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Item 1.01 Entry into a Material Definitive Agreemert.
Senior Convertible Notes

On November 21, 2011, Netflix, Inc. (the “Compangtjtered into a Note Purchase Agreement (the “RgeciAgreement”) to sell to one or
more investment funds affiliated with Technology&sover Ventures (collectively “TCV") $200 milli@ggregate principal amount of Zero
Coupon Senior Convertible Notes due 2018 (“Notes”).

The completion of the private placement of the Nagecontingent on satisfaction or waiver of cusioyrconditions, as well as a requirement
that the Company shall have raised at least $20@min aggregate gross proceeds from the saits @ommon stock to non-affiliated third-
parties. The Purchase Agreement provides thatritiate placement to TCV will be completed on (i)wember 28, 2011 or, (ii) if the
conditions set forth in the Purchase Agreement Inatdeen satisfied on or prior to November 28,12@he first business day following the
satisfaction or waiver of such conditions or (§)ch other date as is mutually agreed upon invgritly the parties. No assurances can be
made that the TCV transaction will close when exgbowith the terms described herein, or at all.

The Notes will be issued under an indenture betvileeiCompany and a trustee (the “Indenture”). TheeBldo not bear interest. The Notes
will mature on December 1, 2018, subject to ead@rversion or repurchase.

The initial conversion rate for the Notes is 11.855ares of the Company’s common stock, par valu@0d per share (“Common Stock”),
per $1,000 principal amount of Notes. This is egléat to an initial conversion price of approximai®85.80 per share of Common

Stock. Holders may surrender their Notes for cosieerat any time prior to the close of businesshenbusiness day immediately preceding
the maturity date for the Notes.

The Notes are the Company’s general, unsecuredatiains and are effectively subordinated to athef Company’s existing and future
secured debt, to the extent of the assets secsuittydebt, and are structurally subordinated thaddilities of the Company’s subsidiaries,
including trade payables. The Indenture does nat the amount of indebtedness that the Compamnygrof its subsidiaries may incur.

Upon the occurrence of a change of control, whidhbg defined in the Indenture, each holder of Mwes will have the right to require the
Company to repurchase some or all of such holdéstes at a purchase price in cash equal to 120@tegfrincipal amount thereof.

At any time following the six month anniversarytbé closing date under the Purchase Agreemen€ahgpany may elect to cause the

conversion of the Notes into shares of the Comma@ymmon Stock when specified conditions are sadisincluding that the daily volume
weighted average price of the Company’s CommonkS®equal to or greater than 130% of the theniegple conversion price for at least
50 trading days (including the trading day immesliaprior to the conversion date) during a 65 tngdilay period prior to the conversion d
The following events are considered “Events of D&fawhich may result in the acceleration of the mayuritthe Notes under the Indentu

» the Company'’s failure to pay when due the princgrabny of the Notes at maturity, upon requiredirepase, upon declaration or
otherwise;

» the Compan’s failure to pay interest on any of the Notes @idays after the date when di
» the Compan’s failure to give timely notice of a change of adoh{as defined in the indenture

» the Company’s failure to comply with its obligatitmconvert the Notes into shares of Common Staanwexercise of a holder’s
conversion right

» the Company'’s failure to perform or observe anyepttovenants or agreement under the Notes or tlentare governing the
Notes and the Company fails to cure or obtain averadf such default for a period of 60 days afemreiving notice of such failur

» A default by the Company under any debt (as definglde Indentures) that results in acceleratiosunth debt, or the failure to
pay any such debt at maturity, in an aggregatecipdh amount in excess of $25 million, and suchetaration has not been
rescinded or annulled within 30 days; ¢

« Certain events of bankruptcy, insolvency or reoigation with respect to the Company or any sigaificsubsidiary



Covenants

The Indenture will include customary covenantsdanvertible notes. In addition, the Indenture wihtain a covenant restricting the ability
of the Company to pay cash dividends or to repwetshares of its common stock, subject to certaippions.

