in the case of a Person who is a 13G utstital Investor) or more of the Common Shares théstandingprovided , however , that

if a Person becomes the Beneficial Owner of 1092086 in the case of a Person who is a 13G Ingiitatilnvestor) or more of the Common
Shares then outstanding solely as the result eflaction in the number of Common Shares then mdstg due to an acquisition of Common
Shares by an Exempt Person and, after such acéguibif such Exempt Person, becomes the Beneficialdd of one or more additional
Common Shares (other than pursuant to a dividemtistiibution paid or made by the Company on thistanding Common Shares in
Common Shares or pursuant to a split or subdivisicdhe outstanding Common Shares), then such Pevilobe deemed to be an Acquiring
Person unless, upon becoming the Beneficial Owhsuch additional Common Shares, such Person duteBameficially Own 10% (or 20%
in the case of a Person who is a 13G Institutitmagstor) or more of the Common Shares then oudstgn Notwithstanding the foregoing, if
the Board determines in good faith that a Persomwbuld otherwise be an Acquiring Person has becamhb inadvertently (including
because (A) such Person was unaware that it Bémlbfi©Owned a percentage of the Common Sharesathald otherwise cause such Person
to be an Acquiring Person or (B) such Person wasawf the
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extent of the Common Shares that it Beneficiallyr@d/ but had no actual knowledge of the consequearfcasch Beneficial Ownership
pursuant to this Agreement) and without any intamtf changing or influencing control of the Compaand if such Person divested or
divests (including by entering into an agreemerihwhe Company, which agreement is satisfactotip¢dBoard in its sole discretion, to div
and subsequently divests in accordance with tmestef such agreement, without exercising or retgiginy power, including voting power,
with respect to such Common Shares) as promptiyagicable a sufficient number of Common Sharethabsuch Person would no longer
be an Acquiring Person, then such Person will eadéemed to be or to have become an Acquiring Raitsany time for any purposes of this
Agreement. For all purposes of this Agreement, @algulation of the number of Common Shares outstanak any particular time, including
for purposes of determining the particular percgataf the outstanding Common Shares of which angdpes the Beneficial Owner, will
include the number of Common Shares not outstaralitige time of such calculation that such Persatierwise deemed to Beneficially
Own for purposes of this Agreement, but the nunadb€&ommon Shares not outstanding that such Petasgather with all Affiliates and
Associates of such Person, is otherwise deemeeénefigially Own for purposes of this Agreement widit be deemed to be outstanding for
the purpose of computing the percentage of outsigridommon Shares owned by any other Person.

(c) “ Adjustment Shares” has the meaning set forth in Section 11(a)(ii).

(d) “ Affiliate " and “ Associate” have the respective meanings ascribed to suaistar Rule 12b-2 of the General Rules and
Regulations promulgated under the Exchange Adh affect on the Rights Dividend Declaration Date.

(e) “ Agreement” has the meaning set forth in the preamble hereto.

() A Person will be deemed theBeneficial Owner” of, and will be deemed toBeneficially Own,” any securities:

(i) that such Person or any of such Persdkffiliates or Associates, directly or indirectlywns or has the legal, equitable
contractual right or obligation to acquire (whetd@ectly or indirectly and whether exercisable iediately or only after the passage of time,
compliance with regulatory requirements, satistactif one or more conditions (whether or not witthia control of such Person) or
otherwise) (A) pursuant to any agreement, arrangéoreunderstanding whether or not in writing (attlen customary agreements with and
between underwriters and selling group members sgipect to a bona fide public offering of secas}j (B) upon the exercise of any
conversion rights, exchange rights, rights (othantthe Rights), warrants or options, or otherw(€g;pursuant to the power to revoke a trust,
discretionary account or similar arrangement; (Mspant to the power to terminate a repurchasarilas so-called “stock borrowing”
agreement, arrangement or understanding; or (Bujpat to the automatic termination of a trust, @ionary account or similar arrangement;
provided , however , that a Person will not be deemed pursuant toSaiion 1(f)(i) to be the Beneficial Owner of torBeneficially Own,
securities (1) tendered pursuant to a tender drange offer made by or on behalf of such Pers@ngrof such Person’s Affiliates or
Associates until such tendered securities are &eddpr purchase or exchange; (2) issuable upoexbecise of Rights at any time prior to
occurrence of
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a Triggering Event; (3) issuable upon the exerofsRights from and after the occurrence of a TrigggEvent if such Rights were acquired
by such Person or any of such Person’s AffiliateAssociates prior to the Distribution Date or st to Section 3(a) or Section 22 (the “
Original Rights ") or pursuant to Section 11(h) in connection wittadjustment made with respect to any Original Rightg4) that a Persc
or any of such Person’s Affiliates or Associateyrna deemed to have the right to acquire pursweamby merger or other acquisition
agreement between the Company and such Persondaranore of its Affiliates or Associates), or @apder, voting or support agreement
entered into by such Person (or one or more dfffiates or Associates) in connection therewifrsuch agreement has been approved b
Board prior to there being an Acquiring Person;

(ii) that such Person or any of such Person’s iatfils or Associates, directly or indirectly, has tlght to vote (including
the power to vote or to direct the voting of) osmhise (or direct the disposition) of or has “beriafiownership” of (as determined pursuant to
Rule 13d-3 of the General Rules and Regulationsiplgated under the Exchange Act, as in effect erRights Dividend Declaration Date),
including pursuant to any agreement, arrangemeunhderstanding whether or not in writingpvided , however , that a Person will not be
deemed the Beneficial Owner of, or to Benefici&yn, any security pursuant to this Section 1(fg8)a result of an agreement, arrangement
or understanding whether or not in writing to veteh security if such agreement, arrangement cerstahding (A) arises solely from a
revocable proxy or consent given to such Persa@asponse to a public proxy or consent solicitatiade pursuant to, and in accordance \
the applicable provisions of the General RulesRegdulations promulgated under the Exchange Act(Bhis not also then reportable by
such Person on Schedule 13D pursuant to the Exehactyor any comparable or successor report);

(iii) that are Beneficially Owned, directly or indictly, by any other Person (or any of such Pesséiffiliates or
Associates) with which such first Person (or anguwdh first Person’s Affiliates or Associates) hay agreement, arrangement or
understanding whether or not in writing (other tleastomary agreements with and between underwatatsselling group members with
respect to a bona fide public offering of secusititor the purpose of acquiring, holding, votingdept pursuant to a revocable proxy to the
extent contemplated by the proviso to Section il)jf)i§r disposing of any securities of the Compagngvided , however , that no person who
is an officer, director or employee of an ExemptsBa will be deemed, solely by reason of such pessstatus or authority as such, to be a
Beneficial Owner of, to have Beneficial Ownershipoto Beneficially Own any securities of the Caenp that are Beneficially Owned
(including in a fiduciary capacity) by an Exempt$n or by any other such officer, director or emgpke of an Exempt Person; or

(iv) that are the subject of a derivative transatgntered into by such Person or any of such Rargdfiliates or
Associates, including, for these purposes, anydgvie security acquired by such Person or anyioh$erson’s Affiliates or Associates that
gives such Person or any of such Person’s Affdi@ieAssociates the economic equivalent of ownprgshan amount of securities due to the
fact that the value of the derivative securityxpleitly determined by reference to the price aftue of such securities, or that provides such
Person or any of such
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Persons Affiliates or Associates an opportunity, direadlyindirectly, to profit or to share in any profierived from any change in the valut
such securities, in any case without regard to kdrefA) such derivative security conveys any votiigits in such securities to such Person
or any of such Person’s Affiliates or Associat®); the derivative security is required to be, gpalale of being, settled through delivery of
such securities; or (C) such Person or any of flegon’s Affiliates or Associates may have entamealother transactions that hedge the
economic effect of such derivative security. Inedetining the number of Common Shares that are Baak§ Owned by virtue of the
operation of this Section 1(f)(iv), the subject$tar will be deemed to Beneficially Own (without dloption) the notional or other number of
Common Shares that, pursuant to the documentatiderecing the derivative security, may be acquirpdn the exercise or settlement of the
applicable security or as the basis upon whichv#iiee or settlement amount of such security, oof@ortunity of the holder of such
derivative security to profit or share in any ptoifs to be calculated, in whole or in part, anaity case (or if no such number of Common
Shares is specified in such documentation or otisejvas determined by the Board in good faith ttheenumber of Common Shares to wi
the derivative security relates.

(g) “ Board " has the meaning set forth in the recitals atiibginning of this Agreement.
(h) “ Book Entry Shares” has the meaning set forth in Section 3(a).

() “ Business Day means any day other than a Saturday, Sundayyoday on which the Federal Reserve Bank of New Y&rk
closed.

() “ Close of Business on any given date means 5:00 p.m., New York @Gitye, on such datgrovided , however , that if such
date is not a Business Day, it means 5:00 p.m., Xenk City time, on the next succeeding Businesg.Da

(k) “ Common Shares’ means, unless otherwise specified, the sharesmamon stock, par value $0.001 per share, of the
Company. When used with reference to any Persar titan the Company, Common Shares means thelcstpit& with the greatest voting
power, or the equity securities or other equitgiiast having power to control or direct the managaof such Person or, if such Person is a
Subsidiary of another Person, of the Person thimately controls such first-mentioned Person.

() “ Common Share Equivalents’ has the meaning set forth in Section 11(a)(iii).
(m) “ Company” has the meaning set forth in the preamble hesetbject to the terms of Section 13(a).

(n) “ Current Per Share Market Price " of any security (a ‘Security ” for purposes of this definition), for all comptitns other
than those made pursuant to Section 11(a)(iii),na¢lae average of the daily closing prices peresbfsuch Security for the 30 consecutive
Trading Days immediately prior to but not includisigch date, and for purposes of computations
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made pursuant to Section 11(a)(iii), the Curremt$teare Market Price of any Security on any datebgi deemed to be the average of the
daily closing prices per share of such Securitytlier 10 consecutive Trading Days immediately folfgypbut not including such date;
provided , however , that in the event that the Current Per Share Btdekice of the Security is determined during aesiqu following the
announcement by the issuer of such Security @ diividend or distribution on such Security payahlshares of such Security or securities
convertible into such shares (other than the R)gbtg(ii) any subdivision, combination, consolidat, reverse stock split or reclassification of
such Security, and the ex-dividend date for suglddnd or distribution, or the record date for ssabdivision, combination, consolidation,
reverse stock split or reclassification, has nauoed prior to the commencement of the requiitd &ding Day or 10 Trading Day period
set forth above, then, and in each such case,utrei@ Per Share Market Price will be appropriataljusted to take into account ex-dividend
trading. The closing price for each day will be thet sale price, regular way, reported at or pieot:00 p.m., New York City time, or, if no
such sale takes place on such day, the averape bid and asked prices, regular way, reported 4906 p.m. New York City time, in either
case as reported in the principal consolidatedstration reporting system with respect to securitstsd or admitted to trading on NASDAQ
or, if the Security is not listed or admitted tading on NASDAQ, as reported in the principal cdidsted transaction reporting system with
respect to securities listed on the principal metiGecurities exchange on which the Securitystedi or admitted to trading or, if the Security
is not listed or admitted to trading on any natigeeurities exchange, the last quoted price regaat or prior to 4:00 p.m., New York City
time, or, if on such date the Security is not sotgd, the average of the high bid and low askezkprin the over-the-counter market, as
reported as of 4:00 p.m., New York City time, by 8IBAQ or such other system then in use, or, if onsarch date the Security is not quoted
by any such organization, the average of the aiplsid and asked prices as furnished by a profeakinarket maker making a market in the
Security selected by the Board. If on any such datearket maker is making a market in the Secutiy fair value of such shares on such
date as determined in good faith by the Board véllused, which determination will be described stadiement filed with the Rights Agent
and will be conclusive and binding on the RighteAgand the holders of the Rights. If the Curremt $hare Market Price of the Preferred
Shares cannot be determined in the manner prowdede or if the Preferred Shares are not publield lor not listed or traded in a manner
described above, then the Current Per Share MBrieg of the Preferred Shares will be conclusividgmed to be (x) the Current Per Share
Market Price of the Common Shares as determinesliput to this Section 1(n) multiplied by (y) 1,088 such number may be appropriately
adjusted to reflect any subdivision, combinaticansolidation, reverse stock split or reclassifimatdf Common Shares occurring after the
Rights Dividend Declaration Date). If the Secuf(ityher than the Preferred Shares) is not publield lor not so listed or traded, or if on any
such date the Security is not so quoted and nomacket maker is making a market in the Secutlitgntthe Current Per Share Market Price
means the fair value per share as determined id fgth by the Board, after consultation with aioally recognized investment banking
firm, whose determination will be described in atsient filed with the Rights Agent and will be clusive and binding on the Rights Agent
and the holders of the Rights.
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(o) “ Current Exchange Value” means the product of the Current Per Share M&kiee of Common Shares on the date of the
occurrence of an Exchange Determination (or theé Baginess Day, if such date is not a Business Dayliplied by the number of Common
Shares for which the Right would otherwise be ergeable (without regard to whether there were cefit Common Shares available
therefor).

(p) “ Current Value " means the value of the Adjustment Shares issugia the exercise of a Right.

(q) “ Distribution Date " means the earlier of (i) the Close of Businesshten10th Business Day (or such later date as reay b
determined by action of the Board, which action tingstaken prior to the Distribution Date that etiee would have occurred) after the
Shares Acquisition Date (or, if the 10th Businesy @fter the Shares Acquisition Date occurs betteeeRecord Date, then the Record Date);
or (ii) the Close of Business on the 10th Busiri2ag (or such later date as may be determined bdaed) after the date that a tender or
exchange offer by any Person (other than an Ex@&®rston) is first published, sent or given withia theaning of Rule 14d-2(a) of the
General Rules and Regulations promulgated unddetbbange Act if, assuming the successful consuiométereof, such Person would be
an Acquiring Persomrovided , however , that if any tender or exchange offer referrethtolause (ii) of this Section 1(q) is cancelled,
terminated or otherwise withdrawn prior to the Bimition Date without the purchase or exchangengf@ommon Shares pursuant thereto,
then such offer will be deemed, for purposes of garagraph, never to have been made.

(n) “ Equivalent Shares” means any class or series of capital stock oftbmpany having the same rights, privileges and
preferences as the Preferred Shares.

(s) “Exchange Act” means the Securities Exchange Act of 1934, andet:
(t) “ Exchange Determination” has the meaning set forth in Section 24(a).
(u) “ Exchange Ratio” has the meaning set forth in Section 24(a).

(v) “ Exempt Person” means (i) the Company or any Subsidiary of thenBany, in each case including the officers and meamb
of the board of directors thereof acting in th@utiary capacities; or (ii) any employee benelfirpof the Company or of any Subsidiary of
the Company or any entity or trustee holding (dimacin a fiduciary capacity in respect of) shanésapital stock of the Company for or
pursuant to the terms of any such plan, or foiptin@ose of funding other employee benefits for @eyges of the Company or any Subsidiary
of the Company.

(w) “ Exercise Price” has the meaning set forth in Section 4(a).

(x) “ Expiration Date " means the earliest to occur of (i) the Close o§iBess on the Final Expiration Date; (ii) the Regéon
Date; or (iii) the time at which the Board orddre £xchange of the Rights as provided in Section 24

(y) “ Final Expiration Date " means November 2, 2015.
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(2) “ NASDAQ " means The NASDAQ Stock Market LLC.
(aa) “Original Rights " has the meaning set forth in Section 1(f)(i).

(bb) “ Person” means any individual, firm, corporation, partrfeéps limited liability company, joint venture, bungiss trust, trust,
association, syndicate, group (as such term is imsBRdle 13d-5 of the General Rules and Regulatmwomulgated under the Exchange Act,
as in effect on the Rights Dividend Declarationd)atr other entity, and, in each case, will incladg successor (by merger or otherwise) of
any such Person.

(cc) “ Post-Event Transfere€' has the meaning set forth in Section 7(e).
(dd) “ Pre-Event Transferee” has the meaning set forth in Section 7(e).

(ee) “Preferred Shares” means shares of Series A Participating Prefedtedk, par value $0.001 per share, of the Compady a
to the extent that there are not a sufficient nunatbehares of Preferred Shares authorized to pénmifull exercise of the Rights, any other
series of preferred stock of the Company designfatesuch purpose containing terms substantiaityilar to the terms of the Preferred
Shares.

(ff) “ Principal Party " has the meaning set forth in Section 13(b).
(g9) “ Record Date” has the meaning set forth in the recitals atiibginning of this Agreement.
(hh) “ Redemption Date” has the meaning set forth in Section 23(a).
(ii) “ Redemption Price” has the meaning set forth in Section 23(a).
() “ Right " or “ Rights " has the meaning set forth in the recitals atitbginning of this Agreement.
(kk) “ Rights Agent” has the meaning set forth in the preamble hereto.
(I “ Rights Certificate ” means a certificate substantially in the fornaelted hereto as Exhibit B.
(mm) “ Rights Dividend Declaration Date” has the meaning set forth in the recitals atttéginning of this Agreement.
(nn) “ Section 11(a)(ii) Event’ means any event described in Section 11(a)(ii).
(00) “ Section 11(a)(ii) Trigger Date” has the meaning set forth in Section 11(a)(iii).
-8-



(qq) “ Securities Act” means the Securities Act of 1933, as amended.
(rr) “ Security " has the meaning set forth in Section 1(n).

(ss) “Shares Acquisition Date’ means the first date of public announcement (Whicr purposes of this definition, includes the
filing or amending of a report pursuant to Secti@(d) of the Exchange Act or pursuant to a comparsiiccessor statute) by the Company or
an Acquiring Person that an Acquiring Person hasime such or that discloses information that resvtked existence of an Acquiring Person.

(tt) “ Spread” means the excess of (i) the Current Value ovgth{e Exercise Price.
(uu) “ Subsequent Transfereé has the meaning set forth in Section 7(e).

(vv) “ Subsidiary " of any Person means any firm, corporation, pasinig, limited liability company, joint venture, §iness trust,
trust, association, syndicate or other entity (\Wwkeebr not incorporated) of which an amount of ngtsecurities sufficient to elect a majority
of the directors or Persons having similar autlgpot a majority of the equity or ownership intésgss Beneficially Owned, directly or
indirectly, by such Person, or any firm, corporatipartnership, limited liability company, jointneire, business trust, trust, association,
syndicate or other entity (whether or not incorpeda otherwise controlled by such Person.

(ww) “ Substitution Period” has the meaning set forth in Section 11(a)(iii).
(xx) “ Summary of Rights” means a summary of this Agreement substantialthé form attached hereto as Exhibit C.

(yy) “ Trading Day " means a day on which the principal national séiesrexchange on which a referenced securitystedi or
admitted to trading is open for the transactiobwudiness or, if a referenced security is not listeddmitted to trading on any national
securities exchange, a Business Day.

(zz) “ Triggering Event ” means any Section 11(a)(ii) Event or Section {8ri.
(aaa) “Trust " has the meaning set forth in Section 24(b)(ii).
(bbb) “ Trust Agreement” has the meaning set forth in Section 24(b)(ii).

Section 2 Appointment of Rights Agent . The Company hereby appoints the Rights Agenttasrights agent for the Company in
accordance with the terms and conditions hereaf tla@ Rights Agent hereby accepts such
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appointment. The Company may from time to time ampsuch co-rights agents as it may deem necessatgsirable upon 10 days’ prior
written notice to the Rights Agent. If the Compappoints one or more co-rights agents, then theemive duties of the Rights Agent and
such co-rights agents will be as the Company détesn The Rights Agent will have no duty to supseyiand will in no event be liable for
the acts or omissions of, any co-rights agent.

Section 3lssuance of Rights Certificates .

(a) Rights Evidenced by Certificates for Common Shares and Book Entry Shares . Until the Distribution Date, (i) the Rights (uske
earlier expired, redeemed or terminated) will bielenced (subject to the provisions of Section aflx) Section 3(c)) by the certificates for
Common Shares registered in the names of the tsofldereof or, in the case of uncertificated Comr8bares registered in book entry form (*
Book Entry Shares”), by notation in book entry accounts reflectihg townership of such Common Shares (which certédgand Book
Entry Shares, as applicable, will also be deemdsttRights Certificates) and not by separate RiGetsificates; and (ii) the Rights (and the
right to receive Rights Certificates) will be tré&grsble only in connection with the transfer of thederlying Common Shares (including a
transfer to the Company). As soon as practicatés #ie Distribution Date, the Company will preparel execute, the Rights Agent will
countersign and the Company will send or causeteeimt (and the Rights Agent will, if requestead€by mailing, in accordance with
Section 26 or by such means as may be selectdtellydmpany) to each record holder of Common Sleres the Close of Business on the
Distribution Date (other than any Acquiring Persorany of its Affiliates or Associates), at the egk$ of such holder shown on the transfer
books of the Company or the transfer agent folGbmmon Shares, one or more Rights Certificateseewithg one Right for each Common
Share so held, subject to adjustment as providezihdReceipt of a Rights Certificate by any Perailhnot preclude a later determination
that all or part of the Rights represented thema@ynull and void pursuant to Section 7(e). Toekient that a Section 11(a)(ii) Event has also
occurred, the Company may implement such procedigésdeems appropriate in its sole discretiomit@imize the possibility that Rights a
received by any Person whose Rights are null ardipirsuant to Section 7(e). In the event thatdjusgment in the number of Rights per
Common Share has been made pursuant to Sectitinehlat the time of distribution of the Rights @arates, the Company will make the
necessary and appropriate rounding adjustments@iordance with Section 14(a)) so that Rights G@ates representing only whole numk
of Rights are distributed and cash is paid in 6éany fractional Rights (in accordance with Settig(a)). As of and after the Distribution
Date, the Rights will be evidenced solely by thgh®s$ Certificates and may be transferred by thesfea of the Rights Certificates as
permitted hereby, separately and apart from amstes of Common Shares, and the holders of sucht®i@ertificates as shown on the
transfer books of the Company or the transfer afgerthe Rights (which may be the Rights Agent)lwé the record holders thereof. The
Company will promptly notify the Rights Agent in iting upon the occurrence of the Distribution Dafetil such notice is provided to the
Rights Agent, it may presume conclusively thatGtistribution Date has not occurred.
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(b) Summary of Rights; Outstanding Common Shares. The Company will make available, or cause to aeemavailable, promptly
after the Record Date, a copy of the Summary ohRi¢p any holder of Rights who may so request ftiome to time prior to the Expiration

Date. With respect to certificates for Common Skaed Book Entry Shares, as applicable, outstararaf the Record Date or issued
subsequent to the Record Date, until the earligh@Distribution Date or the Expiration Date, fights will be evidenced by such

certificates or Book Entry Shares, and the registdrlders of the Common Shares will also be thistered holders of the associated Rights.
Until the earlier of the Distribution Date or theration Date, the surrender for transfer of amyrtnon Shares in respect of which Rights

have been issued (with or without a copy of the @any of Rights) will also constitute the transfétlee Rights associated with such

Common Shares. Notwithstanding anything to theremyin this Agreement, upon the effectiveness ifdemption pursuant to Section 2%
an exchange pursuant to Section 24, the Compahyaetithereafter issue any additional Rights andilie avoidance of doubt, no Rights\

be attached to or will be issued with any Commoar&é (including any Common Shares issued pursaart exchange) at any time
thereafter.

