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Item 1.01. Entry into a Material Definitive Agreement.
Purchase Agreeme

On February 4, 2014, Netflix, Inc. (the “Compangftered into a purchase agreement (the “PurchasseAgnt”) with Morgan
Stanley & Co. LLC, as representative of the seviaitidl purchasers listed in Schedule 1 therette (tnitial Purchasers”), relating to the sale
by the Company of $400,000,000 aggregate prin@padunt of its 5.750% Senior Notes due 2024 (theténld, in a private placement to
“qualified institutional buyers” in the United Sést, defined in Rule 144A under the Securities Adt983, as amended (the “Securities Act”),
and outside the United States pursuant to Regual&ionder the Securities Act (the “Notes Offerindhe Purchase Agreement contains
customary representations, warranties and covebgritee Company together with customary closingdétions. Under the terms of the
Purchase Agreement, the Company has agreed to inifyetime Initial Purchasers against certain lialg@i. The Notes Offering is expected to
close on February 19, 2014, in accordance witheiras of the Purchase Agreement. The descriptidtheoPurchase Agreement contained in
this Current Report on Form 8-K is qualified indtstirety by reference to the complete text ofRliechase Agreement, a copy of which is
filed as Exhibit 10.1 and incorporated herein gmence.

The Company intends to use the proceeds from thesNoffering for general corporate purposes, inolgdapital expenditures,
investments, working capital and potential acquisg and strategic transactions.

Item 8.01. Other Events.
On February 4, 2014, the Company issued a presaselnnouncing that it proposes to offer $400l@dmaggregate principal amount
of its Senior Notes due 2024. A copy of the predsase is attached as Exhibit 99.1.

On February 4, 2014, the Company issued a presaselnnouncing the pricing of its offering of $80@illion aggregate principal
amount of its 5.750% Senior Notes due 2024. A aifithe press release is attached as Exhibit 99.2.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

10.1  Purchase Agreement, dated as of February 4, 2@twebn the Company and Morgan Stanley & Co. LLGepgesentative of the
Initial Purchasers listed in Schedule 1 ther

99.1 Press release issued by Netflix, Inc. on Februa®044,announcing that it proposes to offer $400.0 mill&enior Notes due 202

99.2  Press release issued by Netflix, Inc. on Februa®044, announcing pricing of its 5.750% Seniord$adue 2024
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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 Hyman

By: David Hyman
Title: General Counse

Dated: February 5, 2014



Index to Exhibits
10.1  Purchase Agreement, dated as of February 4, 2@i4ebn the Company and Morgan Stanley & Co. LLGepgesentative of the
Initial Purchasers listed in Schedule 1 ther
99.1  Press release issued by Netflix, Inc. on Februa@044, announcing that it proposes to offer $40ailion Senior Notes due 202
99.2  Press release issued by Netflix, Inc. on Februa®044, announcing pricing of its 5.750% Seniordéaiue 2024
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Exhibit 10.1
$400,000,000
NETFLIX, INC.
5.750% Senior Notes due 2024

Purchase Agreement

February 4, 201
Morgan Stanley & Co. LLC

As Representative of the
several Initial Purchasers listed
in Schedule 1 hereto

c/o Morgan Stanley & Co. LLC
1585 Broadway
New York, New York 1003

Ladies and Gentlemen:

Netflix, Inc., a Delaware corporation (the “Comp@nyroposes to issue and sell to the severahinitirchasers listed in Schedule 1
hereto (the “Initial Purchasers”), for whom you agting as representative (the “Representativel)0$00,000 principal amount of its
5.750% Senior Notes due 2024 (the “Securities”e Becurities will be issued pursuant to an Indentoibe dated as of February 19, 2014
(the “Indenture”) among the Company, the guararfrors time to time party thereto (the “Guarantoratid Wells Fargo Bank, National
Association, as trustee (the “Trustee”), and wéllduaranteed on an unsecured senior basis by @@@ars, if any (the “Guarantee”).