Purchase Agreement
The Purchase Agreement will include certain covenand conditions.

Board Representation

Under the terms and conditions of the Purchasee&kgeat, TCV shall have the right to nominate oneinemto the Company’s Board of
Directors (the “Board Designee”). As of the dateclog, TCV has designated Jay Hoag as a nomindgdard Designee and because Mr.
Hoag is currently a member of the Board of Direstoo action by the Company and no adjustmenta®thard of Directors will be required
as of the closing of the private placement.

So long as the Board Designee meets the requirgrsenforth in the Purchase Agreement and TCV @atfesast $100 million principal
amount of the Notes, the Company shall nominat@tieed Designee for re-election as a director attid of each term of such Board
Designee as part of the slate proposed by the Cayrtpat is included in the proxy statement (or emsolicitation or similar document) of
the Company relating to the election of the BodrBicectors and the Company will use its reasonalelst efforts to cause the election of the
Board Designee to the Board of Directors (includingviding the same level of support as is proviftedther nominees of the Company to
the Board of Directors). In the event that the Bldaesignee ceases to be a member of the BoardeftbDis, so long as TCV owns at least
$100 million principal amount of the Notes, TCV meslect another person as a nominee for Board Besitp fill the vacancy created
thereby and, if the Board of Directors determirtest such nominee meets the criteria set fortherPthrchase Agreement, such nominee shall
become the Board Designee and shall be appointiétitoch vacancy.

The Board Designee rights of TCV pursuant to theePase Agreement shall be specific to TCV and slaton-transferable. TCV'’s Board
Designee rights shall terminate at such time as T@6&s not own at least $100 million principal antaefithe Notes or under certain other
circumstances set forth in the Purchase Agreement.

Information Rights
Subject to the terms and conditions of the Purchageement, the Company has agreed to provide T&tain customary information rights
under the Purchase Agreement and the Company hesdaip enter into management rights letters WENVT

The information rights of TCV pursuant to the Pash Agreement shall be specific to TCV and shatidretransferable. TCV’s information
rights shall terminate at such time as TCV doesomot Notes, together with shares of common staglked upon conversion of the Notes (
based upon the then applicable conversion ratthéNotes), representing at least $50 million ppaktamount of the Notes or under certain
other circumstances set forth in the Purchase Aggeé

Expenses
The Company has agreed to reimburse TCV for cedfits expenses incurred in connection with theegiment in the Notes.
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Registration Rights Agreement

TCV will have certain registration rights with reggp to shares of common stock issuable upon coioveos the Notes (“Registrable
Securities”) pursuant to a registration rights agrent (the “Registration Rights Agreement”). TharPany will be obligated to file a shelf
registration statement covering the resale of tbgi®rable Securities and will have the abilitystspend the resale of Registrable Securities
by TCV in certain circumstances, including duringlack-out period under the Company’s insider tigdgolicy.

Item 3.02  Unregistered Sales of Equity Securities

As described in Item 1.01 of this Current Reporfonm 8-K, which is incorporated herein by referttie Company sold $200 million
aggregate principal amount of Notes to TCV in agqe placement pursuant to exemptions from thestiegion requirements of the Securities
Act of 1933, as amended (the “Securities Act”). Tmmpany offered and sold the Notes to TCV in ne@on the exemption from
registration provided by Section 4(2) of the SegesiAct. The Company relied on the exemption fregistration based in part on
representations made by TCV.

The Notes and Common Stock issuable upon conveositire Notes have not been registered under theriies Act and may not be offered
or sold in the United States absent registratioanoapplicable exemption from registration requizars.

The Notes are convertible into shares of Commonksas described above.
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SIGNATURES

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

NETFLIX, INC.

Date: November 21, 2011 By: /s/ David Hyman
Name David Hyman
Title: General Counsel and Secret
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