(c) Legend . Rights will be issued in respect of all Commorai®is that are issued (whether as an original isguanfrom the

Companys treasury) after the Record Date but prior toethier of the Distribution Date or the ExpiratiDate. Certificates representing s
Common Shares will also be deemed to be certificatieRights, and will bear the following legendifch certificates are issued after the

Record Date but prior to the earlier of the Disitibn Date or the Expiration Date:

THIS CERTIFICATE ALSO EVIDENCES AND ENTITLES THE HODER HEREOF TO CERTAIN RIGHTS AS SET FORTH IN A
PREFERRED SHARES RIGHTS AGREEMENT, DATED AS OF NOWMBER 2, 2012, BETWEEN NETFLIX, INC. (THE
“COMPANY”") AND COMPUTERSHARE TRUST COMPANY, N.A., & RIGHTS AGENT, AS THE SAME MAY BE AMENDED
FROM TIME TO TIME (THE “RIGHTS AGREEMENT"), THE TERIS OF WHICH ARE HEREBY INCORPORATED HEREIN BY
REFERENCE AND A COPY OF WHICH IS ON FILE AT THE PRCIPAL EXECUTIVE OFFICES OF THE COMPANY. UNDER
CERTAIN CIRCUMSTANCES, AS SET FORTH IN THE RIGHTSGREEMENT, SUCH RIGHTS (AS DEFINED IN THE RIGHTS
AGREEMENT) MAY BE REDEEMED, MAY BECOME EXERCISABLEOR SECURITIES OR ASSETS OF THE COMPANY OR
SECURITIES OF ANOTHER ENTITY, MAY BE EXCHANGED FOBHARES OF COMMON STOCK OR OTHER SECURITIES
OR ASSETS OF THE COMPANY, MAY EXPIRE OR MAY BE EVEENCED BY SEPARATE CERTIFICATES AND MAY NO
LONGER BE EVIDENCED BY THIS CERTIFICATE. THE COMPANWILL MAIL TO THE HOLDER OF THIS CERTIFICATE #
COPY OF THE RIGHTS AGREEMENT WITHOUT CHARGE AFTEREREIPT OF A WRITTEN REQUEST THEREFORNDER
CERTAIN CIRCUMSTANCES AS SET FORTH IN THE RIGHTS AG REEMENT, RIGHTS THAT ARE OWNED BY,
TRANSFERRED TO OR HAVE BEEN OWNED BY AN ACQUIRING P ERSON (AS DEFINED IN THE
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RIGHTS AGREEMENT) OR ANY OF ITS AFFILIATES (AS DEFI NED IN THE RIGHTS AGREEMENT) OR ASSOCIATES
(AS DEFINED IN THE RIGHTS AGREEMENT) WILL BE NULL A ND VOID AND WILL NO LONGER BE
TRANSFERRABLE.

With respect to any Book Entry Shares, a legersilibstantially similar form will be included in atiae to the record holder of such shares in
accordance with applicable law. With respect tchstertificates for Common Shares or Book Entry 8baas applicable, containing the
foregoing legend, until the earlier of the Disttlom Date or the Expiration Date, (i) the Rights@sdated with the Common Shares
represented by such certificates or Book Entry &haiill be evidenced solely by such certificate8ook Entry Shares, (ii) the registered
holders of the Common Shares will also be the tegd holders of the associated Rights and (i@)sthrrender for transfer of any such
certificates or Book Entry Shares (with or withautopy of the Summary or Rights) will also consétthe transfer of the Rights associated
with the Common Shares represented thereby. Nattaitiding this Section 3(c), the omission of thetefyrequired hereby, the inclusion of a
legend that makes reference to a rights agreentieat than this Agreement or the failure to prowidéice thereof will not affect the
enforceability of any part of this Agreement or tights of any holder of Rights.

(d) Acquisitions of Rights by the Company . In the event that the Company purchases or aegjainy Common Shares after the
Record Date but prior to the earlier of the Disitibn Date or the Expiration Date, any Rights agded with such Common Shares will be
deemed cancelled and retired so that the Compadhwpatibe entitled to exercise any Rights assodiat#h the Common Shares that are no
longer outstanding.

Section 4Form of Rights Certificates.

(a) Rights Certificates . The Rights Certificates (and the form of electiopurchase and form of assignment, including the
certifications therein, to be printed on the reedtsereof) will be substantially in the form of Ebibh B hereto, and may have such marks of
identification or designation and such legends,rmanies or endorsements printed thereon as the Gompay deem appropriate (but which
do not affect the rights, duties, responsibilitisl liabilities of the Rights Agent) and are natdansistent with the provisions of this
Agreement, or as may be required to comply with goylicable law or with any rule or regulation mamesuant thereto, with any applicable
rule or regulation of any applicable stock exchaog#ading system or the Financial Industry RetguiaAuthority, or to conform to usage.
Subject to the provisions of Section 11 and Se@®rthe Rights Certificates, whenever distributeidl,be dated as of the Record Date (or in
the case of Rights issued with respect to CommameShissued by the Company after the Record Dguef, the date of issuance of such
Common Shares) and on their face will entitle thkelérs thereof to purchase such number of one lomesaindths of a Preferred Share as will
be set forth therein at the price set forth the(eurth exercise price per one one-thousandth oéfefPed Share, theExercise Price”), but
the number and type of securities purchasable tmexercise of each Right and the Exercise Pritd&/subject to adjustment as provided
herein.

-12-



(b) Certain Legends . Any Rights Certificate issued pursuant to Sec8¢aj, Section 11(h) or Section 22 that represRights that
are Beneficially Owned by an Acquiring Person, dfiliate or Associate of an Acquiring Person, a Piegent Transferee, a Pre-Event
Transferee, a Subsequent Transferee or (v) anynemmaf any of the foregoing, and any Rights Ceagtf issued pursuant to Section 6 or
Section 11 upon transfer, exchange, replacemesdjastment of any other Rights Certificate refetied this sentence, will contain (to the
extent feasible) the following legend:

THE RIGHTS REPRESENTED BY THIS RIGHTS CERTIFICATERE OR WERE BENEFICIALLY OWNED BY A PERSON WH
WAS OR BECAME AN ACQUIRING PERSON OR AN AFFILIATE B ASSOCIATE OF AN ACQUIRING PERSON.
ACCORDINGLY, THIS RIGHTS CERTIFICATE AND THE RIGHTREPRESENTED HEREBY MAY BECOME NULL AND
VOID IN THE CIRCUMSTANCES SPECIFIED IN SECTION 7(&)F THE RIGHTS AGREEMENT.

(c) Uncertificated Rights . Notwithstanding anything to the contrary in tAigreement, the Company and the Rights Agent may
amend this Agreement to provide for uncertifica®ghts in addition to or in place of Rights evideddy Rights Certificates.

Section 5Countersignature and Registration.

(a) Countersignature . The Rights Certificates will be executed on bebathe Company by its Chairman of the Board (tsef
Executive Officer, its President, its Chief FinamdDfficer or any of its Vice Presidents, which exton will be attested to by the Secretan
an Assistant Secretary of the Company, in eacheaifiser manually or by facsimile signature, and hdlve affixed thereto the Company’s
seal (if any) or a facsimile thereof. The Rightstifieates will be countersigned, either manualiyby facsimile signature, by an authorized
signatory of the Rights Agent, but it will not beaessary for the same signatory to countersigof #fle Rights Certificates. No Rights
Certificate will be valid for any purpose unlessiotersigned by the Rights Agent. If any directoofficer of the Company who has signed or
attested to any of the Rights Certificates ceasée tsuch director or officer of the Company befmentersignature by the Rights Agent and
issuance and delivery by the Company, such Righttficates nevertheless may be countersigned éyRights Agent and issued and
delivered by the Company with the same force afetehs though the person who signed or attesteddo Rights Certificates on behalf of
the Company had not ceased to be a director areoftif the Company. Any Rights Certificate may tgmed or attested to on behalf of the
Company by any person who, as of the actual datieeoéxecution of such Rights Certificate, is gppradirector or officer of the Company to
sign such Rights Certificate, although at the détihe execution of this Agreement any such persas not such a director or officer.

(b) Transfer Books . Following the Distribution Date, the Rights Agevitl keep or cause to be kept, at its office draigd for
such purposes, books for registration and tramgfére Rights Certificates issued hereunder. Swctk® will show the names and address
the respective holders of the Rights Certificaties,number of Rights evidenced on its face by ediche Rights Certificates, the certificate
number of each of the Rights Certificates and tite df each of the Rights Certificates. The Ridtgent will not register, or permit to be
registered, any transfer or exchange of any Rigetsificates (or the underlying Rights) that haeedme null and void pursuant to Section 7
(e), have been redeemed pursuant to Section 28vertieen exchanged pursuant to Section 24.
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Section 6Transfer, Solit Up, Combination and Exchange of Rights Certificates; Mutilated, Destroyed, Lost or Stolen Rights Certificates.

(a) Transfer, Split Up, Combination and Exchange of Rights Certificates. Subject to the provisions of Section 4(b), Secfi¢e),
Section 14 and Section 24, at any time after tlws€bf Business on the Distribution Date, and gtriar to the Close of Business on the
Expiration Date, any Rights Certificate (other tlzany Rights Certificate representing Rights thatehlaecome null and void pursuant to
Section 7(e) or that have been exchanged purso&@edtion 24) may be transferred, split up, combimreexchanged for another Rights
Certificate entitling the registered holder to pfhase a like number of one one-thousandths of @&Peef Share (or, following a Triggering
Event, other securities, cash or other assethieasatse may be) as the Rights Certificate surreddben entitled such holder (or former ho
in the case of a transfer) to purchase. Any regidtbolder desiring to transfer, split up, comlan@xchange any Rights Certificate will make
such request in writing delivered to the Rights Atgend will surrender the Rights Certificate tottamsferred, split up, combined or
exchanged at the office of the Rights Agent des&ph#or such purpose. Notwithstanding anythinchis Agreement to the contrary, neither
the Rights Agent nor the Company will be obligatedake any action whatsoever with respect tordesfer of any such surrendered Rights
Certificate until the registered holder has propedmpleted and duly executed the certificate dorthin the form of assignment on the
reverse side of such Rights Certificate and hasgiged such additional evidence of the identityhef Beneficial Owner (or former Beneficial
Owner) or Affiliates or Associates thereof, in eaase as the Company or the Rights Agent reasonadpliests. Thereupon, subject to
Section 4(b), Section 7(e), Section 14 and Se@ihrthe Rights Agent will countersign (by manuafamsimile signature) and deliver to the
Person entitled thereto a Rights Certificate aqaested. The Company or the Rights Agent mayineegayment from the holder of a Rig
Certificate of a sum sufficient to cover any taxgovernmental charge that may be imposed in coiomestith any transfer, split up,
combination or exchange of any Rights Certificftand to the extent that the Company does requagenent of any such tax or charge, the
Company will provide the Rights Agent prompt wiritteotice thereof and the Rights Agent will not detiany Right Certificate unless and
until the Rights Agent is satisfied that all suayments have been made, and the Rights Agentamilldrd any such sum collected by it to
Company or to such Person as the Company spebifiegitten notice. The Rights Agent will not havweyaduty or obligation to take any
action pursuant to any Section of this Agreemelated to the issuance or delivery of Rights Cerdifies unless and until it is satisfied that all
such taxes or charges have been paid.

(b) Mutilated, Destroyed, Lost or Stolen Rights Certificates . Subject to the provisions of Section 7(e), Sectit(a)(ii) and
Section 24, at any time after the Distribution Dael prior to the Expiration Date, upon receipthy Company and the Rights Agent of
evidence reasonably satisfactory to them of theg lieft, destruction or mutilation of a Rights tfaate and such additional evidence of the
identity of the Beneficial Owner (or former BenédicOwner) or
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Affiliates or Associates thereof as the CompantherRights Agent may request, and, in case of tbe$t, or destruction, of indemnity or
security reasonably satisfactory to them, and raisement to the Company and the Rights Agent akallonable expenses incidental
thereto, and upon surrender to the Rights Agentcandellation of the Rights Certificate if mutildtéghe Company will make and deliver a
new Rights Certificate of like tenor to the Rightgent for countersignature and delivery to thestgied holder in lieu of the Rights
Certificate so lost, stolen, destroyed or mutilateédery new Rights Certificate issued pursuanhie $ection 6(b) in lieu of any lost, stolen,
destroyed or mutilated Rights Certificate will esicte an original additional contractual obligatifrthe Company, whether or not the lost,
stolen, destroyed or mutilated Rights Certificatl me at any time enforceable by anyone, and,extlip Section 7(e) will be entitled to all
the benefits of this Agreement equally and propodiely with any and all other Rights duly issuedelunder.

Section 7Exercise of Rights; Exercise Price; Expiration Date of Rights.

(a) Exercise of Rights. Subject to Section 7(e), Section 23(b) and Se@#1(a), the registered holder of any Rights Gedié may
exercise the Rights evidenced thereby (excepthaswise provided herein) in whole or in part on 8uginess Day at or after the Distribut
Date and prior to the Close of Business on the atipn Date by surrender of the Rights Certificatgh the form of election to purchase and
certificate on the reverse side thereof properinpieted and duly executed, to the Rights Agerttaoffice of the Rights Agent designated
for such purpose, together with payment of the EigerPrice for each one one-thousandth of a Pesf&Share (or, following a Triggering
Event, other securities, cash or other assetbeasaise may be) as to which the Rights are exdrcise

(b) Price. The Exercise Price for each one one-thousandéhRyEferred Share issuable pursuant to the erestis Right is
initially $350 and is subject to adjustment froméi to time as provided in Section 11 or Sectionah8l, is payable in accordance with
Section 7(c).

(c) Payment . Except as otherwise provided in this Agreemepbrureceipt of a Rights Certificate representingreisable Rights,
with the form of election to purchase and certiiima properly completed and duly executed, accorguhly payment of the aggregate
Exercise Price for the total number of one one-$laodths of a Preferred Share (or, following a Teigtyg Event, other securities, cash or
other assets, as the case may be) to be purchadeth@mount equal to any applicable transfer tagjowernmental charge required to be
by the holder of such Rights Certificate in accomawith Section 9(e), the Rights Agent will, subj Section 7(f) and Section 20(k),
thereupon promptly (i) (A) requisition from anyrisder agent of the Preferred Shares (or make dl@jld the Rights Agent is the transfer
agent for the Preferred Shares) a certificateHertvtal number of one one-thousandths of a Pexfe8hare (or, following a Triggering Event,
other securities, cash or other assets, as thewagbe) to be purchased (or, in the case of uficated shares or other securities, requisition
from the transfer agent a notice setting forth susmber of shares or other securities to be puethés which registration will be made on
the transfer books of the Company), and the Compangby irrevocably authorizes its transfer agemttmply with all such requests, or
(B) if the Company has elected to deposit the total
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number of one one-thousandths of a Preferred Sbarollowing a Triggering Event, other securitieash or other assets, as the case may
be) issuable upon exercise of the Rights hereunilera depositary agent, requisition from such d#aoy agent depositary receipts
representing interests in such number of one ocoestindths of a Preferred Share (or, following ggdating Event, other securities, cash or
other assets, as the case may be) as are to bepedc(in which case certificates for the Prefe8dres (or, following a Triggering Event,
other securities, cash or other assets, as thewagbe) represented by such receipts will be degzbby the transfer agent with such
depositary agent) and the Company hereby irrevgaditgcts such depositary agent to comply with sectuest; (i) when appropriate,
requisition from the Company the amount of cashnif, to be paid in lieu of the issuance of frawicshares in accordance with Section 14;
(iii) after receipt of such certificates, notices,depositary receipts, cause the same to be dedive or upon the order of the registered holder
of such Rights Certificate, registered in such nameames as may be designated by such holde(\nghen appropriate, after receipt
thereof, deliver such cash to or upon the ordé¢hefregistered holder of such Rights Certificatee payment of the Exercise Price (as such
amount may be reduced (including to zero) purst@Bection 11(a)(iii)), and an amount equal to apylicable transfer tax or governmental
charge required to be paid by the holder of sugfhRiCertificate in accordance with Section 9(edyrbe made by certified bank check,
money order, cashier’s check or bank draft payabthe order of the Company. In the event thatGhmpany is obligated to issue securities
of the Company other than Preferred Shares, pdyaragistribute other property pursuant to Secfit(a), then the Company will make all
arrangements necessary so that such other segsuciigh or other property are available for digtidn by the Rights Agent, if and when
appropriate. Notwithstanding anything to the comtia this Agreement, the Company reserves the tighequire that prior to the occurrence
of a Triggering Event, upon any exercise of Rightaumber of Rights be exercised so that only wRoddgerred Shares would be issued.

(d) Partial Exercise. If the registered holder of any Rights Certifecakercises less than all the Rights evidenceeéligethen a
new Rights Certificate evidencing Rights equivakenthe Rights remaining unexercised will be issbedhe Rights Agent and delivered tc
upon the order of the registered holder of sucthRigertificate, registered in such name as majelsegnated by such holder, subject to the
provisions of Section 14.

(e) Prohibited Issuances . Notwithstanding anything to the contrary in tAigreement, from and after the first occurrence of a
Triggering Event, any Rights that are or were agglior Beneficially Owned by (i) an Acquiring Pemsar an Affiliate or Associate of an
Acquiring Person, (i) a transferee of an AcquirfPgrson (or an Affiliate or Associate of an AcquiriPerson) who becomes a transferee after
the Acquiring Person becomes such Rost-Event Transfere€'), (iii) a transferee of an Acquiring Person (or Affiliate or Associate of an
Acquiring Person) who becomes a transferee prior toncurrently with the Acquiring Person becomsuigh and receives such Rights
pursuant to either (A) a transfer (whether or wotdonsideration) from the Acquiring Person to leotdof equity interests in such Acquiring
Person or to any Person with whom the Acquirings®ethas any continuing agreement, arrangementdarstanding whether or not in
writing regarding the transferred Rights or (Byansfer that the Board has determined is partgdfia, arrangement or understanding that has
as a primary purpose
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or effect the avoidance of this Section 7(e) @xé-Event Transferee”), (iv) any subsequent transferee receiving tramsfl Rights from a
Post-Event Transferee or a Pre-Event Transfertheradirectly or through one or more intermediatmsferees (a Subsequent Transferee

"), or (v) any nominee of any of the foregoing wili each case, become null and void without amghér action, and no holder (whether or
not such holder is an Acquiring Person or an Affdi or Associate of an Acquiring Person) of suajhii will have any rights whatsoever
(including the right to exercise) with respect tels Rights or any Rights Certificates that formendenced such Rights, whether pursual
any provision of this Agreement or otherwise. Framd after the first occurrence of a Triggering Byan Rights Certificate will be issued
pursuant to this Agreement (including to an AcawgrPerson, an Affiliate or Associate of an AcquiriPerson, a Post-Event Transferee, a Pre
Event Transferee, a Subsequent Transferee or aninae of any of the foregoing) that representsamaore Rights that are or have become
void pursuant to this Section 7(e) or with resgeany Common Shares otherwise deemed to be Ballgfiowned by any of the foregoing,
and any Rights Certificate delivered to the Righgent that represents Rights that are or have becuth and void pursuant to this Section 7
(e) will be cancelled. The Company will use allg@aable efforts to ensure that the provisions isf$ection 7(e) and Section 4(b) are
complied with, but neither the Company nor the Righgent will have any liability to any holder ofdgRts Certificates or to any other Person
as a result of the Company’s failure to make artgrd@inations with respect to an Acquiring PersanAfiliate or Associate of an Acquiring
Person, a Post-Event Transferee, a Pre-Event Br@esfa Subsequent Transferee or any nominee affahg foregoing. The Company will
provide the Rights Agent with written notice of tidentity of any such Acquiring Person, Affiliate Associate of an Acquiring Person, Post-
Event Transferee, Pievent Transferee, Subsequent Transferee or anyneenaif any of the foregoing, and the Rights Ageay mely on suc
notice in carrying out its duties pursuant to #higeement and will be deemed not to have any kndgdeof the identity of any such Person
unless and until it has received such notice.

(f) Information Concerning Ownership . Notwithstanding anything to the contrary in tAigreement, neither the Rights Agent nor
the Company is obligated to undertake any actidh wespect to a registered holder of Rights uperottturrence of any purported exercis
transfer of Rights as set forth in this Sectiomless such registered holder, in addition to haemgplied with the requirements of Section 7
(), has (i) properly completed and duly execukedcertificate contained in the form of electiorptochase or form of assignment, as
applicable, set forth on the reverse side of tigh®Ri Certificate surrendered for such exercisessigament; and (ii) provided such additional
evidence (including the identity of the Benefidalvner (or former Beneficial Owner) thereof andltd Rights evidenced thereby, and the
Affiliates or Associates of such Beneficial Ownerfarmer Beneficial Owner) as the Company or thgh®& Agent may reasonably request. If
such registered holder does not comply with thedoing requirements, then the Company will be lewttito conclusively deem such Right
be Beneficially Owned by an Acquiring Person (orAdfiliate or Associate of an Acquiring Person, asREvent Transferee, a Pre-Event
Transferee, a Subsequent Transferee or any norofreaey of the foregoing, as applicable) and, adogyig, such Rights will be null and void
and not exercisable or transferable.
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Section 8Cancellation and Destruction of Rights Certificates . All Rights Certificates surrendered for the pugpof exercise, transfer,
split up, combination, redemption or exchange Wilkurrendered to the Company or to any of itsgjebe delivered to the Rights Agent for
cancellation or in cancelled form, or, if surreratbto the Rights Agent, will be cancelled by itdar Rights Certificates will be issued in i
thereof except as expressly permitted by any optbeisions of this Agreement. The Company willidet to the Rights Agent for
cancellation and retirement, and the Rights Agelitse cancel and retire, any Rights Certificateghased or acquired by the Company
otherwise than upon the exercise thereof. Subpeapplicable law, the Rights Agent will maintaieekonic or physical records of all Rights
Certificates that have been cancelled or destrbydtie Rights Agent. The Rights Agent must mainaioh electronic or physical records for
the time period required by applicable law. Thel®&gAgent must deliver all cancelled Rights Cegéfes to the Company, or shall, at the
written request of the Company, destroy, or caadeetdestroyed, such cancelled Rights Certificatied,in such case must deliver a certifi
evidencing the destruction thereof to the Companydt the Company’s option, appropriate copiethefelectronic or physical records
relating to Rights Certificates so cancelled otig®d by the Rights Agent).

Section 9Reservation and Availability of Preferred Shares.