The Securities will be sold to the Initial Purchaseithout being registered under the Securities0fd 933, as amended (th8€ecuritie:
Act”), in reliance upon an exemption therefrom. TWampany has prepared a preliminary offering memduwen dated February 4, 2014 (the
“Preliminary Offering Memorandum”) and will prepaae offering memorandum dated the date hereof‘@filering Memorandum?”) setting
forth information concerning the Company and theusities. Copies of the Preliminary Offering Memadam have been, and copies of the
Offering Memorandum will be, delivered by the Compao the Initial Purchasers pursuant to the tesfrthis purchase agreement (the
“Agreement”). The Company hereby confirms thatais lauthorized the use of the Preliminary Offeringnddrandum, the other Time of Sale
Information (as defined below) and the Offering Meandum in connection with the offering and resdlthe Securities by the Initial
Purchasers in the manner contemplated by this Aggae References herein to the Preliminary OffeNfemnorandum, the Time of Sale
Information and the Offering Memorandum shall berded to refer to and include any document incotpdrhy reference therein.

At or prior to the time when sales of the Secuwsitig an Initial Purchaser were first made (the “@iofi Sale”), the Company has
prepared the following information (collectivelet



“Time of Sale Information”): the Preliminary Offag Memorandum, as supplemented and amended byrititernncommunications listed on
Annex A hereto including the term sheet substdwgtialthe form of Annex B hereto.

Holders of the Securities (including the InitialrBluasers and their direct and indirect transferadspe entitled to the benefits of a
Registration Rights Agreement, to be dated thei@jpBate (as defined below) (the “Registration Réghgreement”), pursuant to which the
Company will agree, in certain limited circumstasid® file one or more registration statements withSecurities and Exchange Commis:
(the “Commission”) providing for the registrationder the Securities Act of the resale of the S&egror the Exchange Securities referred to
(and as defined) in and as required by the Regjstr&®ights Agreement.

The Company hereby confirms its agreement withstheeral Initial Purchasers concerning the purchaskresale of the Securities, as
follows:

1. Purchase and Resale of the Securities

(a) The Company agrees to issue and sell the Siesu the several Initial Purchasers as providdtis Agreement, and each
Initial Purchaser, on the basis of the represenmtatiwarranties and agreements set forth hereisanjdct to the conditions set forth herein,
agrees, severally and not jointly, to purchase ftoenCompany the respective principal amount oli8ees set forth opposite such Initial
Purchaser’s name in Schedule 1 hereto at a prica ém98.50% of the principal amount thereof @uasrued interest, if any, from
February 19, 2014 to the Closing Date. The Compehyot be obligated to deliver any of the Sedestexcept upon payment for all the
Securities to be purchased as provided herein.

(b) The Company understands that the Initial Pusersintend to offer the Securities for resalehentérms set forth in the Time
Sale Information. Each Initial Purchaser, severatig not jointly, represents, warrants and agess t

(i) it is a qualified institutional buyer within ¢hmeaning of Rule 144A under the Securities A¢Q”) and an accredited
investor within the meaning of Rule 501(a) of Regioin D under the Securities Act (“Regulation D");

(ii) it has not solicited offers for, or offered sold, and will not solicit offers for, or offer gell, the Securities by means of any
form of general solicitation or general advertiswighin the meaning of Rule 502(c) of Regulatiouier the Securities Act or in any
manner involving a public offering within the meagiof Section 4(a)(2) of the Securities Act; and

(iii) it has not solicited offers for, or offered sold, and will not solicit offers for, or offer sell, the Securities as part of their
initial offering except:

(A) within the United States to persons whom is@@ably believes to be QIBs in transactions pursieeRule 144A under
the Securities Act (“Rule 144A”) and in connectigith each such sale, it has taken or will take aable steps to ensure that the
purchaser of the Securities is aware that suchis&leing made in reliance on Rule 144A; or

(B) outside the United States in accordance wighréfstrictions set forth in Annex C hereto.
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(c) Each Initial Purchaser acknowledges and aghegshe Company and, for purposes of the “no tegien” opinions to be
delivered to the Initial Purchasers pursuant tdiSes 6(f) and 6(g), counsel for the Company anghsel for the Initial Purchasers,
respectively, may rely upon the accuracy of theesgntations and warranties of the Initial Purciteas:d compliance by the Initial
Purchasers with their agreements, contained ingpapa (b) above (including Annex C hereto), anchdaiial Purchaser hereby consents to
such reliance.