(a) Reservation . The Company covenants and agrees that it wilallseasonable efforts to cause to be reservekeptavailable
out of its authorized and unissued Preferred Shasereserved for another purpose (and, followhrgdccurrence of a Triggering Event, out
of its authorized and unissued Common Shares er ggcurities, or out of its authorized and issstetes held in treasury), the number of
Preferred Shares (and, following the occurrenca Bfiggering Event, Common Shares or other seesjithat will be sufficient to permit the
exercise in full of all outstanding Rights.

(b) Listing . So long as the Preferred Shares (and, followiegotcurrence of a Triggering Event, Common Sharesher
securities) issuable and deliverable upon the ése=nf the Rights may be listed on any nationaligges exchange, then the Company must
use all reasonable efforts to cause, from and afteln time as the Rights become exercisable (Hyttonthe extent that it is reasonably likely
that the Rights will be exercised), all sharesme=e:for such issuance to be listed on such exahapgn official notice of issuance upon such
exercise.

(c) Registration . The Company must use all reasonable effortg fildj as soon as practicable following the eatli¢ate after the
first occurrence of a Section 11(a)(ii) Event inigththe consideration to be delivered by the Corgpgron exercise of the Rights is descri
in Section 11(a)(ii) or Section 11(a)(iii), or amos as is required by law following the DistributiDate, as the case may be, a registration
statement pursuant to the Securities Act with resfmethe securities purchasable upon exerciseeoRights on an appropriate form; (ii) ca
such registration statement to become effectiv@as as practicable after such filing; and (iiilyga such registration statement to remain
effective (with a prospectus at all times meetimg tequirements of the Securities Act) until thdieaof (A) the date as of which the Rights
are no longer exercisable for such securities Bidhge Expiration Date. The Company may temporarily
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suspend, from time to time for a period not to ext&20 days after the date set forth in clausef e first sentence of this Section 9(c), the
exercisability of the Rights in order to prepare &ite such registration statement and permit ibécome effective or in order to prepare and
file any supplement or amendment to such registnatatement that the Board determines to be nagegarsuant to applicable law. Upon
any such suspension, the Company will issue a pabihouncement stating, and notify the Rights Agemtriting, that the exercisability of
the Rights has been temporarily suspended, asagédsue a public announcement, and notify thetRigbent in writing, at such time as the
suspension is no longer in effect. In additiorthé Company determines that a registration statermeaquired following the Distribution
Date, then the Company may temporarily suspenéxbecisability of the Rights until such time astsuegistration statement has been
declared effective. The Company will also take sacfion as may be appropriate under, or to ensurgliance with, the securities or “blue
sky” laws of the various states in connection wfith exercisability of the Rights, as well as artyeotapplicable law, rule or regulation.
Notwithstanding anything to the contrary in thisr&gment, the Rights will not be exercisable in mmigdiction unless the requisi
qualification in such jurisdiction has been obtalfend the exercise thereof is permitted pursuaapplicable law), or an exemption
therefrom is available, and until a registraticatainent in respect thereof has been declared aralne effective.

(d) valid Issuance . The Company covenants and agrees that it wil tdksuch action as may be necessary to ensureltha
Preferred Shares (and, following the occurrenca Bfiggering Event, Common Shares or other seearif the Company) delivered upon
exercise of Rights will, at the time of deliverytbg certificates for such securities (or regigtrabn the transfer books of the Company or the
transfer agent for such securities) (subject tarmayt of the Exercise Price, if any), be duly anlidigauthorized and issued and fully paid
and nonassessable.

(e) Taxes and Charges . The Company further covenants and agrees thall pay when due and payable any and all trantsfees
and governmental charges that may be payable precesf the original issuance or delivery of Rig@estificates (or any Preferred Share,
Common Share or other security of the Companyhesase may be) upon the exercise or exchangegbfRNotwithstanding the foregoing,
the Company is not required to (i) pay any trantd&ror governmental charge that may be payakiespect of any transfer or delivery of
Rights Certificates (or certificates or depositeageipts for Preferred Shares, Common Shares er s#turities of the Company, as the case
may be) in a name other than, or the issuanceliwedgof certificates or depositary receipts faeferred Shares, Common Shares or other
securities of the Company, as the case may benamee other than, that of the registered holdéh@Rights Certificate evidencing Rights
surrendered for exercise or exchange; or (ii) issugeliver any certificates or depositary recefptsPreferred Shares, Common Shares or
other securities of the Company, as the case maypom the exercise or exchange of any Rights antilsuch transfer tax or charge has been
paid (any such transfer tax or charge being payaplbe registered holder of such Rights Certicattthe time of surrender or exchange)
has been established to the Company’s satisfatftedmo such tax or charge is due. The foregoisg apply to any transfer taxes and
governmental charges that may be payable in regpecty uncertificated Rights Certificates, sharesther securities.
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Section 10Record Date for Securities Issued . Each Person in whose name any certificate famaber of one one-thousandths of a
Preferred Share (or any other security of the Campiacluding Common Shares) is issued (or redistneon the transfer books of the
Company or the applicable transfer agent is eftBaipon the exercise or exchange of Rights willdibpurposes be deemed to have become
the holder of record of such fractional Preferrbdr® (or other security of the Company) represetitectby on, and such certificate will be
dated (or registration on the transfer books ofGbenpany or the applicable transfer agent effectbé)date on which the Rights Certificate
evidencing such Rights was duly surrendered anchpay of the applicable Exercise Price, if any, thgewith any applicable transfer tax or
governmental charge required to be paid by thednalfisuch Rights Certificate in accordance witht®a 9(e), was maderovided ,
however , that if the date of such surrender and paymeatdate upon which the transfer books of the Comganthe applicable transfer
agent) are closed, then such Person will be de¢mlegive become the record holder of such fractiBneferred Shares (or other securities of
the Company) on, and such certificate will be ddtedegistration on the transfer books of the Camypor the applicable transfer agent
effected), the next succeeding Business Day ontwthie transfer books of the Company (or the appletansfer agent) are open. Prior to
the exercise of the Rights evidenced thereby, tieeh of a Rights Certificate is not entitled toyaights of a holder of Preferred Shares (or
any other security of the Company) for which thghR$ are exercisable, including the right to viateeceive dividends or other distributions,
or to exercise any preemptive rights, and is natriiéled to receive any notice of any proceedioighe Company, except as provided herein.

Section 11Adjustment of Exercise Price, Number and Kind of Shares or Number of Rights. The Exercise Price, the number and kind of
shares or other property covered by each Rightemdumber of Rights outstanding are subject tasadjent from time to time as providec
this Section 11.

(a) Certain Events.

(i) Certain Adjustmentsto Preferred Shares . Notwithstanding anything to the contrary in tAigreement, in the event that
the Company at any time after the Rights Dividemt|Bration Date (A) declares a dividend on thed?retl Shares payable in Preferred
Shares, (B) subdivides or splits the outstandirgfdPred Shares, (C) combines or consolidates ttetamding Preferred Shares (by reverse
stock split or otherwise) into a smaller numbePoéferred Shares or (D) issues any shares ofpitatatock in a reclassification of the
Preferred Shares (including any such reclassifiaati connection with a share exchange, consotidair merger in which the Company is
the continuing or surviving corporation), thengisch such event, except as otherwise providedsrstction 11(a)(i) and Section 7(e), (1)
Exercise Price in effect at the time of the reataite for such dividend or of the effective datswth subdivision, split, combination,
consolidation or reclassification, and the numbret kind of Preferred Shares or capital stock ofGhenpany, as the case may be, issuable on
such date, will be proportionately adjusted so thatholder of any Right exercised after such tivilebe entitled to receive, upon payment of
the Exercise Price then in effect, the aggregateh®u and kind of Preferred Shares or securitigk@fCompany, as the case may be, that, if
such Right had been exercised immediately
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prior to such date (and at a time when the PredeBieares transfer books of the Company were opanp, holder would have owned upon
such exercise and been entitled to receive byevisfuisuch dividend, subdivision, split, combinatioansolidation or reclassification;

provided , however , that in no event will the consideration to bedpapon the exercise of one Right be less thandhecgate par value of the
shares of capital stock of the Company issuabla tipe exercise of one Right. If an event occurswrmauld require an adjustment pursuant to
both this Section 11(a)(i) and Section 11(a)(figrt the adjustment provided for in this Sectiora)(I will be in addition to, and will be made
prior to, any adjustment required pursuant to $actil(a)(ii).

(ii) Exercise of Rights Following Certain Events . Subject to Section 23 and Section 24, in the ethext any Person, at any
time after the Rights Dividend Declaration Dategdraes an Acquiring Person, unless the event cagsicly Person to become an Acquiring
Person is a transaction set forth in Section 18&)) promptly following the occurrence of suchr@veach holder of a Right, except as
provided below and in Section 7(e), will thereaftave the right to receive for each Right, uporrese thereof in accordance with the terms
of this Agreement and payment of the Exercise Rniedfect immediately prior to the occurrence ofls event, in lieu of a number of one
one-thousandths of a Preferred Share, such numi@ommon Shares as equals the quotient obtaineliviying (A) the product obtained by
multiplying (1) the Exercise Price in effect immatdily prior to the first occurrence of such event) the number of one one-thousandths of
a Preferred Share for which a Right was exercis@rlaiould have been exercisable if the Distriboitidate had occurred) immediately prior
to the first occurrence of such event by (B) 50%hef Current Per Share Market Price for Common&han the date of such first occurrence
of such event (such number of shares, tAejistment Shares”); provided , however , that the Exercise Price and the number of Common
Shares so receivable upon the exercise of a RidjHbevsubject to further adjustment as approprataccordance with Section 11(e). In the
event that a Section 11(a)(ii) Event has occurretlthe Rights are outstanding, then, subject t¢i@e27, the Company may not take any
action that would eliminate or diminish the bersefittended to be afforded by the Rights. The Compéh promptly notify the Rights Agent
in writing when this Section 11(a)(ii) applies.

(iii) Insufficient Common Shares. In the event that the number of Common Shardsatieaauthorized by the Company’s
Amended and Restated Certificate of Incorporatzsamended, but not outstanding or reserved foatie® for purposes other than upon
exercise of the Rights are not sufficient to perimit exercise in full of the Rights in accordandggh8ection 11(a)(ii), or if any necessary
regulatory or stockholder approval for such isseamas not been obtained by the Company, thengievhnt that the Rights become
exercisable, the Company will (A) determine thee®grand (B) with respect to each Right (subje&dction 7(e)), make adequate provision
to substitute for the Adjustment Shares issuabtsyant thereto, upon the exercise of a Right aagh#tyment of the applicable Exercise P
(1) cash, (2) a reduction in the Exercise PriceP{&ferred Shares, (4) other equity securitigh@®iCompany (including shares or units of
shares of any series of preferred stock that, biveriof having dividend, voting and liquidationhitg substantially comparable to those of the
Common Shares, the Board has deemed in good defitavte substantially the same value or economitgigs the Common Shares (such
shares or units of shares of preferred stockofhmon Share Equivalents’)), (5) debt securities of
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the Company, (6) other assets or (7) any combinatighe foregoing, in each case having an aggeegstie equal to the Current Value (less
the amount of any reduction in the Exercise Priagre such aggregate value has been determinti lBoard based upon the advice of a
nationally recognized investment banking firm stdddy the Board, which determination will be ddsed in a written statement filed with
the Rights Agent and will be binding on the RighAtgent and the holders of the Righpspvided , however , that if the Company has not made
adequate provision to deliver value pursuant tasga(B) above within 30 days following the latei(of the first occurrence of a Section 11(a)
(ii) Event and (y) the date on which the Compamight of redemption pursuant to Section 23(a) eegfithe later of (x) or (y), the “

Section 11(a)(ii) Trigger Date”), then the Company will be obligated to delivepon the surrender for exercise of a Right andwith
requiring payment of the Exercise Price, Commornr&héo the extent available and except to thenexbtat the Company has not obtained
any necessary stockholder or regulatory approvaddch issuance) and such number or fractionsefeRed Shares and then, if necessary,
cash, which shares or cash have an aggregate e@lad to the Spread. If the Board determines irddaith that it is likely that sufficient
additional Common Shares could be authorized furaace upon exercise in full of the Rights or #rat necessary stockholder or regulatory
approval for such issuance could be obtained, thday period set forth above may be extended ardatended to the extent necessary (with
prompt written notice of any such extension proditle the Rights Agent) from time to time, but nain® than 120 days after the Section 11
(a)(ii) Trigger Date, so that the Company may ss&ekkholder approval for the authorization of sadditional Common Shares or take such
action necessary to obtain such regulatory appr@uah period, as it may be extended, tisbstitution Period”). To the extent that the
Company determines that some action need be taksngnt to the first or second sentences of thisi®@el11(a)(iii), the Company (a) will
provide, subject to Section 7(e), that such addipplies uniformly to all outstanding Rights and ifigy suspend the exercisability of the
Rights until the expiration of the Substitution iBdrin order to seek such stockholder approvalake any action necessary to obtain such
regulatory approval or to decide the appropriatenfof distribution to be made pursuant to sucltt entence and to determine the value
thereof. In the event of any such suspension, tmagany will issue a public announcement (and promgbvide written notice to the Righ
Agent) stating that the exercisability of the Rgghtis been temporarily suspended, as well asapublic announcement (and promptly
provide written notice to the Rights Agent) at stiofie as the suspension is no longer in effect.deoposes of this Section 11(a)(iii), the
value of the Common Shares will be the CurrentSterre Market Price of the Common Shares on theddett (a)(ii) Trigger Date and the
value of any Common Share Equivalent will be deetodthve the same value as the Common Shares brdatee The Board may, but will
not be required to, establish procedures to akotda right to receive Common Shares upon the meeof the Rights among holders of Ric
pursuant to this Section 11(a)(iii).

(b) Dilutive Rights Offering . If the Company, at any time after the Rights Bénd Declaration Date, fixes a record date for the
issuance of rights, options or warrants to all baddof Preferred Shares entitling such holdersgfperiod expiring within 45 days after such
record date) to subscribe for or purchase Preféredes or Equivalent Shares, or securities cableeihto Preferred Shares or Equivalent
Shares, at a price per share (or having a conveesiexercise price per share, if a security thabnvertible into or exercisable for Preferred
Shares or Equivalent Shares) less than the CuPem$Share Market Price of the Preferred Sharesicn s
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record date, then, in each such case, the Exd?cise to be in effect after such record date wélldetermined by multiplying the Exercise
Price in effect immediately prior to such recordeday a fraction, the numerator of which shall tse number of Preferred Shares and
Equivalent Shares (if any) outstanding on suchneedate, plus the number of Preferred Shares oivRigut Shares, as the case may be, that
the aggregate offering price of the total numbePferred Shares or Equivalent Shares, as thentagde, to be offered or issued (or the
aggregate initial conversion price of the convégtiecurities to be offered or issued) would puseha such Current Per Share Market Price,
and the denominator of which shall be the numbétreferred Shares and Equivalent Shares (if argtanding on such record date, plus the
number of additional Preferred Shares or Equivaidrares, as the case may be, to be offered focisptien or purchase (or into which the
convertible securities so to be offered are ifitiabnvertible);provided , however , that in no event will the consideration to bedpapon the
exercise of one Right be less than the aggregateahze of the shares of capital stock of the Camygasuable upon the exercise of one R

If such subscription price may be paid in a consitien part or all of which is in a form other theash, then the value of such consideration
will be as determined in good faith by the Boartioge determination will be described in a staterfikat with the Rights Agent and will be
binding on the Rights Agent and the holders ofRights. Preferred Shares and Equivalent Sharesatyer held for the account of the
Company will not be deemed outstanding for the psepof any such computation. Such adjustment wilinade successively whenever such
a record date is fixed, and in the event that sigifts, options or warrants are not so issued, therkexercise Price will be adjusted to be the
Exercise Price that would then be in effect if sumtord date had not been fixed.

(c) Distributions . If the Company, at any time after the Rights Bénd Declaration Date, fixes a record date fomtlaging of a
distribution to all holders of Preferred Sharegl(iding any such distribution made in connectiothvai share exchange, consolidation or
merger in which the Company is the continuing awisting corporation) of cash (other than a periothsh dividend out of the earnings or
retained earnings of the Company), assets (otherahdividend payable in Preferred Shares, butdiet) any dividend payable in stock other
than Preferred Shares), evidences of indebtedselsscription rights, options or warrants (excludingse referred to in Section 11(b)), then,
in each such case, the Exercise Price to be iotedfeer such record date will be determined bytiplying the Exercise Price in effect
immediately prior to such record date by a fractiwe numerator of which will be the Current Pea®hMarket Price of a Preferred Share on
such record date, less the fair market value pefieBred Share (as determined in good faith by thar® whose determination will be
described in a statement filed with the Rights Agerd will be conclusive and binding on the Rightgent and the holders of the Rights) of
the portion of the cash, assets or evidences ebitediness to be so distributed or of such subsmripghts, options or warrants applicable to
one Preferred Share, and the denominator of wiial ke such Current Per Share Market Price oefelred Share on such record date;
provided , however , that in no event will the consideration to bedpapon the exercise of one Right be less thandbeegate par value of the
shares of capital stock of the Company issuabla tipe exercise of one Right. Such adjustment wilhtade successively whenever such a
record date is fixed, and in the event that sustridution is not so made, then the Exercise Rritlebe adjusted to be the Exercise Price that
would have been in effect if such record date hatcoeen fixed.
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(d) Insignificant Changes . Notwithstanding anything to the contrary in tAigreement, no adjustment in the Exercise Price is
required unless such adjustment would require amease or decrease of at least 1% of the Exerdise; provided , however , that any
adjustments that by reason of this Section 11(@at required to be made will be carried forward taken into account in any subsequent
adjustment. All calculations pursuant to this Smttll must be made to the nearest cent or to tresteten-millionth of a Preferred Share or
ten-thousandth of any other share or securitthagsase may be. Notwithstanding the first sentehtieis Section 11(d), any adjustment
required by this Section 11 must be made no latar the earlier of (i) three years from the dattheftransaction that requires such
adjustment or (ii) the Expiration Date.

(e) Shares Other Than Preferred Shares. If as a result of an adjustment made pursuaSetdion 11(a) or Section 13(a), the holder
of any Right thereafter exercised will become é&adito receive any shares of capital stock othan freferred Shares, then thereafter the
number of such other shares so receivable upomiegesf any Right and, if required, the Exercisied’thereof, will be subject to adjustment
from time to time in a manner and on terms as gegyUivalent as practicable to the provisions wétspect to the Preferred Shares contained
in Section 11(a), Section 11(b), Section 11(c)ti®acl1(d), Section 11(g), Section 11(h), Secti@(i)l Section 11(j), Section 11(k) and
Section 11(1), and the provisions of Section 7,t®eac, Section 10 and Section 13 with respech#oRreferred Shares will apply on like te
to any such other shares.

(f) Rights Issued Subsequent to Adjustment . All Rights originally issued by the Company suipsent to any adjustment made to
Exercise Price hereunder will evidence the righgucchase, at the adjusted Exercise Price, the aunflbne one-thousandths of a Preferred
Share (and other shares of other capital stockhar ecurities, assets or cash of the Compaayyif purchasable from time to time
hereunder upon exercise of the Rights, all subgefitrther adjustment as provided herein.

(g) Effect of Adjustments on Existing Rights. Unless the Company has exercised its electiggm@sded in Section 11(h), upon ei
adjustment of the Exercise Price as a result ot#heulations made in Section 11(b) and Sectioe)l &ach Right outstanding immediately
prior to the making of such adjustment will theteagvidence the right to purchase, at the adjustkexicise Price, that number of Preferred
Shares (calculated to the nearest ten-millionta Bfeferred Share) obtained by (i) multiplying {A¢ number of one one-thousandths of a
Preferred Share covered by a Right immediatelyrpoidhis adjustment by (B) the Exercise Priceffea immediately prior to such
adjustment of the Exercise Price, and (ii) dividihg product so obtained by the Exercise Pricdfeceimmediately after such adjustment of
the Exercise Price.

(h) Adjustment in Number of Rights. The Company may elect on or after the date ofaatjystment of the Exercise Price to adjust
the number of Rights, in substitution for any atliumnt in the number of one one-thousandths of teRe&l Share purchasable upon the
exercise of a Right. Each of the Rights outstandiitgr such adjustment of the number of Rights bellexercisable for the number of one
one-thousandths of a Preferred Share for whictgatRvas exercisable immediately prior to such adjest. Each Right held of record prior
to such adjustment
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of the number of Rights will become that numbeRajhts (calculated to the nearest tanusandth) obtained by dividing the Exercise Piri
effect immediately prior to adjustment of the ExsedPrice by the Exercise Price in effect immedyaadfter adjustment of the Exercise Price.
The Company will make a public announcement (andnptly provide written notice to the Rights Ageat)its election to adjust the number
of Rights, indicating the record date for the atipent and, if known at the time, the amount ofdadgistment to be made. This record date
may be the date on which the Exercise Price isségfjlior any day thereafter, but, if any Rights iestes have been issued, will be at least
10 days later than the date of the public annoueroénif any Rights Certificates have been issupdnweach adjustment of the number of
Rights pursuant to this Section 11(h), the Compaitlyas promptly as practicable, distribute or sauo be distributed to holders of record of
Rights Certificates on such record date Rightsifizates evidencing, subject to Section 14, theitaafthl Rights to which such holders will
entitled as a result of such adjustment, or, abfiten of the Company, will distribute or causébtodistributed to such holders of record in
substitution and replacement for the Rights Cedifs held by such holders prior to the date afsidjent, and upon surrender thereof, if
required by the Company, new Rights Certificatadencing all the Rights to which such holders Wwél entitled after such adjustment. Ric
Certificates to be so distributed will be issuede@uted and countersigned in the manner providededtein (and may bear, at the option of
Company, the adjusted Exercise Price) and willdggstered in the names of the holders of recorRligiits Certificates on the record date
specified in the public announcement.

(i) Rights Certificates Unchanged . Irrespective of any adjustment or change in tker&ise Price or the number of one one-
thousandths of a Preferred Share issuable upoextiteise of the Rights, the Rights Certificatesdtafore and thereafter issued may cont
to express the Exercise Price per one one-thousafdt Preferred Share and the number of one angs#indths of a Preferred Share that
were expressed in the initial Rights Certificatesied hereunder.

() Par Value Limitations . Before taking any action that would cause anstdjent reducing the Exercise Price below the par or
stated value, if any, of the number of one dmaisandths of a Preferred Share issuable upocisgaf the Rights, the Company will take
corporate action that may, in the opinion of iteiegel, be necessary in order that the Company migyadd validly issue as fully paid and
nonassessable shares such number of one one-tdtusaha Preferred Share at such adjusted ExePcise.