(d) The Company acknowledges and agrees that ified PPurchasers may offer and sell Securitiesrtthmough any affiliate of an
Initial Purchaser and that any such affiliate mégroand sell Securities purchased by it to or tigtoany Initial Purchaser; provided that such
offers and sales shall be made in accordance hatiptovisions of this Agreement.

(e) The Company acknowledges and agrees thatitied FPurchasers are acting solely in the capadiitgyn arm’s length
contractual counterparty to the Company with resfiethe offering of Securities contemplated herébgluding in connection with
determining the terms of the offering) and notinaricial advisors or fiduciaries to, or agentstio§, Company or any other person.
Additionally, neither the Representative nor artyeotinitial Purchaser is advising the Company gor @ther person as to any legal, tax,
investment, accounting or regulatory matters injanigdiction. The Company shall consult with it8roadvisors concerning such matters and
shall be responsible for making its own independergstigation and appraisal of the transactiomgemplated hereby, and neither the
Representative nor any other Initial Purchased $iaale any responsibility or liability to the Commyawith respect thereto. Any review by the
Representative or any Initial Purchaser of the Camgand the transactions contemplated hereby er athtters relating to such transactions
will be performed solely for the benefit of the Regentative or such Initial Purchaser, as the oasebe, and shall not be on behalf of the
Company or any other person.

2. Payment and Delivery

(a) Payment for and delivery of the Securities Willmade at the offices of Cahill Gordon & Reindel, 80 Pine Street, New
York, New York 10005 at 10:00 A.M., New York Citiyrte, on February 19, 2014, or at such other timglase on the same or such other
date, not later than the fifth business day théeeadis the Representative and the Company mag agen in writing. The time and date of
such payment and delivery is referred to hereith@sClosing Date.”

(b) Payment for the Securities shall be made b wansfer in immediately available funds to thecamt(s) specified by the
Company to the Representative against delivergganbminee of The Depository Trust Company (“DT@d),the account of the Initial
Purchasers, of one or more global notes repreggtitinSecurities (collectively, the “Global NoteWith any transfer taxes payable in
connection with the sale of the Securities dulyddai the Company. The Global Note will be made latéé for inspection by the
Representative not later than 1:00 P.M., New Yaitlk tne, on the business day prior to the Cloddade.
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3. Representations and Warranties of the Compaimg Company represents and warrants to eachllRitirchaser that:

(a) Preliminary Offering Memorandum, Time of Sale Infation and Offering MemorandunThe Preliminary Offering Memorandum,
as of its date, did not, the Time of Sale Informiatiat the Time of Sale, did not, and at the Clp$ate, will not, and the Offering
Memorandum, in the form first used by the Initialrf€hasers to confirm sales of the Securities araf & Closing Date, will not, contain a
untrue statement of a material fact or omit toestatnaterial fact necessary in order to make titersients therein, in the light of the
circumstances under which they were made, not ed#lg;_providedhat the Company makes no representation or wagreeith respect to
any statements or omissions made in reliance updrraconformity with information relating to angitial Purchaser furnished to the
Company in writing by such Initial Purchaser thrbufje Representative expressly for use in the Rirgdiry Offering Memorandum, the Tir
of Sale Information or the Offering Memorandum.