(k) Deferred Issuance . In any case in which this Section 11 requires dmaadjustment in the Exercise Price be madetefteas
of a record date for a specified event, the Compaay elect to defer (with prompt written noticethe Rights Agent) until the occurrence of
such event the issuance to the holder of any Righitcised after such record date of the numbenefame-thousandths of a Preferred Share
and other capital stock or securities, assets &t ohthe Company, if any, issuable upon such é&ever and above the number of one one-
thousandths of a Preferred Share and other capitelk or securities, assets or cash of the Comglany, issuable upon such exercise on the
basis of the Exercise Price in effect prior to sadjustmentprovided , however , that the Company must deliver to such holdereatull or
other appropriate instrument evidencing such h&ddeght to receive such additional shares (fratdicor otherwise) or securities upon the
occurrence of the event requiring such adjustment.
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(I) Reduction in Exercise Price . Notwithstanding anything to the contrary in tBisction 11, the Company is entitled to make such
reductions in the Exercise Price, in addition tosthadjustments expressly required by this Settlgms and to the extent that it, in its sole
discretion, determines to be advisable in ordetrdhg (i) consolidation or subdivision of the Preéel Shares or Common Shares, (ii) issui
wholly for cash of any Preferred Shares or Commioar&s at less than the applicable Current Per Sareet Price, (iii) issuance wholly for
cash of Preferred Shares or Common Shares or sestuhat by their terms are convertible into oclengeable for Preferred Shares or
Common Shares, (iv) stock dividend or (v) issuasfagghts, options or warrants referred to in t8iction 11 hereafter made by the Comg
to holders of Preferred Shares or Common Shamst ise taxable to such stockholders.

(m) No Diminishment of Benefit of Rights. The Company covenants and agrees that, aft@ittebution Date, it will not, except
as permitted by Section 23, Section 24 or Sectigrigke (or permit to be taken) any action if & time that such action is taken it is
reasonably foreseeable that such action will dighirsubstantially or otherwise eliminate the begréfitended to be afforded by the Rights.

(n) Certain Adjustments to Common Shares . Notwithstanding anything to the contrary in tAigreement, in the event that the
Company, at any time after the Rights Dividend Reation Date and prior to the Distribution Datg d@clares or pays a dividend on the
Common Shares payable in Common Shares, (ii) sidedivor splits the outstanding Common Shares (attzer by the payment of dividends
payable in Common Shares), (iii) combines or cddatds the outstanding Common Shares (by revessk split or otherwise) into a lesser
number of Common Shares or (iv) issues any shdriés capital stock in a reclassification of ther@oon Shares (including any such
reclassification in connection with a share excleargnsolidation or merger in which the Comparthéscontinuing or surviving
corporation), then, in each such event, exceptlawise provided in this Section 11 or Section):7(&) each Common Share (or shares of
capital stock issued in such reclassification ef @ommon Shares) outstanding immediately follovangh time will have associated with it
the number of Rights as were associated with omer@an Share immediately prior to the occurrencauchsvent; (B) the Exercise Price in
effect at the time of the record date for suchddiwvid or of the effective date of such subdivisipiit, combination, consolidation or
reclassification will be adjusted so that the Eissrdrice thereafter equals the result obtaineahbliplying the Exercise Price in effect
immediately prior to such time by a fraction, thewerator of which shall be the total number of CamrShares outstanding immediately
prior to such event and the denominator of whidlldie the total number of Common Shares outstanidimediately after such event;
provided , however , that in no event will the consideration to bedpapon the exercise of one Right be less thandbeegate par value of the
shares of capital stock of the Company issuabla tipe exercise of such Right; and (C) the numbemnefone-thousandths of a Preferred
Share (or shares of such other capital stock) ildsuaon the exercise of each Right outstandirgy afich event equals the number of one
one-thousandths of a Preferred Share (or shamschfother capital stock) as were issuable witheetsto one Right
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immediately prior to such event. Each Common Stieaebecomes outstanding after an adjustment hasibhade pursuant to this Section 11
(n) will have issued with it that number of Rightsercisable at the Exercise Price and for the murabone one-thousandths of a Preferred
Share (or shares of such other capital stock)nasGmmmon Share has associated with it immedi&ébwing the adjustment made pursu

to this Section 11(n). If an event occurs that wiaelquire an adjustment pursuant to both this 8edtl(n) and Section 11(a)(ii), then the
adjustment provided for in this Section 11(n) Wi in addition to, and will be made prior to, amjustment required pursuant to Section 11
(a)(ii). The adjustments provided for in this SentiLl1(n) will be made successively whenever sudividend is declared or paid or such a
subdivision, split, combination, consolidation eclassification is effected.

(o) Adjustment of Rights Associated with Certain Distributions . Other than in connection with a transaction coniated by
Section 11(n), in the event that the Company, wttiame after the Rights Dividend Declaration Datel @rior to the Distribution Date, issues
or distributes any securities or assets in respe€bmmon Shares (other than (A) a distributionlieidend of its capital stock and
(B) pursuant to any non-extraordinary periodic cdisidend), then the Company will make such adjestts, if any, in the Exercise Price or
the number of Rights or securities or other prgppurchasable upon exercise of Rights as the Baaity sole discretion, may deem to be
appropriate under the circumstances in order tquately protect the interests of the holders ofRights generally, and the Company and
Rights Agent will amend this Agreement as necesgapyovide for such adjustments.

Section 12Certificate of Adjusted Exercise Price or Number of Shares. Whenever an adjustment is made, or any everttaftgthe
Rights or their exercisability (including an evéimat causes the Rights to become null and voidyrscas provided in Section 11 or
Section 13, the Company must promptly (a) prepaertificate setting forth such adjustment or disieg such event and providing a brief
statement of the facts and computations accoufainguch adjustment or event; (b) provide the Righgent and each transfer agent for the
Common Shares or Preferred Shares a copy of sutificege; and (c) if a Distribution Date has oc@d, mail a brief summary of such
adjustment or event to each holder of a Rightsif@zte in accordance with Section 25. Notwithstagdhe foregoing, the failure of the
Company to make or provide such certification diagowill not affect the validity of such adjustnter the force or effect of the requirement
for such adjustment. The Rights Agent will (i) lélyf protected in relying on any such certificatedan any adjustment or statement
contained therein; (ii) have no duty or liabilitytivrespect thereto; and (iii) not be deemed tcellawowledge of any such adjustment or event
unless and until it has received such certificate.

Section 13Consolidation, Merger or Sale or Transfer of Assets, Cash Flow or Earning Power .

(a) Certain Transactions. In the event that, following a Shares Acquisitidate, directly or indirectly, (i) the Company
consolidates with, or merges with and into, anyeofPerson (other than a wholly owned SubsidiathefCompany in a transaction that
complies with Section 11(m)) and the Company ish@the continuing or surviving corporation of such
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consolidation or merger, (ii) any Person (othenthavholly owned Subsidiary of the Company in asection that complies with Section 11
(m)) consolidates with, or merges with and inte, @ompany, and the Company is the continuing an@ng corporation of such
consolidation or merger and, in connection withhisagnsolidation or merger, all or part of the ComnStares are changed into or exchar
for stock or other securities of any other Persothe Company, or cash or any other property,iditiie Company sells, exchanges,
mortgages or otherwise transfers (or one or moits Gubsidiaries sells, exchanges, mortgageshanwtse transfers), in one transaction or a
series of related transactions, assets, cash fl@aming power aggregating to 50% or more of #&ets, cash flow or earning power of the
Company and its Subsidiaries (taken as a wholahyoother Person or Persons (other than the Congramye or more of its wholly owned
Subsidiaries in one or more transactions, eachhigiwindividually (and together) complies with Seat11(m)), then, concurrent with and in
each such case, proper provision must be madeas@®heach holder of a Right (except as provide8éction 7(e)) thereafter has the right to
receive, upon the exercise thereof at a price jmntRRqual to the Exercise Price multiplied by thumber of one one-thousandths of a
Preferred Share for which a Right was exercisahlaediately prior to the occurrence of such Secii®itvent in accordance with the terms
of this Agreement, and in lieu of Preferred Shasash number of duly and validly authorized andéssand fully paid and nonassessable anc
freely tradable Common Shares of the PrincipalPé&mee of any liens, encumbrances, rights of fieftisal or other adverse claims, as she
equal to the result obtained by (1) multiplying then current Exercise Price by the number of areetbhousandths of a Preferred Share for
which a Right is exercisable immediately priorhe first occurrence of a Section 13 Event (or,$feztion 11(a)(ii) Event has occurred prior
to the first occurrence of a Section 13 Event, iplyiing the number of such one one-thousandthsRifedierred Share for which a Right was
exercisable immediately prior to the first occuernf a Section 11(a)(ii) Event by the Exercise®in effect immediately prior to such first
occurrence of a Section 11(a)(ii) Event), and (2)dihg that product (which, following the first oarrence of a Section 13 Event, will be
referred to as the “Exercise Price” for each Reyhd for all purposes of this Agreement) by 50%hef Current Per Share Market Price of the
Common Shares of such Principal Party on the daterssummation of such Section 13 Evemtvided , however , that the price per Right
payable and the number of Common Shares of suakipail Party so receivable upon exercise of a Riglte subject to further adjustment
as appropriate in accordance with Section 11(e3ftect any events covered thereby occurring ipeesof the Common Shares of such
Principal Party after the occurrence of such Sacti® Event; (B) such Principal Party will thereafte liable for, and must assume, by virtue
of such Section 13 Event, all the obligations aatie$ of the Company pursuant to this Agreementti{€ term “Company” will thereafter be
deemed to refer to such Principal Party, it bejmecfically intended that the provisions of Sectidnwill apply only to such Principal Party
following the first occurrence of a Section 13 EtyéD) such Principal Party must take such stepsl{ding the reservation of a sufficient
number of its Common Shares) in connection withciii@summation of any such transaction as may bessacy to ensure that the provisions
hereof will thereafter be applicable, as nearlye@sonably may be, in relation to its Common Shtmeafter deliverable upon the exercise
of the Rights; (E) the provisions of Section 11i(a)ill be of no effect following the first occuence of any Section 13 Event; and (F) upon
the subsequent occurrence of any consolidationgenesale, exchange, mortgage, transfer or othes@xinary transaction in respect of si
Principal Party, each holder of a Right will
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thereupon be entitled to receive, upon exerciseRight and payment of the Exercise Price as pealid this Section 13(a), such cash,
shares, rights, warrants and other property thet bolder would have been entitled to receive hath $iolder, at the time of such transaction,
owned the Common Shares of the Principal Partyivabke upon the exercise of a Right pursuant te 8@ction 13(a), and such Principal
Party must take such steps (including reservati@asufficient number of shares of its capital k)cats may be necessary to permit the
subsequent exercise of the Rights in accordandetiét terms hereof for such cash, shares, rigtasants and other property. For purposes
hereof, the “earning power” of the Company anditbsidiaries will be determined in good faith bg Board on the basis of the operating
income of each business operated by the CompanitsaBdbsidiaries during the three fiscal years@ding the date of such determination
(or, in the case of any business not operateddZthmpany or any of its Subsidiaries during thedtiscal years preceding such date, during
the period that such business was operated bydhg@ny or any of its Subsidiaries).

(b) Principal Party . For purposes of this Agreement, the terRrihcipal Party ” means (i) in the case of any transaction
described in clause (i) or (ii) of Section 13(a) (Ae Person that is the issuer of the securitis\which the Common Shares are converted in
the consolidation or merger, or, if there is mdrant one such issuer, the issuer whose Common Sheredhe greatest aggregate market
value of shares outstanding, or (B) if no secwsitiee so issued, (1) the Person that is the otiréy fo the consolidation or merger, if such
Person survives the consolidation or merger, dheafe is more than one such Person, the Persosedbommon Shares have the greatest
aggregate market value of shares outstandingf {2¢ iPerson that is the other party to the medges not survive such consolidation or
merger, the Person that does survive such consiolidar merger (including the Company if it sun&yer (3) the Person resulting from the
consolidation or merger; and (i) in the case of aansaction described in clause (iii) of Sectl@{a), the Person that is the party receiving
the greatest portion of the assets, cash flow g power transferred pursuant to such transaaidransactions, or, if more than one
Person that is a party to such transaction or &etitns receives the same portion of the assetaroing power so transferred and each such
portion would, were it not for the other equal pmrs, constitute the greatest portion of the asse¢mrning power so transferred, or if the
Person receiving the greatest portion of the assetarning power cannot be determined, whichek/such Persons is the issuer of Common
Shares having the greatest aggregate market vhgares outstandingrovided , however , that in the case of each of clause (i) and fii) o
this Section 13(b), if the Common Shares of sualsdteare not at such time, or have not been contisly over the preceding 12-month
period, registered pursuant to Section 12 of thehBrge Act, then if such Person is (x) a direéhdirect Subsidiary of another Person wh
Common Shares are and have been so registeragdrmméPrincipal Party'will refer to such other Person, (y) a direct adifect Subsidiary ¢
more than one Person whose Common Shares are emdhé@n so registered, the term “Principal Partiyi’refer to whichever of such
Persons is the issuer of Common Shares havingréatest aggregate market value of shares outsamatifz) if such Person is owned,
directly or indirectly, by a joint venture formeg two or more Persons that are not owned, diremtipdirectly, by the same Person, the rules
set forth in clauses (x) and (y) above will apmyetich of the owners having an interest in theurerds if the Person owned by the joint
venture was a Subsidiary of both or all of suchtjeienturers, and the Principal Party in each sad® must bear the obligations set forth in
this Section 13 in the same ratio as its interesuich Person bears to the total of such interests.
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(c) Certain Arrangements . The Company will not consummate or permit to @@y Section 13 Event unless (A) the Principal
Party has a sufficient number of authorized, urddsand unreserved Common Shares to permit theiseencfull of the Rights in accordance
with this Section 13 and (B) prior thereto the Campand the Principal Party have executed andeteli/to the Rights Agent a suppleme
agreement confirming that (1) the requirementisf $ection 13 will be promptly performed in acamde with their terms, (2) the Principal
Party will, upon consummation of such Section 18rfyassume this Agreement in accordance with @eé(a) and Section 13(b), (3) such
Section 13 Event will not result in a default by frincipal Party pursuant to this Agreement (hsist been assumed by the Principal Party)
and (4) the Principal Party, as soon as practicafiée the date of such Section 13 Event and awits expense, will:

(i) prepare and file a registration statement pamsto the Securities Act with respect to the Riginid the securities
purchasable upon exercise of the Rights on an appte form, and use its best efforts to cause segistration statement to (x) become
effective as soon as practicable after such filind (y) remain effective (with a prospectus atiaies meeting the requirements of the
Securities Act) until the Expiration Date, and darliy comply with applicable state securities laws;

(ii) use its best efforts to list (or continue fiwing of) the Rights and the securities purchésapon exercise of the Rights
on a national securities exchange or to meet ifi#ity requirements for quotation on a natiosakurities exchange and to list (and cont
the listing of) the Rights and the securities pasable upon exercise of the Rights on a natioralrges exchange;

(iii) deliver to holders of the Rights historicah&ncial statements for the Principal Party and\ffdiates that comply in all
respects with the requirements for registratiofcorm 10 (or any successor form) promulgated urteEixchange Act; and

(iv) take all other action as may be necessaryitavahe Principal Party to issue the securitieschasable upon exercise of
the Rights.

(d) Prohibited Transactions.

(i) Notwithstanding anything to the contrary ingligreement, if the Principal Party has a provisioany of its authorized
securities or in its organizational documents thatild have the effect of (i) causing the Principatty to issue (other than to holders of Ri
pursuant to Section 13), in connection with, oa@®nsequence of, the consummation of a Secti&wv&8t, Common Shares or common
stock equivalents of the Principal Party at lesétthe then Current Per Share Market Price thenesécurities exercisable for, or convertible
into, Common Shares or common stock equivalentseoPrincipal Party at less than such Current RareSMarket Price, or (ii) providing f
any special payment, tax, charge or similar provish connection with the issuance of the Commoar&hof the Principal Party pursuant to
the provisions
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of this Section 13, then the Company hereby agmithseach holder of Rights that it will not consuiaa any such Section 13 Event unless
prior thereto the Company and such Principal Paaiye executed and delivered to the Rights Ageapalemental agreement providing that
such provision has been cancelled, waived, ameodsezscinded, or that such authorized securitiéisowiredeemed, so that such provision

will have no effect in connection with, or as a sequence of, the consummation of such Section £8tEv

(i) Notwithstanding anything to the contrary iriglAgreement, the Company hereby agrees with ealdehof Rights that
it will not consummate or permit to occur any Sexctl3 Event if (A) at the time or immediately afseich Section 13 Event there are any
rights, warrants, instruments or securities outtitay) or any agreements or arrangements, thatresuét of the consummation of such
Section 13 Event, would eliminate or diminish iryanaterial respect the benefits intended to berdé by the Rights; (B) all rights of first
refusal or preemptive rights in respect of theasse of Common Shares or common stock equivalénibe d°rincipal Party upon exercise of
outstanding Rights have not been irrevocably waitwendered inapplicable; (C) prior to, simultanglg with or immediately after such
Section 13 Event, the stockholders of the Persam aamstitutes, or would constitute, the Principaiti? have received a distribution of Rights
previously owned by such Person or any of its Adfds or Associates; or (D) the form or naturergboization of the Principal Party would
preclude or limit the exercisability of the Rights.

(e) Continued Applicability . The provisions of this Section 13 will similadypply to successive mergers, consolidations, sales,
exchanges, mortgages, transfers or other extragdiransactions. In the event that a Section IhEwccurs at any time after the occurrence
of a Section 11(a)(ii) Event, then the Rights thete not theretofore been exercised will theredfdeome exercisable in the manner desc
in Section 13(a) (without taking into account amyppadjustment required by Section 11(a)(ii)).

Section 14Fractional Rights and Fractional Shares .

(a) Cashin Lieu of Fractional Rights. The Company will not be required to issue fratsiof Rights (except prior to the
Distribution Date as provided in Section 11(n)}@distribute Rights Certificates that evidencefi@al Rights. In lieu of such fractional
Rights, the Company will pay to the registered baddof the Rights Certificates with regard to whicich fractional Rights would otherwise
be issuable an amount in cash equal to the samiiofraf the Current Per Share Market Price of aletRight, calculated as of the Trading
Day immediately prior to the date on which sucletienal Rights would have been otherwise issuable.

(b) Cashin Lieu of Fractional Preferred Shares. The Company will not be required to issue fratsiof Preferred Shares (other
than fractions that are integral multiples of ome-thousandth of a Preferred Share) upon exercisrohange of the Rights or to distribute
certificates that evidence fractional Preferredr8bgother than fractions that are integral mwspdf one one-thousandth of a Preferred
Share). Interests in fractions of Preferred Sher@stegral multiples of one one-thousandth of af@red Share may, at the election of the
Company, be evidenced by depositary receipts pontsaan appropriate agreement between the Comguachya
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depositary selected by the Compapngvided , however , that such agreement must provide that the holafesach depositary receipts have

all of the rights, privileges and preferences tackhihey are entitled as Beneficial Owners of thef€&red Shares represented by such
depositary receipts. In lieu of fractional Prefdr&hares that are not integral multiples of onethoesandth of a Preferred Share, the
Company may pay to the registered holders of RiGetsificates at the time that such Rights are@ged or exchanged as provided herein an
amount in cash equal to the same fraction of teentimarket value of one one-thousandth of a PedeShare. For purposes of this

Section 14(b), the current market value of one thoeisandth of a Preferred Share will be one onaghiodth of the Current Per Share Market
Price of a Preferred Share, calculated as of thdifig Day immediately prior to the date of suchreise or exchange.

(c) Cashin Lieu of Fractional Common Shares. The Company is not required to issue fraction€@imon Shares or to distribute
certificates that evidence fractional Common Shapem the exercise or exchange of Rights. In lfesugh fractional Common Shares, the
Company may pay to the registered holders of RiGetsificates at the time such Rights are exercsezkchanged as provided herein an
amount in cash equal to the same fraction of tleentimarket value of a Common Share. For purpok#ss Section 14(c), the current
market value of a Common Share will be the CurRetShare Market Price of a Common Share, calcubsef the Trading Day
immediately prior to the date of such exercisex@hange.

(d) Waiver of Fractional Rights. Except as permitted by this Section 14, the hradl@ Right, by the acceptance of such Right,
expressly waives such holder’s right to receive faagtional Rights or any fractional shares of aegurity upon the exercise or exchange of a
Right.

(e) Procedure for Payment . Whenever a payment for fractional Rights, Prefe8bdres or Common Shares is to be made by the
Rights Agent pursuant to this Agreement, the Comipiti (i) promptly prepare and deliver to the RighAgent a certificate setting forth in
reasonable detail the facts related to such payarahthe prices or formulas utilized in calculatsugh payments; and (ii) provide sufficient
monies to the Rights Agent to make such paymeis.Rights Agent will be fully protected in relyingon such certificate and will have no
duty with respect thereto, and will not be deenteldave knowledge of any payment for fractional RigRreferred Shares or Common Sh
pursuant to this Agreement unless and until thdn®Rig\gent has received such certificate and sefficmonies.

Section 15Rights of Action. All rights of action in respect of this Agreemeexcept those rights of action given to the Righgert
pursuant to Section 18, are vested in the respertiyistered holders of the Rights Certificatesi(g@mior to the Distribution Date, the
registered holders of Common Shares). Any regidteodder of any Rights Certificate (or, prior t@tDistribution Date, any registered
holders of Common Shares), without the consert@Rights Agent or of the holder of any other Rigliertificate (or, prior to the
Distribution Date, any other holder of Common Skarmay, on such holder's own behalf and for sumlddr’'s own benefit and the benefit
other holders of Rights, enforce, and may instiaind maintain any suit, action or proceeding agaimesCompany to enforce, this Agreement
or otherwise act in respect of such
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holder’s right to exercise such holder’s Rightgdeviced by such Rights Certificate in the mannevigeal in such Rights Certificate and in
this Agreement. Without limiting the foregoing aryaremedies available to the holders of Rights, sipecifically acknowledged that the
holders of Rights would not have an adequate reraethw for any breach of this Agreement and wélléntitled to specific performance of
the obligations of any Person (including the Conypamuibject to this Agreement, and injunctive reéghinst actual or threatened breaches or
violations of this Agreement by any Person (inahgdihe Company), in each case without having td @d®nd.

Section 16Agreement of Rights Holders. Every holder of a Right, by accepting the sameseats and agrees with the Company and the
Rights Agent and with every other holder of a Rittatt:

(a) prior to the Distribution Date, the Rights wildt be evidenced by a Rights Certificate and béltransferable only in
connection with the transfer of the Common Shares;

(b) after the Distribution Date, the Rights Cediifies are transferable only on the transfer bobksedRights Agent if surrendered
at the office of the Rights Agent designated farhspurpose, duly endorsed or accompanied by a phegieument of transfer and with the
appropriate forms and certificates fully completed;

(c) subject to Section 6(a) and Section 7(f), thenfany and the Rights Agent may deem and tred®¢hgon in whose name the
Rights Certificate (or, prior to the Distributiora2, the associated certificate for Common Shar&»ok Entry Shares, as applicable) is
registered as the absolute owner thereof and dRitjlets evidenced thereby (nhotwithstanding any timta of ownership or writing on the
Rights Certificates or the associated certificateGommon Shares or Book Entry Shares, as applicatdde by anyone other than the
Company or the Rights Agent) for all purposes wbeter, and neither the Company nor the Rights A¢miritject to Section 7(e)) will be
affected by any notice to the contrary;

(d) notwithstanding anything to the contrary irsthigreement, neither the Company nor the RightsAgal have any liability to
any holder of a Right (or a beneficial interesaiRight) or other Person as a result of the ingtili the Company or the Rights Agent to
perform any of their respective obligations purguarthis Agreement by reason of any preliminarpermanent injunction or other order,
judgment, decree or ruling (whether interlocutoryinal) issued by a court of competent jurisdintiar by a governmental, regulatory, +
regulatory or administrative agency or commiss@mgny statute, rule, regulation or executive optemulgated or enacted by any
governmental authority, prohibiting or otherwisstraining performance of such obligatigmovided , however , that the Company will use
reasonable efforts to have any such injunctionegriddgment, decree or ruling lifted or otherwiserturned as promptly as practicable;

(e) Rights that are Beneficially Owned by certagmg®ns will, under the circumstances set forthaaoti®n 7(e), become null and
void; and
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(f) this Agreement may be supplemented or amenaed fime to time in accordance with Section 27.

Section 17Holders of Rights Certificate Not Deemed to be Stockholders. No holder, as such, of any Rights Certificate wélentitled to
vote or receive dividends or be deemed for any geepo be the holder of the number of one throetsandths of a Preferred Share or any
securities of the Company that may at any timesbeable on the exercise or exchange of the Rightesented thereby, nor will anything
contained herein or in any Rights Certificate bestaued to confer upon the holder of any Rightdifieate, as such, any of the rights of a
stockholder of the Company or any right to votetfar election of directors or upon any matter sutedito stockholders at any meeting
thereof, or to give or withhold consent to any argte action, or to receive notice of meetingstbepactions affecting stockholders (except
as specifically provided in Section 25), or to ligeadividends or subscription rights, or otherwigetil the Rights evidenced by such Rights
Certificate have been exercised or exchanged iordance with the provisions hereof.

Section 18Concerning the Rights Agent .

(a) Compensation; Reimbursement; Indemnification . The Company agrees to pay to the Rights Agesbrezble compensation for
all services rendered by it hereunder and, frone tiontime, on demand of the Rights Agent, the nealsle and documented out-of-pocket
expenses and counsel fees and other disbursemeuntsad by the Rights Agent in connection with pheparation, negotiation, delivery,
execution, amendment and administration of thises&grent and the exercise and performance of iteglb&reunder. The Company also
agrees to indemnify the Rights Agent for, and ttllitharmless against, any loss, liability, damggdgment, fine, penalty, claim, demand,
settlement, cost or expense (including the readeraainl documented fees of its outside counselyiaduwithout gross negligence, bad faith
or willful misconduct on the part of the Rights Agéwhich gross negligence, bad faith or willfulstdnduct must be determined by a final,
non-appealable judgment of a court of competemgdiation) for any action taken, suffered or ordtte be taken by the Rights Agent in
connection with the acceptance, administrationf@se and performance of its duties pursuant ®Algreement, including the costs and
expenses of defending against any claim of ligbditd appealing any claim of liability arising te&om, directly or indirectly. The provisio
of this Section 18 and Section 20 will survive teemination of this Agreement, the exercise, exgleaor expiration of the Rights and the
resignation, replacement or removal of the Righgsm.

(b) Reliance by the Rights Agent . The Rights Agent is authorized to rely concluliven, and will be protected and incur no
liability for, or in respect of any action takemffered or omitted to be taken by it in connectdth its acceptance and administration of this
Agreement, and the exercise and performance dfities pursuant to this Agreement, in reliance ugron (i) Rights Certificate, (ii) certifica
(or registration on the transfer books of the Comypancluding, in the case of uncertificated shabgsnotation in book entry accounts
reflecting ownership) for Preferred Shares, Comi@bares or other securities of the Company issugina exercise of Rights or
(iii) instrument of assignment or transfer, powéattorney, endorsement, affidavit, letter, notidieection, consent, certificate, statement or
other paper or document
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reasonably believed by it, in the absence of gneggigence, bad faith or willful misconduct (whigloss negligence, bad faith or willful
misconduct must be determined by a final, non-alpézjudgment of a court of competent jurisdicjid be genuine and to be duly
executed and, where necessary, verified or ackmimeld, by the proper Person, or otherwise upondkiea of counsel as set forth in

Section 20. The Rights Agent will not be requiredake notice, or be deemed to have any knowleafgamy fact, event or determination of
which it was supposed to receive notice hereurideluding any dates or events defined in this Agreet or the designation of any Person as
an Acquiring Person or an Affiliate or Associateaof Acquiring Person), and the Rights Agent wilfbky protected and will incur no

liability for failing to take action in connectidherewith, unless and until it has received suditaan writing.

Section 19Merger, Consolidation or Change of Name of Rights Agent .

(a) Merger or Consolidation of Rights Agent . Any Person into which the Rights Agent or anycassor Rights Agent may be
merged or with which it may effect a share exchamgae consolidated, or any Person resulting frasnraerger, share exchange or
consolidation to which the Rights Agent or any ®8sor Rights Agent is a party, or any Person sddatgé¢o the corporate trust, stock
transfer or stockholder services business of tightRiAgent or any successor Rights Agent, willieguccessor to the Rights Agent pursuant
to this Agreement without the execution or filinigamy paper or any further act on the part of aithe parties hereto so long as such Person
is eligible for appointment as a successor Riglgsm pursuant to the provisions of Section 21. gimehase of all or substantially all of the
Rights Agent’s assets employed in the performartei® Agreement, or transfer or rights agent ssvigenerally, will be deemed to be a
merger, share exchange or consolidation for pupokthis Section 19. If at the time that such sssor Rights Agent succeeds to the agency
created by this Agreement any of the Rights Cesifis have been countersigned but not delivered,ahy such successor Rights Agent may
adopt the countersignature of any predecessor Kignt and deliver such Rights Certificates satensigned, and if at that time any of the
Rights Certificates have not been countersignedh #my successor Rights Agent may countersign Rigits Certificates either in the name
of the predecessor Rights Agent or in the nambaeesticcessor Rights Agent. In all such cases, Rigtits Certificates will have the full for
and effect provided in the Rights Certificates anthis Agreement.

(b) Change of Name of Rights Agent . If at any time the name of the Rights Agent iargded and at such time any of the Rights
Certificates have been countersigned but not delijehen the Rights Agent may adopt the counteasige under its prior name and deliver
such Rights Certificates so countersigned, antdahg time any of the Rights Certificates havemnte been countersigned, then the Rights
Agent may countersign such Rights Certificatesegith its prior name or in its changed name. Irsatih cases, such Rights Certificates will
have the full force and effect provided in the RiggBertificates and in this Agreement.
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Section 20Duties of Rights Agent . The Rights Agent undertakes to perform the dutiesabligations imposed by this Agreement (and
no implied duties or obligations) upon the follogiterms and conditions, all of which the Compang te holders of Rights Certificates, by
their acceptance thereof, will be bound:

(a) Before the Rights Agent acts or refrains fraotirgy, the Rights Agent may consult with legal cselrthat it selects (who may
be legal counsel for the Company or an employdbeRights Agent), and the advice or opinion ofrsccunsel will be full and complete
authorization and protection to the Rights Agend the Rights Agent will incur no liability for an respect of, any action taken, suffered or
omitted to be taken by it in the absence of greggigence, bad faith or willful misconduct (whiclogs negligence, bad faith or willful
misconduct must be determined by a final, non-alapéajudgment of a court of competent jurisdicjionaccordance with such advice or
opinion.

(b) Whenever in the performance of its duties pamsto this Agreement the Rights Agent deems iesgary or desirable that any
fact or matter (including the identity of any Acgaog Person and the determination of the CurrentSPare Market Price of any security) be
proved or established by the Company prior to @ksuffering or omitting to take any action heresmnduch fact or matter (unless other
evidence in respect thereof is specifically présmtiherein) may be deemed to be conclusively pranedestablished by a certificate signed
by any one of the Chairman of the Board, the Chiefcutive Officer, the President, the Chief Finah€lfficer, the Secretary or any Vice
President or Assistant Secretary of the Companydatidered to the Rights Agent, and such certifoaill be full and complete authorization
and protection to the Rights Agent, and the Rigtgsnt will incur no liability for or in respect @y action taken, suffered or omitted to be
taken in the absence of gross negligence, baddaitillful misconduct (which gross negligence, Haih or willful misconduct must be
determined by a final, non-appealable judgmentafat of competent jurisdiction) by it pursuanthe provisions of this Agreement in
reliance upon such certificate.

(c) The Rights Agent will be liable hereunder te tbompany and any other Person only for its andiiextors’, officers’,
employees’, Affiliates’, agents’, advisors’ and repentatives’ own gross negligence, bad faith dfuimisconduct (which gross negligence,
bad faith or willful misconduct must be determiri®da final, non-appealable judgment of a courtahpetent jurisdiction). In no event will
the Rights Agent be liable for special, indirectonsequential loss or damage of any kind whatsd@wduding lost profits), even if the
Rights Agent has been advised of the possibilityunh loss or damage.

(d) The Rights Agent will not be liable hereunder ér by reason of any of the statements of faceoitals contained in this
Agreement, the Rights Certificates or any certtBcd@r registration on the transfer books of thenPany, including, in the case of
uncertificated shares, by notation in book entigoants reflecting ownership) for Preferred Sha@msnmon Shares or other securities of the
Company issuable upon exercise of Rights, or beired to verify the same (except, in each caseoitstersignature thereof, if applicable),
and all such statements and recitals are and witldemed to have been made by the Company only.
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(e) The Rights Agent will not (i) have any liabjlitor or be under any responsibility in respectraf validity of this Agreement or
the execution and delivery hereof (except the dulbaxization, execution and delivery hereof by Rights Agent) or in respect of the validity
or execution of any Rights Certificate (exceptitsintersignature thereof) or any certificate (gistation on the transfer books of the
Company, including, in the case of uncertificatbdrss, by notation in book entry accounts reflgctwnership) for Preferred Shares,
Common Shares or other securities of the Compauwakde upon exercise of Rights (except, in each, ésscountersignature thereof, if
applicable); (ii) be responsible for any changéhm exercisability or exchangeability of Rightsc{uding certain Rights becoming null and
void pursuant to Section 7(e)), except with respethe exercise of Rights evidenced by Rightsifieates after notice of such change has
been provided by the Company; (iii) be respondibteany breach by the Company of any covenant ndition contained in this Agreement
or any Rights Certificate; (iv) be responsible fa) any adjustment or change required pursuaneti&n 3, Section 11, Section 13,

Section 23 or Section 24, (B) the manner, methahwount of any such adjustment or change or (@r&sning the existence of facts that
would require any such adjustment or change (exg#htrespect to the exercise of Rights evidenge®ights Certificates after receipt by
Rights Agent of a certificate furnished pursuanBeztion 12 describing such adjustment or charfgehe responsible for any determination
by the Board of the Current Per Share Market Rafany security pursuant to this Agreement; or yi)any act hereunder be deemed to r
any representation or warranty as to the authdoizatr reservation of any securities to be issugdymant to this Agreement or any Rights
Certificate or as to whether any such securitids when issued, be duly and validly authorized @sdied and fully paid and nonassessable.

(f) The Company agrees that it will perform, exegatcknowledge and deliver, or cause to be perfdrewecuted, acknowledged
and delivered, all such further and other actdrunsents and assurances as may reasonably bea@dwyithe Rights Agent for the carrying
out or performing by the Rights Agent of its dut@ssuant to this Agreement.

(g9) The Rights Agent is hereby authorized and tieto accept instructions with respect to thegrerince of its duties hereun
from any of the Chairman of the Board, the Chieéé&xive Officer, the President, the Chief Finan€ficer, the Secretary or any Vice
President or Assistant Secretary of the Companyjtas authorized to apply to any such directoofficer for advice or instructions in
connection with its duties pursuant to this Agreetn8uch advice and instructions will be full ammanplete authorization and protection to
Rights Agent, and the Rights Agent will not be lafor or in respect of any action taken, suffepe@dmitted to be taken by it in accordance
with the written advice or instructions of any sutitector or officer or for any delay in acting Whivaiting for those instructions, in each c
in the absence of gross negligence, bad faith iuiwinisconduct (which gross negligence, bad faittwillful misconduct must be determir
by a final, non-appealable judgment of a courtahpetent jurisdiction). The Rights Agent will bdljuand completely authorized and
protected in relying on the latest-dated instruttioeceived from any such director or officer. Aapplication by the Rights Agent for written
instructions from the Company may, at the optiothefRights Agent, set forth in writing any actimmposed to be taken, suffered or omitted
to be taken by the Rights Agent pursuant to thissAment and the date on or after which such aetithibe taken, suffered or omitted to be
taken. The Rights Agent will not be liable for aamtion taken or suffered by, or omission of, thgtf& Agent in accordance with a proposal
included in any such application on or after theedgecified
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in such application (which date must not be leas thO Business Days after, but not including, e @n which any such director or officer
of the Company actually receives such applicatiohess any such director or officer has consemtedriting to an earlier date) unless, prior
to taking any such action (or the effective datthincase of an omission), the Rights Agent hasived, in response to such application,

written instructions with respect to the proposetioa or omission specifying a different actiorbtaken, suffered or omitted to be taken.

(h) The Rights Agent and any member, stockholdegctbr, officer, employee or Affiliate of the RithAgent (in each case, other
than an Acquiring Person) may buy, sell or dearig of the Rights or other securities of the Conypambecome pecuniarily interested in
transaction in which the Company may be interesiedpntract with or lend money to the Companytbeowise act as fully and freely as
though it were not the Rights Agent pursuant te fkgreement. Nothing herein will preclude the RgghAgent or any such member,
stockholder, director, officer, employee or Afftiiafrom acting in any other capacity for the Companfor any other Person.

(i) The Rights Agent may execute and exercise dnlyeorights or powers hereby vested in it or penf@any duty hereunder either
itself (including through its directors, officerachemployees) or by or through its attorneys onggend the Rights Agent will not be
answerable or accountable for any act, omissidiaulte neglect or misconduct of any such attorrayagents or for any loss to the Compe
to the holders of Rights or to any other Persoualtieg from any such act, omission, default, negt@anisconduct in the absence of gross
negligence, bad faith or willful misconduct in thelection and continued employment thereof (whidsg negligence, bad faith or willful
misconduct must be determined by a final, non-alapéajudgment of a court of competent jurisdicjion

() No provision of this Agreement requires the IR&JAgent to expend or risk its own funds or othsevwncur any financial
liability in the performance of any of its dutiesrkunder (other than costs and expenses incurrételfyights Agent in providing services to
the Company in the ordinary course of its busirmassthe Rights Agent) or in the exercise of itstgghit reasonably believes, after
consultation with counsel, that repayment of suetd§ or adequate indemnification against suchaigiability is not reasonably assured tc

(k) If, with respect to any Rights Certificate sandered to the Rights Agent for exercise or trangfie certificate contained in the
form of election to purchase or form of assignmastthe case may be, has either (i) not been pyopeEmpleted or (ii) indicates an
affirmative response to clause (1) or clause (8)abf, then the Rights Agent will not take any liert action with respect to such requested
exercise or transfer without first consulting witle Company.

(I) From time to time after the Distribution Dategon the written request of the Company, the Riglgisnt will promptly deliver
to the Company a list, as of the most recent prabté date (or as of such earlier date as may dwgfigal by the Company), of the record
holders of Rights and Rights Certificates.
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Section 21Change of Rights Agent. The Rights Agent or any successor Rights Agent rasign and be discharged from its duties
pursuant to this Agreement upon 30 days’ writteticeato the Company (or such lesser notice asdsmable to the Company) and to each
transfer agent of the Preferred Shares and the @on8hares (in the event that the Rights Agent erddrits Affiliates is not also such
transfer agent), delivered to the Company in acoed with Section 26. In the event that any trarefency relationship in effect between
Company and the Rights Agent or any of its Afféisiterminates, the Rights Agent will be deemedatehautomatically resigned and be
discharged from its duties under this Agreementhereffective date of such termination, and the gamy will be responsible for sending ¢
required notices. The Company may remove the Righent or any successor Rights Agent, with or withcause, upon 30 days’ notice in
writing to the Rights Agent or any successor Rigkgent, as the case may be, and to each transéet afithe Preferred Shares and the
Common Shares (in the event that the Rights Ageahe of its Affiliates is not also such transfgeat), delivered to the Rights Agent in
accordance with Section 26. If the Rights Agenigresor is removed or otherwise becomes incapdhtdetong, then the resigning, removed
or incapacitated Rights Agent must, upon the Comigaequest, remit to the Company or to any suareRgghts Agent, all books, records,
funds, certificates or other documents or instrusmehnany kind then in its possession that werauimed by such resigning, removed or
incapacitated Rights Agent in connection with gsvices as the Rights Agent in accordance withetsrd retention policy. Following such
removal, resignation or incapacity, the Company appoint a successor to the Rights Agent. If tben@any fails to make such appointment
within a period of 30 days after giving written iwet of such removal or after it has been notifieavriting of such resignation or incapacity
the resigning or incapacitated Rights Agent orligyregistered holder of a Rights Certificate (whestntogether with such notice, submit
such registered holder’s Rights Certificate fopimstion by the Company), then any registered hatt®yr apply, at the Comparsyéxpense,

a court of competent jurisdiction for the appoinirnef a new Rights Agent. Any successor Rights Agehether appointed by the Company
or by such court, must be either (a) a Person @gdnin good standing and doing business purgoahe laws of the United States or any
state of the United States that is authorized @mnisto such laws to exercise corporate trust, st@aisfer or stockholder services, is subject to
supervision or examination by federal or state aules and has at the time of its appointmentight’ Agent a combined capital and surplus
of at least $50,000,000 or (b) an Affiliate or direr indirect wholly owned Subsidiary of such RersAfter appointment, the successor Ri
Agent will be vested with the same powers, rigtitgjes and responsibilities as if it had been adadly named as Rights Agent without furtl
act or deed, and the predecessor Rights Agentaeliser and transfer to the successor Rights Agawtproperty at the time held by it
hereunder, and execute and deliver any furtherasee, conveyance, act or deed necessary for supbge. Not later than the effective date
of any such appointment, the Company will file netthereof in writing with the predecessor RightgeAt and each transfer agent of the
Preferred Shares and the Common Shares (in thé #nagrthe Rights Agent or one of its Affiliatesnist also such transfer agent), and deliver
such notice to the holders of Rights Certificatea¢cordance with Section 26. Notwithstanding aingtho the contrary in this Agreement,
failure to give any notice provided for in this 8en 21, or any defect therein, will not affect flegality or validity of the resignation or
removal of the Rights Agent or the appointmenthef successor Rights Agent, as the case may be. &fjpmintment, any successor Rights
Agent will, unless the context requires otherwisedeemed to be the Rights Agent for all purpo$#si®Agreement.
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Section 22Issuance of New Rights Certificates. Notwithstanding anything to the contrary in thisr@gment or the Rights, the Company
may, at its option, issue new Rights Certificaté@slencing Rights in such form as may be approvethbyBoard to reflect any adjustment or
change in the Exercise Price and the number ordiradlass of shares or other securities or progmrtghasable pursuant to the Rights
Certificates made in accordance with the provisifithis Agreement. In addition, in connection witle issuance or sale of Common Shares
following the Distribution Date and prior to the fiisation Date, the Company will, with respect tonnon Shares so issued or sold (whether
pursuant to the exercise of stock options or punsitaany employee benefit plan or arrangemenponuhe exercise, conversion or excha
of other securities of the Company outstandingfaeeRights Dividend Declaration Date or upon éxercise, conversion or exchange of
securities issued by the Company after the RightglBnd Declaration Date (except, in each caseag otherwise be provided in the
instruments governing such securities)), and nragny other case, if deemed necessary or apprefyathe Board, issue Rights Certificates
representing the appropriate number of Rights imeation with such issuance or sadevided , however , that (a) no such Rights Certificate
will be issued if, and to the extent that, the Campis advised by counsel that such issuance warekte a significant risk of or result in
material adverse tax consequences to the Compahg éterson to whom such Rights Certificate woedssued or would create a signific
risk of or result in such options or employee planarrangements failing to qualify for otherwisa#able special tax treatment; (b) no such
Rights Certificate will be issued if, and to theaexk that, appropriate adjustment will otherwiseehbeen made in lieu of the issuance thereof;
and (c) the Company will have no obligation to idistte Rights Certificates to any Acquiring Perséffiliate or Associate of an Acquiring
Person, Post-Event Transferee, Pre-Event TransfBrdxsequent Transferee or any nominee of anyeditegoing.

Section 23Redemption .

(a) Right to Redeem . The Board may, at its option, at any time prathe earlier of (i) the Distribution Date or (ifje Close of
Business on the Final Expiration Date, redeemuwlhiot less than all of the then outstanding Riglis redemption price of $0.001 per Right,
as such amount may be appropriately adjusted lectefny stock split, stock dividend, recapitaliaator similar transaction occurring after
the Rights Dividend Declaration Date (such redeapfirice, the ‘Redemption Price”). Notwithstanding anything to the contrary inghi
Agreement, the Rights will not be exercisable atierfirst occurrence of a Section 11(a)(ii) Eventil such time as the Company’s right of
redemption pursuant to this Section 23 has expired.Company may, at its option, pay the Redemidce in Common Shares (based on
the Current Per Share Market Price of Common Stadreee time of redemption), cash or any other fofroonsideration deemed appropriate
by the Board, in its sole discretion, to be atteagiivalent to the Redemption Price. Such redempif the Rights by the Board may be made
effective at such time, on such basis and with suctditions as the Board in its sole discretion restgblish. The date on which the Board
elects to make the redemption effective is refetoegs the ‘Redemption Date.”
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(b) General Redemption Procedures . Immediately upon the action of the Board ordetimg redemption of the Rights (or at such
later time as the Board may establish for the &ffeness of such redemption), evidence of which lvélve been filed with the Rights Agent,
and without any further action and without any cetithe right to exercise the Rights will terminata the only right thereafter of the holders
of Rights will be to receive the Redemption Pricedach Right so held. The Company will promptlyegpublic notice of any such
redemption (with prompt written notice thereof agovided to the Rights Agent). Promptly after #otion of the Board ordering the
redemption of the Rights, the Company will givecause to be given, notice of such redemptionédthiders of Rights Certificates in
accordance with Section 2grovided , however , that any notice that is so provided will be dedrgiven, whether or not the holder receives
the notice. Each such notice of redemption mus¢ skee method by which the payment of the RedemRiuce is to be made. The failure to
given, or any defect in, any notice required bg théction 23 will not affect the legality or vatidof the action taken by the Board or of the
redemption.