(b) Additional Written CommunicationsThe Company (including its agents and represeetgtother than the Initial Purchasers in their
capacity as such) has not prepared, made, usduhrenatd, approved or referred to and will not prepanake, use, authorize, approve or refer
to any written communication that constitutes derato sell or solicitation of an offer to buy tBecurities (each such communication by the
Company or its agents and representatives (otaeralrcommunication referred to in clauses (i),aigl (iii) below) an “Issuer Written
Communication”) other than (i) the Preliminary Qffeg Memorandum, (ii) the Offering Memorandum,)(tihe documents listed on Annex A
hereto, including a term sheet substantially inftdme of Annex B hereto, which constitute part foé fTime of Sale Information, and (iv) any
electronic road show or other written communicagidn each case used in accordance with SectignEgch such Issuer Written
Communication, when taken together with the Tim&ale Information, did not at the Time of Sale, ahthe Closing Date will not, contain
any untrue statement of a material fact or omgit&de a material fact necessary in order to makstditements therein, in the light of the
circumstances under which they were made, not adshg;_providedhat the Company makes no representation or wagrreith respect to
any statements or omissions made in each suchr é&itteen Communication in reliance upon and infoomity with information relating to
any Initial Purchaser furnished to the Company iitimg by such Initial Purchaser through the Reprgative expressly for use in any Issuer
Written Communication.

(c) Incorporated DocumentsThe documents incorporated by reference in e&tteclime of Sale Information and the Offering
Memorandum, when filed with the Commission, confedor will conform, as the case may be, in all mateespects to the requirements of
the Exchange Act and the rules and regulationee@ftommission thereunder, and did not and willaoottain any untrue statement of a
material fact or omit to state a material fact ieggito be stated therein or necessary in orderake the statements therein, in the light of the
circumstances under which they were made, not adghg;_provided however, that no representation is made as to any statesnen
omission that shall have been superseded or mddifieither (i) a document subsequently filed viith Commission and incorporated by
reference in each of the Time of Sale Informatiod the Offering Memorandum or (ii) each of the TiofeSale Information and the Offering
Memorandum.
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(d) Financial StatementsThe financial statements and the related noe®th included or incorporated by reference in edche Time
of Sale Information and the Offering Memorandumserd fairly in all material respects the consokdifinancial position of the Company
and its subsidiaries as of the dates indicatedt@donsolidated results of their operations aedcctinsolidated changes in their cash flows for
the periods specified; except as set forth theseioh financial statements have been preparedifoguity with generally accepted
accounting principles applied on a consistent hihs@ughout the periods covered thereby; and therdinancial information of the Company
and its subsidiaries included or incorporated ligrasce in each of the Time of Sale Information HrelOffering Memorandum has been
derived from the accounting records of the Compmmy its subsidiaries and presents fairly in allariat respects the information shown
thereby.

(e) No Material Adverse Changeexcept as disclosed in the Time of Sale Infororatind the Offering Memorandum, since the date of
the most recent financial statements of the Comjraaiyded or incorporated by reference in eactheffime of Sale Information and the
Offering Memorandum (i) there has not been any natehange in the capital stock (other than tiseasice of the shares of common stock,
options or restricted stock units to purchase quae shares of common stock granted under, oractistor commitments pursuant to, the
Company’s previous or currently existing stock optiemployee stock purchase and other similareffidirector or employee benefit plans
or the issuance of the common stock upon the eseegfioutstanding options and warrants) or longitéebt of the Company or its
subsidiaries, or any dividend or distribution of&ind declared, set aside for payment, paid orertadthe Company on any class of capital
stock, or any material adverse change, or any dpu@nt involving a prospective material adversenghan the business, properties,
management, financial position, results of operatior prospects of the Company and its subsiditalemn as a whole; (ii) neither the
Company nor any of its subsidiaries has enteradany transaction or agreement that is materitiedCompany and its subsidiaries taken as
a whole or incurred any liability or obligationyétt or contingent, that is material to the Compang its subsidiaries taken as a whole; and
(iii) neither the Company nor any of its subsidiarhas sustained any material loss or interfereitbets business from fire, explosion, flood
or other calamity, whether or not covered by ineaeg or from any labor disturbance or dispute grastion, order or decree of any court or
arbitrator or governmental or regulatory authority.