(c) Discharge of Obligations . Notwithstanding anything to the contrary in tAigreement, in the event of a redemption pursuant to
Section 23(a), the Company may, at its option,tdisge all of its obligations with respect to thglRs by (i) issuing a press release or making
a publicly-available filing with the Securities aBdchange Commission announcing the manner of rptiemof the Rights and (ii) mailing
payment of the Redemption Price to the holdersightR at the addresses of such holders as showmedransfer books of the Rights Agent
or, prior to the Distribution Date, on the trandienks of the Company or the transfer agent folGbmmon Shares, and upon such action, all
outstanding Right Certificates will be void withaarty further action by the Company.

(d) Prohibited Purchases . Notwithstanding anything to the contrary in tAigreement, neither the Company nor any of its
Affiliates or Associates may redeem, acquire ochase for value any Rights at any time in any maotteer than as specifically set forth in
this Section 23 or in Section 24, or other thandnnection with the purchase or repurchase of Com&t@res prior to the Distribution Date.

Section 24Exchange .

(a) Exchange of Common Shares for Rights . The Board may, at its option, at any time aftey Rerson becomes an Acquiring
Person, exchange all or part of the then outstgnaiid exercisable Rights (which will not includegRs that have become null and void
pursuant to the provisions of Section 7(e)) for @Gwn Shares at an exchange ratio of one Common $kafight, appropriately adjusted to
reflect any stock split, stock dividend, recapi#ation or similar transaction occurring after thighks Dividend Declaration Date (such
exchange ratio, theExchange Ratio,” and such determination by the Board to effechsexchange, anExchange Determination”).
Notwithstanding the foregoing, the Board is not emered to effect an Exchange Determination at amg &fter any Person (other than «
Exempt Person), together with all Affiliates ands@siates of such Person, becomes the Beneficiae®afr60% or more of the Common
Shares then outstanding. Notwithstanding the faregdrom and after the occurrence of a Sectio8nt, any Rights that theretofore have
not been exchanged pursuant to this Section 24(lahereafter be exercisable only in accordancéa\giection 13 and may not be exchanged
(or eligible for exchange) pursuant to this Secfd(a).
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(b) Exchange Procedures .

(i) Immediately following an Exchange Determinati@md without any further action or notice, the tigghexercise such
Rights will terminate and the only right thereaitém holder of such Rights is to receive that nendf Common Shares equal to the number
of such Rights held by such holder multiplied by Exchange Ratio. The Company will promptly givélpunotice of any such exchange
(with prompt written notice thereof also providedtie Rights Agent), and thereafter will promptlyey or cause to be given, notice of such
exchange to the holders of the then outstandingtRi@ther than Rights that have become null andl porsuant to the provisions of
Section 7(e)) by mailing such notice, in accordanith Section 26provided , however , that any notice that is so provided will be dedme
given, whether or not the holder receives the rotiach such notice of exchange must state theoshéghwhich the exchange of Common
Shares for Rights is to be effected (includingabtons that must be taken by the holders of Rigghteceive Common Shares in exchange
Rights) and, in the event of any partial exchatige humber of Rights that are to be exchanged. pramiial exchange will be effected pro rata
based on the number of Rights (other than Riglatsitave become null and void pursuant to the piavisof Section 7(e)) held by each
holder of Rights. Following an Exchange Determioratithe Company may implement such proceduresdeeins appropriate, in its sole
discretion, to minimize the possibility that anyr@mon Shares (or other consideration) issuable patgo this Section 24 are received by
Persons whose Rights are null and void pursuaBetmion 7(e). Prior to effecting any exchange ,Gbenpany may require, or cause the
trustee of the Trust to require, as a conditiomebg that any registered holder of Rights prowddeh evidence (including the identity of the
Beneficial Owner (or former Beneficial Owner) thefrand the Affiliates or Associates of such Benafi©Owner or former Beneficial Owner)
as the Company may reasonably request in ordeetewrdine if such Rights are null and void pursuargection 7(e). If such registered
holder does not comply with the foregoing requiratagthen the Company will be entitled to conclagndeem such Rights to be
Beneficially Owned by an Acquiring Person (or ariilidite or Associate of an Acquiring Person, a PBgént Transferee, a Pre-Event
Transferee, a Subsequent Transferee or any norofraaey of the foregoing) and, accordingly, suchhggwill be null and void and not
exchangeable in connection herewith. Any Commorréth@r other securities) issued at the directfathe Board in connection with an
Exchange Determination will be duly and validly lauized and issued and fully paid and nonassessatidethe Company will be deemed to
have received as consideration for such issuahemefit having a value that is at least equal ¢oafpgregate par value of the Common Share:s
(or other securities) so issued. The failure t@gor any defect in, any notice required by thisti®a 24 will not affect the legality or validity
of the action taken by the Board or of such exckang

(ii) The exchange of the Rights pursuant to Sec®i#fa) may be made effective at such time, on basls and with such
conditions as the Board, in its sole discretiony mstablish. Without limiting the foregoing, pritar effecting an exchange pursuant to
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Section 24(a), the Board may direct the Comparenter into a trust agreement in such form and siith terms as the Board approves (the “
Trust Agreement”). If the Board so directs, then the Company mustrénte the Trust Agreement and must issue to thet treated by su
agreement (the Trust ") all of the Common Shares (or other considergtissuable pursuant to the exchange (or any pottiereof that has
not theretofore been issued in connection withettehange). From and after the time at which suaimi@on Shares (or other consideration)
are issued to the Trust, all stockholders thertledtto receive Common Shares (or other considerapursuant to the exchange will be
entitled to receive such shares or consideratind gy dividends or distributions made thereorr dfte date on which such shares or
consideration are deposited into the Trust) ordynfithe Trust and solely upon compliance with thevent terms and provisions of the Trust
Agreement.

(c) Insufficient Shares . In the event that there are not sufficient Comr8bares issued but not outstanding or authorizéd bu
unissued to permit any exchange of Rights as cquitead in accordance with Section 24(a), then the@any will either take such action as
may be necessary to authorize additional CommoneSHar issuance upon exchange of the Rights erraltively, at the option of the Board,
with respect to each Right (i) pay cash in an arhegnal to the Current Exchange Value in lieu sfiisg Common Shares in exchange
therefor; (ii) issue debt or equity securities garombination thereof) having a value equal toGh&ent Exchange Value in lieu of issuing
Common Shares in exchange for each such Right,enthervalue of such securities will be determingdhe Board based upon the advice of
a nationally recognized investment banking firmestdd by the Board, which determination will bealé®ed in a written statement filed with
the Rights Agent and will be binding on the RighAtgent and the holders of Rights; or (iii) delivetyacombination of cash, property,
Common Shares, Preferred Shares, Equivalent Sbacgker securities having a value equal to thee€uExchange Value in exchange for
each Right. To the extent that the Company detersninat some action need be taken pursuant t&&uison 24(c), then the Board may
temporarily suspend the exercisability of the Rsgietr a period of up to 120 days following the datewhich the Exchange Determination
occurred in order to seek any authorization of tolttl Common Shares or to decide the approprata bf distribution to be made pursuant
to the above provision and to determine the vaieeciof. Upon any such suspension, the Companyssile a public announcement stating,
and notify the Rights Agent in writing, that theeegisability of the Rights has been temporarilypsusled, as well as issue a public
announcement, and notify the Rights Agent in wgitiat such time as the suspension is no longefente

(d) Cashiin Lieu of Fractional Common Shares . In connection with an Exchange Determination,Gloenpany will not be required
to issue fractions of Common Shares or to distelmatrtificates that evidence fractional Common &han lieu of such fractional Common
Shares, the Company may pay to the registered fsotddRights Certificates with regard to which stictttional Common Shares would
otherwise be issuable an amount in cash equaéteame fraction of the Current Per Share MarkeeRyf a Common Share, calculated as of
the Trading Day immediately prior to the date & Exchange Determination.
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Section 25Notice of Certain Events.

(a) Certain Distributions . If the Company proposes, at any time after traribiution Date, to (i) declare or pay any dividend
payable in stock of any class to the holders ofdpPred Shares or to make any other distributiotinéoholders of Preferred Shares (other th
regular quarterly or periodic cash dividend oueafnings or retained earnings of the Company)ofi@r to the holders of Preferred Shares
rights or warrants to subscribe for or to purchesg additional Preferred Shares or shares of sibaky class or any other securities, right
options, (iii) effect any reclassification of theelerred Shares (other than a reclassificationlifing only the subdivision of outstanding
Preferred Shares), (iv) effect any share exchasmesolidation or merger into or with any other Baréother than a wholly owned Subsidiary
of the Company in a transaction that complies Bigletion 11(m)), (v) effect any sale or other trangbr permit one or more of its
Subsidiaries to effect any sale or other transfene transaction or a series of related trammagtof more than 50% of the assets, cash flow
or earning power of the Company and its Subsidigtegken as a whole) to any other Person, (viceffes liquidation, dissolution or winding
up of the Company, (vii) declare or pay any dividem the Common Shares payable in Common Shaigsipeffect a subdivision,
combination or consolidation of the Common Shabgsréclassification or otherwise than by paymemdigfdends in Common Shares), then,
in each such case, the Company will give writteticecof such proposed action to the Rights Ageudtthe holders of Rights Certificates in
accordance with Section 26, which notice must $pélee record date for the purposes of such stoakiehd, distribution of rights or
warrants, or the date on which such subdivisiomlwoation, reclassification, share exchange, cadstibn, merger, sale, transfer,
liquidation, dissolution or winding up is to takape and the date of participation therein by tbielérs of Preferred Shares or Common
Shares, if any such date is to be fixed, and saticenmust be so given in the case of any actimei@a by clause (i) or (ii) above at least 10
Business Days prior to but not including the readate for determining holders of Preferred Shaseptirposes of such action, and in the
of any such other action, at least 10 Business P&gs to but not including the date of the takifgsuch proposed action or the date of
participation therein by the holders of Preferrédi®s or Common Shares, whichever is earlier.

(b) Certain Events . If any Triggering Event has occurred, then (§ @ompany will as soon as practicable thereaftay, gir cause
to be given, to each holder of Rights Certificate®tice in accordance with Section 26 of the aesge of such Triggering Event, which
notice must specify the event and the consequeridbe event to holders of Rights pursuant to $actil(a)(ii) or Section 13, and (ii) all
references in this Section 25 to Preferred Shaikshwreafter be deemed to be references to Com&tames or, if appropriate, other
securities.

Section 26Notices. Notices or demands authorized by this Agreemehgetgiven or made by the Rights Agent or by the éwotd any
Rights Certificate to or on the Company will befguéntly given or made if in writing and sent byecognized national overnight delivery
service, fax (when such fax is transmitted to #eerfumber set forth below and confirmation of traission is received) or first-class mail,
postage prepaid, addressed (until another addydidsd in writing with the Rights Agent by the Cpany) as follows:

Netflix, Inc.

100 Winchester Circle

Los Gatos, CA 95032
Attention: General Counsel
Fax: (408) 540-2852
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with a copy (which will not constitute notice) to:

Wilson Sonsini Goodrich & Rosati

Professional Corporation

650 Page Mill Road

Palo Alto, CA 94304-1050

Attention: Larry W. Sonsini
Bradley L. Finkelstein

Fax: (650) 493-6811

and:

Wilson Sonsini Goodrich & Rosati
Professional Corporation

1700 K Street NW, Fifth Floor
Washington, DC 20006-3817
Attention: Robert D. Sanchez
Fax: (202) 973-8899

and:

Wilson Sonsini Goodrich & Rosati
Professional Corporation

1301 Avenue of the Americas, 40th Floor
New York, NY 10019-6022

Attention: Warren S. de Wied

Fax: (212) 999-5899

Subject to the provisions of Section 21, any noticdemand authorized by this Agreement to be goramade by the Company or by
the holder of any Rights Certificate to or on thigh®s Agent will be sufficiently given or made if ivriting and sent by a recognized national
overnight delivery service, fax (when such fax@smitted to the fax number set forth below andficmation of transmission is received) or
first-class mail, postage prepaid, addressed (antither address is filed in writing with the Comypéy the Rights Agent) as follows:

Computershare Trust Company, N.A.
250 Royall Street

Canton, MA 02021

Attention: Client Services

Fax: (781) 575-4210
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Notices or demands authorized by this Agreemehgtgiven or made by the Company or the Rights Aggetite holders of Rights or
Rights Certificates (or, if prior to the Distribati Date, to the holders of Common Shares) willdf&cently given or made if in writing and
sent by a recognized national overnight deliveryise or first-class mail, postage prepaid, addrdde such holder at the address of such
holder as shown on the transfer books of the Riggent or the Company or the transfer agent fotGbemmon Shares. Any notice that is ¢
or mailed in the manner herein provided will berded given whether or not the holder receives the@oNotwithstanding anything to the
contrary in this Agreement, prior to the DistritmtiDate, the issuance of a press release or thimgnaka publicly-available filing by the
Company with the Securities and Exchange Commissithrtonstitute sufficient notice by the Rights &gt or the Company to the holders of
securities of the Company, including the Rights &b purposes of this Agreement and no other eatieed be given.

Section 27 Supplements and Amendments. Prior to the occurrence of a Distribution Date, @@mpany may in its sole discretion
supplement or amend this Agreement in any respieout the approval of any holders of Rights Cexgifes, Preferred Shares or Common
Shares, and the Rights Agent must, if the Compardirects, execute such supplement or amendmesrh Bnd after the occurrence of a
Distribution Date, the Company and the Rights Agaay from time to time supplement or amend thise®gnent without the approval of any
holders of Rights Certificates in order to (i) cargy ambiguity, (ii) correct or supplement any gs@n contained herein that may be defec
or inconsistent with any other provisions hereimtirerwise defective, including any change in otdesatisfy any applicable law, rule or
regulation, (iii) shorten or lengthen any time pdrhereunder or (iv) change or supplement the piamv$ hereunder in any manner that the
Company may deem necessary or desirable and thatrad adversely affect the interests of the heldéRights (other than an Acquiring
Person, an Affiliate or Associate of an Acquiringréon, a Post-Event Transferee, a Pre-Event Traesfa Subsequent Transferee or any
nominee of any of the foregoing), including extemdthe Final Expiration Dat@rovided , however , that this Agreement may not be
supplemented or amended to lengthen, pursuanatsel(iii) of this sentence, a time period relatmgvhen the Rights may be redeemed at a
time when the Rights are not then redeemailajided further , however , that the right of the Board to extend the Disttibn Date does not
require any amendment or supplement hereunder. theodelivery of a certificate from an appropriatécer of the Company that states that
the proposed supplement or amendment is in cong@iaiith the terms of this Section 27, the Rightg/tgnust execute such supplement or
amendment, and the Rights Agent acknowledges am@ahat time is of the essence in executing suphlement or amendment.
Notwithstanding the foregoing, the Rights Agentlwdt be required to execute any such supplemeat@ndment that adversely affects
rights, duties, or obligations pursuant to this égment. Prior to the Distribution Date, the intesed the holders of Rights and Rights
Certificates will be deemed to be coincident with interests of the holders of Common Shares.
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Section 28Successors. All the covenants and provisions of this Agreentgnbr for the benefit of the Company or the Rightent will
bind and inure to the benefit of their respectivecessors and assigns hereunder.

Section 29Determinations and Actions by the Board. The Board (or an authorized committee thereof)thagxclusive power and
authority to administer this Agreement and to eiserall rights and powers specifically grantedh® Board or the Company pursuant hereto,
or as may be necessary or advisable in the admatiest of this Agreement, including the right araiyer to (a) interpret the provisions of this
Agreement and (b) make all determinations deemedssary or advisable for the administration of &gseement (including a determination
as to whether to redeem the Rights or to amendiinisement). All such actions, calculations, intetptions and determinations (including,
for purposes of clause (ii) below, all omissionghwispect to the foregoing) that are done or nydde Board (or an authorized committee
thereof) in good faith will (i) be final, conclushand binding on the Company, the Rights Agenthtiiders of Rights Certificates and all
other Persons and (ii) not subject the Board (cawghorized committee thereof) or any of the doecserving on the Board to any liability to
any Person, including the Rights Agent and the dmsldf Rights Certificates. In administering thigréement and exercising the rights and
powers specifically granted to the Board and toGbenpany hereunder, and in interpreting this Agre@nand making any determination
hereunder, the Board (or an authorized committer=tif) may consider any and all facts, circumstamcenformation that it deems to be
necessary, useful or appropriate. The Rights Ageaivays entitled to assume that the Board actepbod faith and will be fully protected
and incur no liability in reliance thereon.

Section 30Benefits of this Agreement. Nothing in this Agreement may be construed to givany Person other than the Company, the
Rights Agent and the registered holders of Rigladificates (and, prior to the Distribution Dateetregistered holders of Common Shares)
any legal or equitable right, remedy or claim parduto this Agreement. This Agreement is for thie smd exclusive benefit of the Company,
the Rights Agent and the registered holders of Ri@tertificates (and, prior to the Distribution Bathe registered holders of Common
Shares).

Section 31Severability. If any term, provision, covenant or restrictiontiis Agreement is held by a court of competensglidtion or
other authority to be invalid, void or unenforceglihe remainder of the terms, provisions, covenantl restrictions of this Agreement will
remain in full force and effect and will in no whg affected, impaired or invalidatgatovided , however , that notwithstanding anything to
contrary in this Agreement, if any such term, psami, covenant or restriction is held by such couruthority to be invalid, void or
unenforceable and the Board determines in its daitld judgment that severing the invalid languamar this Agreement would adversely
affect the purpose or effect of this Agreementntties right of redemption set forth in Section 28 be reinstated and will not expire until t
Close of Business on the 10th Business Day follgvtire date of such determination by the Board.
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Section 32Governing Law; Exclusive Jurisdiction.

(a) Governing Law . This Agreement and each Right and Rights Ceatéidcssued hereunder will be deemed to be a comivade
pursuant to the laws of the State of Delaware andlf purposes will be governed by and construeacicordance with the laws of the Stat
Delaware applicable to contracts made and to beqmeed entirely within such Statprovided , however , that all provisions regarding the
rights, duties and obligations of the Rights Ageiltbe governed by and construed in accordanch thi¢ laws of the State of New York
applicable to contracts made and to be performécegnwithin such State.

(b) Exclusive Jurisdiction .

(i) The Company and the registered holders of Riglgrtificates (and, prior to the Distribution Datee registered holders
of Common Shares) each hereby irrevocably submitset exclusive jurisdiction of the Court of Charycef the State of Delaware, or, if such
court lacks subject matter jurisdiction, the Unigdtes District Court for the District of Delawaower any suit, action or proceeding arising
out of or relating to or concerning this Agreemditie Company and the registered holders of Righttificates (and, prior to the Distributi
Date, the registered holders of Common Shares) aglaiowledge that the forum designated by thisi®@e&2(b)(i) has a reasonable relation
to this Agreement and to such Persons’ relationsiitip one another.

(i) The Company and the registered holders of Rigtertificates (and, prior to the Distribution Bathe registered holders
of Common Shares) each hereby waive, to the futheteint permitted by applicable law, any objectizat they now or hereafter have to
personal jurisdiction or to the laying of venueaofy such suit, action or proceeding brought in@myrt referred to in Section 32(b)(i) (or the
appellate courts thereof). The Company and thestegid holders of Rights Certificates (and, priothie Distribution Date, the registered
holders of Common Shares) each undertake not tonesroe any action subject to this Agreement in anyrh other than the forum descrit
in Section 32(b)(i). The Company and the registéi@ders of Rights Certificates (and, prior to Bistribution Date, the registered holders of
Common Shares) each hereby agree that, to thetfeliéent permitted by applicable law, a final aod-appealable judgment in any such
suit, action or proceeding brought in any such tailt be conclusive and binding upon such Persons.

Section 33Counterparts. This Agreement and any supplements or amendmergsoh@ay be executed in any number of counterparts
and each of such counterparts will for all purpdsesleemed to be an original, and all such couaterwill together constitute one and the
same instrument, it being understood that all pamieed not sign the same counterpart. A signaiuhés Agreement transmitted
electronically (including by fax and .pdf) will haxthe same authority, effect and enforceabilitarasriginal signature. No party hereto may
raise the use of such electronic transmission liwatea signature, or the fact that any signaturagreement or instrument was transmitted or
communicated through such electronic transmissiera defense to the formation of a contract, and party forever waives any such
defense, except to the extent such defense retatask of authenticity.
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Section 34Descriptive Headings; Interpretation .

(a) Descriptive Headings . The table of contents and descriptive headindeefeveral Sections of this Agreement are inddoe
convenience only and will not control or affect theaning or construction of any of the provisioassof.

(b) Interpretation .

(i) Unless otherwise indicated, all references imete Sections or Exhibits will be deemed to reafeGSections or Exhibits of
or to this Agreement, as applicable. Any capitalims used in any Exhibit but not otherwise deitherein have the meaning set forth in
this Agreement. All Exhibits attached hereto oerefd to herein are hereby incorporated in and raguiat of this Agreement as if fully set
forth herein.

(ii) Unless otherwise indicated, the words “inclifdéncludes” and “including,” when used hereingateemed in each case
to be followed by the words “without limitation.”

(iii) The words “hereof,” “herein, “herewith” andards of similar import will, unless otherwise sttbe constructed to
refer to this Agreement as whole and not to antiqdar provision of this Agreement.

” o

(iv) The word “or” is used in the inclusive sengeand/or.” The terms “or,” “any” and “either” aneot exclusive.

(v) Whenever the context may require, any pronausesl in this Agreement include the correspondingculine, feminine
or neuter forms, and the singular form of nouns rwhouns include the plural and vice versa.

(vi) Where a word or phrase is defined, each obtter grammatical forms has a corresponding meganin
(vii) References to “$” are to the lawful currenafythe United States of America.

Section 35Costs of Enforcement. The Company agrees with each registered holdergftRCertificates (and, prior to the Distribution
Date, the registered holders of Common Shares)fttited Company or any other Person the securitieghich are purchasable upon exercise
of the Rights fails to fulfill any of its obligatis pursuant to this Agreement, then the Comparsycin Person must reimburse any registered
holder of Rights Certificates for the costs andemges (including legal fees) incurred by such haldany action to enforce such holder’s
rights pursuant to any Right or this Agreement.
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Section 36Force Majeure. Notwithstanding anything to the contrary in thisrAgment, the Rights Agent will not be liable foyan
delays or failures in performance resulting frortsdmeyond its reasonable control, including actSaod, terrorist acts, shortage of supply,
breakdowns or malfunctions, interruptions or mattion of computer facilities, or loss of data dagobwer failures or mechanical difficulties
with information storage or retrieval systems, laifficulties, war or civil unrest.

Section 37USA PATRIOT Act. The Company acknowledges that the Rights Agenthigest to the customer identification program
requirements pursuant to the USA PATRIOT Act asdrtplementing regulations, and that the Rightsrageust obtain, verify and record
information that allows the Rights Agent to ideptifie Company. Accordingly, prior to accepting apa@intment hereunder, the Rights Ag
has received information from the Company that téllp the Rights Agent to identify the Companyuding the Company’s physical
address, tax identification number, organizatiawduments, certificate of good standing, licensgadusiness or such other information that
the Rights Agent deems necessary and, pendindoatidin of such received information, the RightssAgmay request additional such
information. The Company agrees to provide alleeably requested information necessary for the Riglgent to verify the Company’s
identity in accordance with such customer iderdiiicn program requirements.

[ Sgnature page follows .]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed as of the dayyaar first above written.

NETFLIX, INC.

By: /s/ David Hymar

Name David Hyman
Title: General Counsel and Secret

COMPUTERSHARE TRUST COMPANY, N.A.

By: /s/ Dennis V. Mocci:

Name Dennis V. Moccie
Title: Manager, Contract Administratic

[Signature Page to Rights Agreeme



EXHIBIT A

FORM OF
CERTIFICATE OF DESIGNATION OF RIGHTS, PREFERENCES A ND PRIVILEGES
OF SERIES A PARTICIPATING PREFERRED STOCK OF
NETFLIX, INC.

Pursuant to Section 151 of the
General Corporation Law of the State of Delaware

The undersigned, [name], does hereby certify that:
1. [He/she] is the duly elected and acting [tid&éNetflix, Inc., a Delaware corporation (th€brporation ”).

2. Pursuant to the authority conferred upon ther@oéDirectors of the Company (theBbard ") by the Amended and Restated
Certificate of Incorporation, as amended, of thepBoation, on November 2, 2012, the Board adogteddllowing resolutions creating a
series of preferred stock, par value $0.001 perestid@referred Stock”), of the Corporation designated as Series A Piagting Preferred
Stock:

RESOLVED : That pursuant to the authority vested in the Bdarthe Amended and Restated Certificate of Inm@ton, as amende
of the Corporation (the Charter "), the Board does hereby provide for the issuarfceseries of Preferred Stock of the Corporatioh @oes
hereby fix and herein state and express the daggsapowers, preferences and relative and ofiegial rights, and the qualifications,
limitations and restrictions, of such series offémed Stock as follows:

Section 1Designation and Amount . The shares of such series shall be designate@eases A Participating Preferred Stock.” The
Series A Participating Preferred Stock shall haparavalue of $0.001 per share, and the numbemnaes constituting such series shall be
1,000,000. Such number of shares may be increastetceased by resolution of the Bogndgvided , however , that no decrease shall reduce
the number of shares of Series A Participatingd®refl Stock to a number less than the number oéshhben outstanding plus the number of
shares reserved for issuance upon the exercisgtsthading options, rights or warrants or uponekercise of any options, rights or warrants
issuable upon conversion of any outstanding seesiigsued by the Corporation convertible into &eA Participating Preferred Stock.

Section 2Proportional Adjustment . In the event that the Corporation shall at ametafter the issuance of any share or shares of
Series A Participating Preferred Stock (thRi¢hts Declaration Date”) (a) declare any dividend on the common stock ofXbeporation, pe
value $0.001 per share (th€bmmon Stock”), payable in shares of Common Stock, (b) subditlte outstanding Common Stock or
(c) combine the outstanding Common Stock into alemaumber of shares, then in each such case dhgoGation shall simultaneously effe
a proportional adjustment
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to the number of outstanding shares of Series fidjaating Preferred Stock by an amount the nuneeratt which is the number of shares of
Common Stock outstanding immediately after suchmeaed the denominator of which is the number afet of Common Stock that were
outstanding immediately prior to such event.

Section 3Dividends and Distributions.

(a) Subject to Section 2 and to the prior and sapeghts of the holders of any shares of anyesedf Preferred Stock ranking
prior and superior to the shares of Series A Rpaiing Preferred Stock with respect to divideritls,holders of shares of Series A
Participating Preferred Stock shall be entitledeireive, when, as and if declared by the Boarabfitnds legally available for the purpose,
quarterly dividends payable in cash on the lastafdylarch, June, September and December in each(gaeh such date being referred to
herein as a Quarterly Dividend Payment Date”), commencing on the first Quarterly Dividend PagmhDate after the first issuance of a
share or fraction of a share of Series A PartigigaPreferred Stock, in an amount per share (rodinol¢he nearest cent) equal to the greater
of (i) $1.00 and (ii) subject to Section 2, 1,000ds the aggregate per share amount of all castletigds, and 1,000 times the aggregate per
share amount (payable in kind) of all non-cashddiids or other distributions other than a divideagable in shares of Common Stock or a
subdivision of the outstanding shares of CommomwlS(by reclassification or otherwise), declaredioe Common Stock since the
immediately preceding Quarterly Dividend Paymentd)ar, with respect to the first Quarterly DivideRayment Date, since the first
issuance of any share or fraction of a share dgéSéy Participating Preferred Stock.

(b) The Corporation shall declare a dividend otritigtion on the Series A Participating Preferredc® as provided in
paragraph (a) above immediately after it declardiwidend or distribution on the Common Stock (otthen a dividend payable in shares of
Common Stock)provided , however , that, in the event that no dividend or distribatshall have been declared on the Common Stockglur
the period between any Quarterly Dividend Paymaate@and the next subsequent Quarterly Dividend BayDate, a dividend of $1.00 per
share on the Series A Participating Preferred S¢bel nevertheless be payable on such subsequente@ly Dividend Payment Date.

(c) Dividends shall begin to accrue and be cumusatin outstanding shares of Series A ParticipaRirgferred Stock from the
Quarterly Dividend Payment Date next precedingdidite of issue of such shares of Series A Partiopdreferred Stock, unless the date of
issue of such shares is prior to the record datthéofirst Quarterly Dividend Payment Date, in efhcase dividends on such shares shall
begin to accrue from the date of issue of sucheshar unless the date of issue is a Quarterlydeid Payment Date or is a date after the
record date for the determination of holders ofeh@f Series A Participating Preferred Stock keatito receive a quarterly dividend and
before such Quarterly Dividend Payment Date, inegitf which events such dividends shall beginctr@e and be cumulative from such
Quarterly Dividend Payment Date. Accrued but unmivitiends shall not bear interest. Dividends mpmidhe shares of Series A Participating
Preferred Stock in an amount less than the totaluatnof such dividends at the time
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accrued and payable on such shares shall be @tbpab rata on a share-by-share basis among dlishares at the time outstanding. The
Board may fix a record date for the determinatibhalders of shares of Series A Participating Rrefi Stock entitled to receive payment
dividend or distribution declared thereon, whicbare date shall be no more than 60 days prioraaltite fixed for the payment thereof.

Section 4Voting Rights. The holders of shares of Series A ParticipatirefdPred Stock shall have the following voting tigth

(a) Subject to the provision for adjustment heritéraset forth, each share of Series A ParticigpBreferred Stock shall entitle the
holder thereof to 1,000 votes on all matters suleahito a vote of the stockholders of the Corporatin the event that the Corporation shall at
any time after the Rights Declaration Date (i) deelany dividend on Common Stock payable in shair€mmon Stock, (ii) subdivide the
outstanding Common Stock or (iii) combine the anging Common Stock into a smaller number of sh&hes in each such case the nur
of votes per share to which holders of shares G&€S@ Participating Preferred Stock were entifladhediately prior to such event shall be
adjusted by multiplying such number by a fractibe humerator of which is the number of shares ah@on Stock outstanding immediately
after such event and the denominator of whichasnibhmber of shares of Common Stock that were awdstg immediately prior to such
event.

(b) Except as otherwise provided herein, in ango@ertificate of Designation creating a seriePferred Stock or any similar
stock, the Charter or the Amended and Restated\Bytd the Corporation (theBylaws ™), or by law, the holders of shares of Series A
Participating Preferred Stock and the holders afetiof Common Stock shall vote together as orss da all matters submitted to a vote of
stockholders of the Corporation.

(c) Except as set forth herein or as required ty the holders of Series A Participating Prefet®¢ock shall have no special
voting rights and their consent shall not be rezplifexcept to the extent that they are entitlegbte with holders of Common Stock as set
forth herein) for taking any corporate action.

(d) (i) If at any time dividends on any Series AtR#pating Preferred Stock shall be in arrearannamount equal to six quarterly
dividends thereon, then the occurrence of suchrugetcy shall mark the beginning of a period (hecalled a “default period ”) that shall
extend until such time as all accrued and unpaiitleinds for all previous quarterly dividend periaatal for the current quarterly dividend
period on all shares of Series A Participating €&refd Stock then outstanding shall have been dmtkand paid or set apart for payment.
During each default period, all holders of Prefér&tock (including holders of Series A ParticipgtPreferred Stock) with dividends in
arrears in an amount equal to six quarterly divitdethereon, voting as a class, irrespective oésgshall have the right to elect two directors.

(ii) During any default period, such voting righttbe holders of Series A Participating Preferréac® may be exercised
initially at a special meeting called pursuantubpsaragraph (iii) of this Section 4(d) or at anyiaal meeting of stockholders, and thereaft
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annual meetings of stockholdepspvided , however , that such voting shall not be exercised unlesstiders of at least one-third in number
of shares of Preferred Stock outstanding shallrbsgmt in person or by proxy. The absence of aupaf the holders of Common Stock sl
not affect the exercise by the holders of Prefe8tatk of such voting right. At any meeting at whibe holders of Preferred Stock shall
exercise such voting right initially during an exig default period, they shall have the right,ingtas a class, to elect directors to fill such
vacancies, if any, in the Board as may then exigbuwo directors or, if such right is exerciseda annual meeting of stockholders, to elect
two directors. If the number that may be so eleeteghy special meeting does not amount to thenmegjnumber, the holders of Preferred
Stock shall have the right to make such increasedmumber of directors as shall be necessargrmipthe election by them of the required
number. After the holders of Preferred Stock shalle exercised their right to elect directors ig default period and during the continuance
of such period, the number of directors shall reiricreased or decreased except by vote of thetsoaf Preferred Stock as herein provided
or pursuant to the rights of any equity securitating senior to or pari passu with the Seriesa#tiBipating Preferred Stock.

(i) Unless the holders of Preferred Stock shdiiring an existing default period, have previowestgrcised their right to
elect directors, the Corporation shall, by actibthe Chairman of the Board, the Chief Executivéigef, the President or the Board in
accordance with the Charter, promptly call a spenieting of the holders of Preferred Stock fortsparpose. Notice of such meeting and of
any annual meeting at which holders of PreferrediSare entitled to vote pursuant to this paragi@ptiii) shall be given to each holder of
record of Preferred Stock by mailing a copy of snotice to such holder at such holder’s last addassthe same appears on the books of the
Corporation. Notwithstanding the provisions of thaagraph (d)(iii), no such special meeting sbaltalled during the period within 60 days
immediately preceding the date fixed for the nextuml meeting of the stockholders.

(iv) In any default period, the holders of Commdock and other classes of stock of the Corporatfapplicable, shall
continue to be entitled to elect the whole numbetiectors until the holders of Preferred Stocklshave exercised their right to elect two
directors voting as a class, after the exercisghith right (A) the directors so elected by thedwws of Preferred Stock shall continue in of
until their successors shall have been electedibly bolders or until the expiration of the defadtiod, and (B) any vacancy in the Board
may (except as provided in subparagraph (ii) of 8ection 4(d)) be filled by vote of a majoritytbé remaining directors theretofore elected
by the holders of the class of stock that eledteddirector whose office shall have become vadeferences in this Section 4(d) to directors
elected by the holders of a particular class aglsshall include directors elected by such direstorfill vacancies as provided in clause (B
the foregoing sentence.

(v) Immediately upon the expiration of a defaultipd, (A) the right of the holders of Preferred &¢a@s a class to elect
directors shall cease, (B) the term of any directdected by the holders of Preferred Stock aassdhall terminate and (C) the number of
directors shall be such number as may be provideihfthe Charter or the Bylaws irrespective of amgrease made pursuant to the provis
of subparagraph (ii) of this Section 4(d) (such bembeing subject, however, to change thereaftanjnmanner provided by law or in the
Charter or Bylaws). Any vacancies in the Board&#d by the provisions of clauses (B) and (C) spitheceding sentence may be filled by a
majority of the remaining directors.
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Section 5Certain Restrictions.

(a) The Corporation shall not declare any dividendmake any distribution on, or redeem or purclvasgherwise acquire for
consideration any shares of Common Stock aftefitsteissuance of a share or fraction of a sharSafes A Participating Preferred Stock
unless concurrently therewith it shall declarevaddind on the Series A Participating Preferred Sascrequired by Section 3 hereof.

(b) Whenever quarterly dividends or other dividendslistributions payable on the Series A PartidigaPreferred Stock as
provided in Section 3 hereof are in arrears, tHezeand until all accrued and unpaid dividends distributions, whether or not declared, on
shares of Series A Participating Preferred Sto¢ktanding shall have been paid in full, the Coriorashall not:

(i) declare or pay dividends on, make any othetridlistions on, or redeem or purchase or otherwisgiiae for
consideration any shares of stock ranking junighée as to dividends or upon liquidation, dissimntor winding up) to the Series A
Participating Preferred Stock;

(ii) declare or pay dividends, or make any othstributions, on any shares of stock ranking onréypgeither as to
dividends or upon liquidation, dissolution or windiup) with the Series A Participating Preferredc8t except dividends paid ratably on the
Series A Participating Preferred Stock and all quatity stock on which dividends are payable aarirears in proportion to the total amounts
to which the holders of all such shares are theitleh

(iii) redeem or purchase or otherwise acquire trsideration shares of any stock ranking on aypéeither as to dividenc
or upon liquidation, dissolution or winding up) tvithe Series A Participating Preferred Stqmiavided , however , that the Corporation may
at any time redeem, purchase or otherwise acgoéees of any such parity stock in exchange foreshaf any stock of the Corporation
ranking junior (either as to dividends or upon digton, liquidation or winding up) to the SeriesParticipating Preferred Stock; or

(iv) redeem or purchase or otherwise acquire fosimeration any shares of Series A ParticipatirefedPred Stock, or any
shares of stock ranking on a parity with the Sefi¢%articipating Preferred Stock, except in accoogawith a purchase offer made in writing
or by publication (as determined by the Board)lkd@lders of such shares upon such terms as tlaedBafter consideration of the respective
annual dividend rates and other relative rightsenederences of the respective series and clasisak determine in good faith will result in
fair and equitable treatment among the respecéviesor classes.
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(c) The Corporation shall not permit any subsidiaiiyhe Corporation to purchase or otherwise aegfarr consideration any sha
of stock of the Corporation unless the Corporationld, pursuant to paragraph (a) of this Sectigpuschase or otherwise acquire such shares
at such time and in such manner.

Section 6Reacquired Shares. Any shares of Series A Participating Preferraztispurchased or otherwise acquired by the Corjporat
in any manner whatsoever shall be retired and dladgeromptly after the acquisition thereof. Allctushares shall upon their cancellation
become authorized but unissued shares of PrefStaatk and may be reissued as part of a new sdrfeeferred Stock to be created by
resolution or resolutions of the Board, subjedh®conditions and restrictions on issuance séh fogrein, in the Charter or in any other
Certificate of Designation creating a series off@red Stock or any similar stock or as otherwesguired by law.

Section 7Liquidation, Dissolution or Winding Up .

(a) Upon any liquidation (voluntary or otherwisdjssolution or winding up of the Corporation, netdbution shall be made to t
holders of shares of stock ranking junior (eithetadividends or upon liquidation, dissolutionanding up) to the Series A Participating
Preferred Stock unless, prior thereto, the holdéshares of Series A Participating Preferred Stlekl have received an amount equal to
$1,000 per share of Series A Participating Prede®tck, plus an amount equal to accrued and umpaitiends and distributions thereon,
whether or not declared, to the date of such payiities “ Series A Liquidation Preference’). Following the payment of the full amount of
the Series A Liquidation Preference, no additiafistributions shall be made to the holders of shafeSeries A Participating Preferred Stock
unless, prior thereto, the holders of shares of @omStock shall have received an amount per skia€' Common Adjustment”) equal to
the quotient obtained by dividing (i) the Serie&iguidation Preference by (ii) 1,000 (as appromiatadjusted to reflect events as stock sj
stock dividends and recapitalizations with respe¢he Common Stock) (such number in clause (g, tAdjustment Number ”). Following
the payment of the full amount of the Series A lidgtion Preference and the Common Adjustment ipaetsof all outstanding shares of
Series A Participating Preferred Stock and ComntoglS respectively, holders of Series A ParticipgtiPreferred Stock and holders of sh
of Common Stock shall receive their ratable angpproonate share of the remaining assets to bahuigtd in the ratio of the Adjustment
Number to one with respect to such Preferred SamckCommon Stock, on a per share basis, respsci

(b) In the event, however, that there are not sigffit assets available to permit payment in fulhef Series A Liquidation
Preference and the liquidation preferences oftakoseries of Preferred Stock, if any, that ranlagarity with the Series A Participating
Preferred Stock, then such remaining assets shalidributed ratably to the holders of such peasftgres in proportion to their respective
liquidation preferences. In the event, howevert thare are not sufficient assets available to tggayment in full of the Common
Adjustment, then such remaining assets shall hghdised ratably to the holders of Common Stock.
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(c) In the event that the Corporation shall at time after the Rights Declaration Date (i) declang dividend on the Common
Stock payable in shares of Common Stock, (ii) suiddithe outstanding Common Stock or (iii) comhiine outstanding Common Stock into
a smaller number of shares, then in each suchtlbaggorporation shall simultaneously effect a propoal adjustment to the Adjustment
Number in effect immediately prior to such eventdoyamount the numerator of which is the numbehafes of Common Stock outstand
immediately after such event and the denominatevto€h is the number of shares of Common Stockwleae outstanding immediately prior
to such event.

Section 8Consolidation, Merger, etc . In the event that the Corporation shall entes amy consolidation, merger, combination,
conversion, share exchange or other transactiamioh the shares of Common Stock are exchangegrfonanged into other stock,
securities, cash and/or any other property (payiatténd), then in any such case the shares obSéiParticipating Preferred Stock shall at
the same time be similarly exchanged or changedh iamount per share (subject to Section 2) equsDR0 times the aggregate amount of
stock, securities, cash and/or any other propedydble in kind), as the case may be, into whictoiowhich each share of Common Stock is
changed or exchanged.

Section 9No Redemption . The shares of Series A Participating PreferrediSshall not be redeemable.

Section 10Ranking . The Series A Participating Preferred Stock stzadk junior to all other series of the Preferredc®tas to the
payment of dividends and the distribution of asaattess the terms of any such series shall prostiderwise.

Section 11Amendment . At any time when any shares of Series A ParttaigaPreferred Stock are outstanding, neither tharter nor
this Certificate of Designation shall be amendedrig manner that would materially alter or charigefgowers, preferences or special rights
of the Series A Patrticipating Preferred Stock stoafect them adversely without the affirmativater of the holders of at least two-thirds of
the outstanding shares of Series A Participatirmfdpred Stock, voting separately as a class.

Section 12Fractional Shares. Series A Participating Preferred Stock may beeddsn fractions of a share that shall entitleltbkler, in
proportion to such holder’s fractional shares,xereise voting rights, receive dividends, partitgpia distributions and to have the benefit of
all other rights of holders of Series A ParticipgtiPreferred Stock.

| further declare under penalty of perjury that thatters set forth in the foregoing CertificateDafsignation are true and correct to my
own knowledge.

Executed at Los Gatos, California on [date].

By:

Name
Title:
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EXHIBIT B

FORM OF
RIGHTS CERTIFICATE

Certificate No. [ ® ] [* ]Rights

NOT EXERCISABLE AFTER NOVEMBER 2, 2015 OR SUCH EAHR DATE AS THE RIGHTS ARE REDEEMED,
EXCHANGED OR TERMINATED. THE RIGHTS ARE SUBJECT TREDEMPTION, AT THE OPTION OF THE COMPANY (AS
DEFINED BELOW), AT $0.001 PER RIGHT, AND EXCHANGH\ EACH CASE PURSUANT TO THE TERMS SET FORTH IN
THE RIGHTS AGREEMENT (AS DEFINED BELOW). UNDER CERIN CIRCUMSTANCES, RIGHTS BENEFICIALLY
OWNED BY AN ACQUIRING PERSON OR AN AFFILIATE OR ASSCIATE OF AN ACQUIRING PERSON (AS SUCH TERMS
ARE DEFINED IN THE RIGHTS AGREEMENT) AND ANY SUBSEQENT HOLDER OF SUCH RIGHTS MAY BECOME NULL
AND VOID. [THE RIGHTS REPRESENTED BY THIS RIGHTS GHIFICATE ARE OR WERE BENEFICIALLY OWNED BY A
PERSON WHO WAS OR BECAME AN ACQUIRING PERSON OR ANFFILIATE OR ASSOCIATE OF AN ACQUIRING
PERSON. ACCORDINGLY, THIS RIGHTS CERTIFICATE AND THRIGHTS REPRESENTED HEREBY MAY BECOME NULL
AND VOID IN THE CIRCUMSTANCES SPECIFIED IN SECTIOR(e) OF THE RIGHTS AGREEMENT]]

RIGHTS CERTIFICATE
NETFLIX, INC.

This certifies that , Or registered assigns, is the registered owntreohumber of Rights set forth above, each of
which entitles the owner thereof, subject to thiente provisions and conditions of the Rights Agreetndated as of November 2, 2015 (the
Rights Agreement”), between Netflix, Inc., a Delaware corporatidhe(“* Company”), and Computershare Trust Company, N.A., a fede
chartered trust company (th&ights Agent,” which term shall include any successor Rights itgmirsuant to the Rights Agreement), to
purchase from the Company at any time after th&ribigion Date (as such term is defined in the Righgreement) and prior to the
Expiration Date (as such term is defined in thehRighAgreement) at the office of the Rights Agerdigieated for such purpose, or at the of
of its successor as Rights Agent, one one-thoukarfdi fully paid and nonassessable share of SArkearticipating Preferred Stock, par
value $0.001 per share (th@feferred Shares”), of the Company, at an exercise price of $350qme one-thousandth of a Preferred Share
(the “Exercise Price”), upon presentation and surrender of this Rigtastificate with the Form of Election to Purchasel a

! The portion of the legend in brackets is to beritegseonly if applicable and will replace the preicggdsentence
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related Certificate duly executed. The number @i evidenced by this Rights Certificate (andrthmber of one one-thousandths of a
Preferred Share that may be purchased upon exémmisef) set forth above, and the Exercise Pricesipare set forth above, are the number
and Exercise Price as of November 2, 2012 basé¢keoRreferred Shares as constituted at such datero¥ided in the Rights Agreement, the
Exercise Price and the number and kind of PrefeBteates or other securities that may be purchgsenl the exercise of the Rights eviden

by this Rights Certificate are subject to modificatand adjustment upon the occurrence of certaénts. The Company reserves the right to
require prior to the occurrence of a Triggering mv@s such term is defined in the Rights Agreeinttratt a number of Rights be exercised so
that only whole Preferred Shares will be issuegit@ized terms used in this Rights Certificatehwitt definition shall have the meanings
ascribed to them in the Rights Agreement.

Upon the occurrence of a Section 11(a)(ii) Everhe Rights evidenced by this Rights Certificate beneficially owned by an
Acquiring Person, an Affiliate or Associate of andhiring Person, a Post-Event Transferee, a PretBwansferee, a Subsequent Transferee
or any nominee of any of the foregoing, such Rightsll become null and void and no holder hereafi $tave any right with respect to such
Rights from and after the occurrence of such Sedi(a)(ii) Event.

This Rights Certificate is subject to all of thents, provisions and conditions of the Rights Agreatmwhich terms, provisions and
conditions are hereby incorporated herein by refegeand made a part hereof and to which Rightsexgeat reference is hereby made for a
full description of the rights, limitations of rig) obligations, duties and immunities hereundahefRights Agent, the Company and the
holders of the Rights Certificates, which limitattoof rights include the temporary suspension efetkercisability of such Rights under the
specific circumstances set forth in the Rights &grent. Copies of the Rights Agreement are on fiteeprincipal executive offices of the
Company and the above-mentioned office of the Riglglent and are available without cost upon writeguest.

Subject to the provisions of the Rights Agreem#®,Rights evidenced by this Rights Certificate hayedeemed by the Company, at
its option, at a redemption price of $0.001 pertRegt any time prior to the earlier of (i) the Disution Date or (ii) the Close of Business on
the Final Expiration Date. In addition, under certeircumstances after any Person becomes an Aeguterson, the Rights may be
exchanged, in whole or in part, for Common Shasesash other securities of the Company havingntisdly the same value or economic
rights as such shares. Immediately upon the acfitime Board authorizing any such exchange, andowitany further action or any notice,
the Rights (other than Rights that are not suliestich exchange) will terminate and the Rights evily enable holders to receive the
Common Shares (or cash or other securities orsagséte Company) issuable upon such exchange.

This Rights Certificate, with or without other RiglCertificates, upon surrender at the office efffights Agent designated for such
purpose, may be exchanged for another Rights @aittfor Rights Certificates of like tenor and dat@lencing Rights entitling the holder to
purchase a like number of one one-thousandthPoéferred Share as the Rights evidenced by thes@grtificate or Rights Certificates
surrendered shall have entitled such holder tolfage. If this Rights Certificate is exercised intpden the holder will be entitled to receive
upon surrender hereof another Rights CertificatRights Certificates for the number of whole Rightd exercised.
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No fractions of Preferred Shares (other than foastithat are integral multiples of one one-thouanfla Preferred Share, which may,
at the election of the Company, be evidenced bysitry receipts) will be issued upon the exerofsany Right or Rights evidenced hereby.
In lieu thereof, a cash payment will be made asigeal in the Rights Agreement. The Company, atlgstion, may require that a number of
Rights be exercised so that only whole Preferreaté&hwould be issued.

No holder of this Rights Certificate, as such, balentitled to vote or receive dividends or berded for any purpose the holder of the
number of one one-thousandths of a Preferred Sitamy other securities of the Company that mangttime be issuable on the exercise or
exchange hereof, nor shall anything contained ieiher in the Rights Agreement be construed tdarompon the holder hereof, as such, any
of the rights of a stockholder of the Company or aght to vote for the election of directors orampany matter submitted to stockholders at
any meeting thereof, or to give or withhold congerdny corporate action, or to receive notice eetings or other actions affecting
stockholders (except as specifically provided i Rights Agreement), or to receive dividends oisstiption rights, or otherwise, until the
Right or Rights evidenced by this Rights Certifecaball have been exercised or exchange in acamrdaith the Rights Agreement.

This Rights Certificate shall not be valid or olligry for any purpose until it shall have been ¢etsigned by the Rights Agent.
B-3



WITNESS the facsimile signature of the proper @fiof the Company and its corporate seal.

Dated as of , 20[* .
ATTEST: NETFLIX, INC.
By: By:
Name: Name:
Title: Title:

Countersigned:

COMPUTERSHARE TRUST COMPANY,
N.A., as Rights Ager

By:

Name:
Title:
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[Form of Reverse Side of Rights Certificate]
FORM OF ASSIGNMENT

(To be executed by the registered holder if such
holder desires to transfer the Rights Certificate.)

FOR VALUE RECEIVED hereby sells, assigns and transfers unto

(Please print name and address of transferee)

this Rights Certificate, together with all rightl¢ and interest therein, and does hereby irreblyceonstitute and appoint
as attorney-in-fact to transfer the within Rightxi@icate on the books of Netflix, Inc., with fusower of substitution.

Dated:

Signature

Signature Medallion Guaranteed:

Signatures must be guaranteed by an “Eligible Guardnstitution” (with membership in an approvegrature guarantee medallion
program at a level acceptable to the Rights Agemtjuant to Rule 17Ad-15 of the Securities Exchahgeof 1934, as amended. All
guarantees must be by a financial institution (sah bank or broker) that is a participant inSkeurities Transfer Agents Medallion
Program (STAMP), the NASDAQ Medallion Signature ghaom (MSP) or the Stock Exchanges Medallion Progi®@BMP) and must not be
dated. Guarantees by a notary public are not aalokept
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CERTIFICATE

The undersigned hereby certifies, for the benéfihe Company and all holders of Rights and Com@&bares, by checking the
appropriate boxes that:

1)

(2)

Dated:

the Right(s) evidenced by this Rights Certificate tmot Beneficially Owned ar
O are
O are nol

being sold, assigned and transferred by or on behalPerson who is or was an Acquiring Persorifiiliate or Associate of an
Acquiring Person, a Post-Event Transferee, a PenElransferee, a Subsequent Transferee or anyneerof any of the
foregoing; and

after due inquiry and to the best knowledge ofuthdersigned, i
O did
O did not

acquire the Rights evidenced by this Rights Ce#i# from any Person who is, was or subsequentigrbe an Acquiring Person,
an Affiliate or Associate of an Acquiring PersorR@st-Event Transferee, a Pre-Event Transfereebaeguent Transferee or any
nominee of any of the foregoing.

Signature

Signature Medallion Guaranteed:

Signatures must be guaranteed by an “Eligible Guardnstitution” (with membership in an approvegrature guarantee medallion
program at a level acceptable to the Rights Agemtjuant to Rule 17Ad-15 of the Securities Exchahgeof 1934, as amended. All
guarantees must be by a financial institution (sah bank or broker) that is a participant inSkeurities Transfer Agents Medallion
Program (STAMP), the NASDAQ Medallion Signature ghaom (MSP) or the Stock Exchanges Medallion Progi®@BMP) and must not be
dated. Guarantees by a notary public are not aalokept
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[Form of Reverse Side of Rights Certificate—continad]
FORM OF ELECTION TO PURCHASE

(To be executed if holder desires to
exercise Rights represented by the Rights Certéfira

To: Netflix, Inc.

The undersigned hereby irrevocably elects to egerci Rights represented by this Rights Certificate tacpase the number
of one one-thousandths of a Preferred Share (¢r siler securities of the Company or of any otleséh that may be issuable upon the
exercise of the Rights) issuable upon the exedfiseich Rights and requests that certificatesdohshares be issued in the name of and
delivered to:

Please insert social security
or other identifying number

(Please print name and address)

If such number of Rights shall not be all of thglRs evidenced by this Rights Certificate, a neghi Certificate for the balance remaining
of such Rights shall be registered in the namendfdelivered to:

Please insert social security
or other identifying number

(Please print name and address)

Dated:

Signature

Signature Medallion Guaranteed:

Signatures must be guaranteed by an “Eligible Guardnstitution” (with membership in an approvegrature guarantee medallion
program at a level acceptable to the Rights Agemtjuant to Rule 17Ad-15 of the Securities Exchahgeof 1934, as amended. All
guarantees must be by a financial institution (sagh bank or broker) that is a participant inSkeurities Transfer Agents Medallion
Program (STAMP), the NASDAQ Medallion Signature ghaom (MSP) or the Stock Exchanges Medallion Progi®@BMP) and must not be
dated. Guarantees by a notary public are not aalokept
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CERTIFICATE

The undersigned hereby certifies, for the benéfihe Company and all holders of Rights and Com@&bares, by checking the
appropriate boxes that:

1)

(2)

Dated:

the Right(s) evidenced by this Rights Certificate tmot Beneficially Owned ar
O are
O are nol

being sold, assigned and transferred by or on behalPerson who is or was an Acquiring Persorifiiliate or Associate of an
Acquiring Person, a Post-Event Transferee, a PenElransferee, a Subsequent Transferee or anyneerof any of the
foregoing; and

after due inquiry and to the best knowledge ofuthdersigned, i
O did
O did not

acquire the Rights evidenced by this Rights Ce#i# from any Person who is, was or subsequentigrbe an Acquiring Person,
an Affiliate or Associate of an Acquiring PersorR@st-Event Transferee, a Pre-Event Transfereebaeguent Transferee or any
nominee of any of the foregoing.

Signature

Signature Medallion Guaranteed:

Signatures must be guaranteed by an “Eligible Guardnstitution” (with membership in an approvegrature guarantee medallion
program at a level acceptable to the Rights Agemtjuant to Rule 17Ad-15 of the Securities Exchahgeof 1934, as amended. All
guarantees must be by a financial institution (sagh bank or broker) that is a participant inSkeurities Transfer Agents Medallion
Program (STAMP), the NASDAQ Medallion Signature ghaom (MSP) or the Stock Exchanges Medallion Progi®@BMP) and must not be
dated. Guarantees by a notary public are not aalokept
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[Form of Reverse Side of Rights Certificate—continad]
NOTICE

The signature in the foregoing Forms of Assignnaerd Election to Purchase, as the case may be,aonfstrm to the name as written
upon the face of this Rights Certificate in eveaytigular, without alteration or enlargement or @hgnge whatsoever.

IN THE EVENT THAT THE CERTIFICATIONS SET FORTHIN T HE FOREGOING FORMS OF ASSIGNMENT AND
ELECTION TO PURCHASE, AS THE CASE MAY BE, ARE NOT C OMPLETED, THEN THE COMPANY AND THE RIGHTS
AGENT WILL DEEM THE BENEFICIAL OWNER OF THE RIGHTS EVIDENCED BY THIS RIGHT CERTIFICATE TO BE AN
ACQUIRING PERSON, AN AFFILIATE OR ASSOCIATE OF AN A CQUIRING PERSON, A POST-EVENT TRANSFEREE, A
PRE-EVENT TRANSFEREE, A SUBSEQUENT TRANSFEREE OR ANY NOMINEE OF ANY OF THE FOREGOING, AS THE
CASE MAY BE, AND SUCH ASSIGNMENT OR ELECTION TO PUR CHASE WILL NOT BE HONORED AND THE RIGHTS
EVIDENCED BY THIS RIGHTS CERTIFICATE WILL BE DEEMED TO BE NULL AND VOID.
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EXHIBIT C

FORM OF
SUMMARY OF RIGHTS

SUMMARY OF
PREFERRED SHARES RIGHTS AGREEMENT
OF
NETFLIX, INC.

On November 2, 2012, the Board of Directors (tiBoard ") of Netflix, Inc. (the “Company”) authorized and declared a dividend
distribution of one right (a Right ") for each outstanding share of the common stpakyvalue $0.001 per share (th€Eémmon Shares),
of the Company to stockholders of record at theelof business on November 12, 2012 (tRetord Date”). Each Right entitles the
registered holder to purchase from the Companyooeethousandth of a share of the Series A Partiogp®referred Stock, par value $0.001
per share (the Preferred Shares”), of the Company at an exercise price of $350qrer one-thousandth of a Preferred Share, sulgject t
adjustment (the Exercise Price”). The complete terms of the Rights are set forth Rights Agreement (theRights Agreement”), dated
as of November 2, 2012, between the Company andoGiarshare Trust Company, N.A., as rights agent.

The Board adopted the Rights Agreement to proteckblolders from coercive or otherwise unfair takeaactics. In general terms, it
works by imposing a significant penalty upon anyspe or group that acquires 10% (or 20% in the chsertain institutional investors who
report their holdings on Schedule 13G) or mordhef€ommon Shares without the approval of the Bossdh result, the overall effect of the
Rights Agreement and the issuance of the Rightstmeay render more difficult or discourage a mergmrder or exchange offer or other
business combination involving the Company thaiisapproved by the Board. However, neither thehnRig\greement nor the Rights should
interfere with any merger, tender or exchange affesther business combination approved by the ®oar

For those interested in the specific terms of tigh®® Agreement, the following is a summary degwip Please note, however, that
description is only a summary and is not complabel should be read together with the entire Riglgteement, which has been filed with
Securities and Exchange Commission as an exhibitRegistration Statement on Form 8-A or a CurRagort on Form 8-K to be filed
promptly by the Company. A copy of the Rights Agnemt is available free of charge from the Company.

Distribution and The Board has declared a dividend of one Righeémh outstanding Common Share. Prior to the Digidh Date
Transfer of Rights; referred to below:
Rights Certificates:

. the Rights will be evidenced by and tradi the certificates for the Common Shares (othweéspect to
any uncertificated Common Shares registered in lemiky form, by notation in book entry), togethethw
a copy of this Summary of Rights, and no sepaigtes certificates will be distribute:
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Distribution Date:

Preferred Shares
Purchasable Upon
Exercise of Rights:

. new Common Shares certificates issued #feeRecord Date will contain a legend incorpomgthe
Rights Agreement by reference (for uncertificatenton Shares registered in book entry form, this
legend will be contained in a notation in book ghtand

. the surrender for transfer of any ceréifecs for Common Shares (or the surrender for teamgfany
uncertificated Common Shares registered in bookydatm) will also constitute the transfer of thegRts
associated with such Common Sha

Rights will accompany any new Common Shares treatssued after the Record De

Subject to certain exceptions specified in the Rigkgreement, the Rights will separate from the @am Shares
and become exercisable following (i) the 10th besinday (or such later date as may be determinéuetBoard)
after the public announcement that an Acquirings®etas acquired beneficial ownership of 10% (66 20the
case of certain institutional investors who reploeir holdings on Schedule 13G) or more of the Cami8hares ¢
(ii) the 10th business day (or such later date ag Ioe determined by the Board) after a personasmgannounces
a tender or exchange offer that would result in emship by a person or group of 10% (or 20% in tecof certai
institutional investors who report their holdings 8chedule 13G) or more of the Common Shares. trgopes of
the Rights Agreement, beneficial ownership is d&ito include the ownership of derivative secwsitie

The date on which the Rights separate from the Com&hares and become exercisable is referredtteds
Distribution Date .”

After the Distribution Date, the Company will m&ights certificates to the Compasystockholders as of the cle
of business on the Distribution Date and the Riglilisbecome transferable apart from the Commonr&ha
Thereafter, such Rights certificates alone willresent the Right:

After the Distribution Date, each Right will en¢itthe holder to purchase, for $350 (tHexercise Price”), one
one-thousandth of a Preferred Share having econandiother terms similar to that of one Common &hghis
portion of a Preferred Share is intended to giwestiockholder approximately the same dividend ngpéind
liquidation rights as would one Common Share, drlkl approximate the value of one Common St
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Flip-In Trigger:

Flip-Over Trigger:

Redemption of the
Rights:

More specifically, each one one-thousandth of dePred Share, if issued, will:
. not be redeemable;

. entitle holders to quarterly dividend pants of $0.001 per share, or an amount equal tdittdend paid
on one Common Share, whichever is greater;

. entitle holders upon liquidation eitherézeive $1 per share or an amount equal to thegatymade on
one Common Share, whichever is greater;

. have the same voting power as one ComnhaneSand

. entitle holders to a per share paymengaktputhe payment made on one Common Share if ¢timen@n
Shares are exchanged via merger, consolidatiorsionitar transactior

If a person or group of affiliated or associatedspas (an ‘Acquiring Person”) obtains beneficial ownership of
10% (or 20% in the case of certain institutionalkeistors who report their holdings on Schedule 1&Ghore of th
Common Shareshen each Right will entitle the holder thereof to puash, for the Exercise Price, a number of
Common Shares (or, in certain circumstances, gasperty or other securities of the Company) hawrbgen-
current market value of twice the Exercise Pricewlver, the Rights are not exercisable following decurrence
of the foregoing event until such time as the Rigite no longer redeemable by the Company, asfuléscribed
below.

Following the occurrence of an event set forthriecgding paragraph, all Rights that are or, undgamn
circumstances specified in the Rights Agreementeweneficially owned by an Acquiring Person ottaierof its
transferees will be null and voi

If, after an Acquiring Person obtains 10% (or 20Pthie case of certain institutional investors wpoart their
holdings on Schedule 13G) or more of the Commonedhdi) the Company merges into another entityafi
acquiring entity merges into the Company or (li¢ Company sells or transfers more than 50% afS$ets, cash
flow or earning powerthen each Right (except for Rights that have previobsglgn voided as set forth above) will
entitle the holder thereof to purchase, for therEise Price, a number of shares of common stotkeperson
engaging in the transaction having a -current market value of twice the Exercise Pr

The Rights will be redeemable at the Company’soopfior $0.001 per Right (payable in cash, Commoar&hor
other consideration deemed appropriate by the B@drany time on or prior to the 10th business (@aysuch later
date as may be determined by the Board) afterub&gannouncement that an Acquiring Person hasiead)
beneficial ownershi
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Exchange Provision:

Expiration of the Rights:

Amendment of Terms
of Rights Agreement
and Rights:

Voting Rights; Other
Stockholder Rights:

Anti-Dilution
Provisions:

of 10% (or 20% in the case of certain institutioimaestors who report their holdings on Schedul&)18r more o
the Common Shares. Immediately upon the actioheBoard ordering redemption, the Rights will teraté and
the only right of the holders of the Rights will teereceive the $0.001 redemption price. The rediempprice will
be adjusted if the Company undertakes a stock elidar a stock spli

At any time after the date on which an Acquiringgea beneficially owns 10% (or 20% in the caseasfain
institutional investors who report their holdings $chedule 13G) or more of the Common Shares dadtprthe
acquisition by the Acquiring Person of 50% of then@non Shares, the Board may exchange the Rights(fex
for Rights that have previously been voided adas#t above), in whole or in part, for Common Slsaa¢an
exchange ratio of one Common Share per Right (stifjeadjustment). In certain circumstances, then@any
may elect to exchange the Rights for cash or atbeurities of the Company having a value approétyaqual
to one Common Shar

The Rights expire on the earliest of (i) 5:00 p.New York City time, on November 2, 2015 (unlesstsdate is
extended) or (ii) the redemption or exchange ofRights as described abo

The terms of the Rights and the Rights Agreement lbesamended in any respect without the consetfisof
holders of the Rights on or prior to the DistrilbatiDate. Thereafter, the terms of the Rights ardRights
Agreement may be amended without the consent didlders of Rights in order to cure any ambigujttes
shorten or lengthen any time period pursuant tdRilghts Agreement or to make changes that do natradly
affect the interests of holders of the Rigl

The Rights will not have any voting rights. UntiRéght is exercised, the holder thereof, as sudlhhave no
separate rights as stockholder of the Comp

The Board may adjust the Exercise Price, the nurobBreferred Shares issuable and the number efanding
Rights to prevent dilution that may occur from acgtdividend, a stock split or a reclassificatidritee Preferred
Shares or Common Shares.

With certain exceptions, no adjustments to the &gerPrice will be made until the cumulative adjusits
amount to at least 1% of the Exercise Price. Nctivaal Preferred Shares will be issued and, i tieereof, an
adjustment in cash will be made based on the cumearket price of the Preferred Shai
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Taxes: The distribution of Rights should not be taxablefeaeral income tax purposes. However, followingeaent that
renders the Rights exercisable or upon redempfitimeoRights, stockholders may recognize taxabterime.
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Exhibit 99.1

NETEELLX

IR Contact: PR Contact

Ellie Mertz Jonathan Friedlan

VP, Finance & Investor Relatioi Chief Communications Office
408 54(-3977 310 73:-2958

NETFLIX ADOPTS STOCKHOLDER RIGHTS PLAN

LOS GATOS, Calif., November 5, 2012 — Netflix ITBNASDAQ: NFLX) announced that its Board of Dired@dopted a stockholder
rights plan (the “Rights Plan” or “Plan”) and de€ld a dividend distribution of one right (“Rightdr each outstanding share of Netflix
common stock.

The Rights Plan is intended to protect Netflix #sdstockholders from efforts to obtain controlNstflix that the Board of Directors
determines are not in the best interests of Nedftid its stockholders, and to enable all stockhsltierealize the long-term value of their
investment in Netflix. The Rights Plan is not irded to interfere with any merger, tender or exckaoffer or other business combination
approved by the Board of Directors.

Pursuant to the Plan, Netflix is issuing one Rigihteach current share of common stock outstandiriige close of business on
November 2, 2012. Initially, these rights will ram exercisable and will trade with the shares dfliX’'s common stock. If the Rights become
exercisable, each Right will entitle stockholderdtiy one one-thousandth of a share of a new sefrjgarticipating preferred stock at an
exercise price of $350 per Right.

The Rights will be exercisable only if a persorgosup acquires 10% (or 20% in the case of instititl investors filing on Schedule
13G, as described in the Rights Plan) or more dfliX'e common stock in a transaction not approbgd\etflix’s Board of Directors. If a
person or group acquires 10% (or 20% in the cad@Gfinstitutional investors) or more of Netflxdsitstanding common stock, each Right
will entitle its holder (other than such persommbers of such group) to purchase, at the Righescise price (subject to adjustment as
provided in the Plan), a number of shares of Neésfiicommon stock having a then-current market valusvice the exercise price.

In addition, if after a person or group acquire%cl@r 20% in the case of 13G institutional investar more of Netflix's outstanding
common stock, Netflix merges into another compamyacquiring entity merges into Netflix or Netfiells or transfers more than 50% of its
assets, cash flow or earning power, then each Righentitle the holder thereof



purchase, for the exercise price, a number of shafreommon stock of the person engaging in thesaetion having a then-current market
value of twice the exercise price. The acquiringspe will not be entitled to exercise these Rights.

Netflix's Board of Directors may redeem the Riglis$0.001 per Right at any time before an eveat dauses the Rights to become
exercisable. The Rights will expire on Novembe2@15, unless the Rights have previously been redédiy the Board of Directors.

Additional details about the Rights Plan will bentained in a Form 8-K to be filed by Netflix withe U.S. Securities and Exchange
Commission.

About Netflix

With more than 30 million streaming members intheted States, Canada, Latin America, the Unitealgdom, Ireland and the Nordics,
Netflix, Inc. (NASDAQ: NFLX) is the worl’s leading Internet subscription service for enjmymovies and TV programs. For one low
monthly price, Netflix members can instantly watabvies and TV programs streamed over the IntemBtds, Macs and TVs. Among the
large and expanding base of devices streaming ftetflix are the Microsoft Xbox 360, Nintendo Wiid$ony PS3 consoles; an array of
Blu-ray disc players, Internet-connected TVs, hahsater systems, digital video recorders and leterideo players; Apple iPhone, iPad and
iPod touch, as well as Apple TV and Google TV.lInaver 800 devices that stream from Netflix avaitable. For additional information,
visit www.netflix.com. Follow Netflix on Facebookd Twitter.
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