(f) Organization and Good Standindhe Company and its subsidiaries have been dginized and are validly existing and in good
standing under the laws of their respective judsdis of organization, are duly qualified to dcsimess and are in good standing in each
jurisdiction in which their respective ownershiplease of property or the conduct of their respediiusinesses as currently condur
requires such qualification, and have all power anithority necessary to own or hold their respecgiroperties and to conduct the businesses
in which they are currently engaged, except whieeddilure to be so qualified, in good standindgpave such power or authority would not,
individually or in the aggregate, have a materiblaase effect on the business, properties, findpoisition, results of operations or prospects
of the Company and its subsidiaries taken as aevbiobn the performance by the Company of its aliligps under this Agreement, the
Indenture, the Registration Rights Agreement aed th
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Securities (a “Material Adverse Effect”). The Compaloes not own or control, directly or indirectiny corporation, association or other
entity other than the subsidiaries listed in Sclhe@uo this Agreement.

(g) Capitalization. The Company has an authorized capitalizatioretfogth in each of the Time of Sale Informatiorddhe Offering
Memorandum under the heading “Capitalization”; aldhe outstanding shares of capital stock or o#liity interests of the subsidiaries of
the Company have been duly and validly authorizetlissued, are, to the extent applicable, fully@aid non-assessable and are owned
directly or indirectly by the Company, free andaglef any lien, charge, encumbrance, security ésterestriction on voting or transfer or any
other claim of any third party.

(h) Due Authorization The Company has full right, power and authoritgxecute and deliver this Agreement, the Secsritie
Indenture, the Exchange Securities and the RetigsirRights Agreement (collectively, the “TransactiDocuments”) and to perform its
obligations hereunder and thereunder; and all acgquired to be taken by the Company for the dtepaioper authorization, execution and
delivery of each of the Transaction Documents &edconsummation of the transactions contemplateebitly has been duly and validly
taken.

(i) The Indenture The Indenture has been duly authorized by thegamy and, when duly executed and delivered in aecme with it:
terms by each of the parties thereto, will constituvalid and legally binding agreement of the @any enforceable against the Company in
accordance with its terms, except as enforceabiidy be limited by applicable bankruptcy, insolwerfcaudulent conveyance,
reorganization, moratorium or similar laws affegtthe enforcement of creditors’ rights generallypgrequitable principles relating to
enforceability including principles of good faith@fair dealing (regardless of whether enforcenerbught in a proceeding at law or equity)
(collectively, the “Enforceability Exceptions”); dron the Closing Date, the Indenture will conformall material respects to the requirements
of the Trust Indenture Act of 1939, as amended ‘(fimast Indenture Act”), and the rules and reguas of the Commission applicable to an
indenture that is qualified thereunder.

()) The Securities The Securities have been duly authorized by t@@&ny and, when duly executed, authenticatededsand
delivered as provided in the Indenture and paidcafoprovided herein, will be duly and validly isduend outstanding and will constitute valid
and legally binding obligations of the Company eoéable against the Company in accordance witln thiens, subject to the Enforceability
Exceptions, and will be entitled to the benefitshaf Indenture.

(k) The Exchange Securitie®©n the Closing Date, the Exchange Securitieshaile been duly authorized by the Company, andlyf d
executed, authenticated, issued and deliveredrasroplated by the Registration Rights Agreemenit,bei duly and validly issued and
outstanding and will constitute valid and legaligding obligations of the Company, enforceable agfaihe Company in accordance with
their terms, subject to the Enforceability Excepsioand will be entitled to the benefits of thedntire.
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() Purchase and Registration Rights Agreemeiitsis Agreement has been duly authorized, execanddelivered by the Company.
The Registration Rights Agreement has been dulyasizied by the Company and on the Closing Datelveiltuly executed and delivered by
the Company and, when duly executed and deliveredé¢ordance with its terms by each of the pattieseto, will constitute a valid and
legally binding agreement of the Company enforaealglainst the Company in accordance with its tesoigject to the Enforceability
Exceptions, and except that rights to indemnity emtribution thereunder may be limited by appliedaw and public policy.

(m) Descriptions of the Transaction DocumenEach Transaction Document conforms in all maltegispects to the description thereof
contained in each of the Time of Sale Informatiod the Offering Memorandum.

(n) No Violation or Default Neither the Company nor any of its subsidiarge@)iin violation of its charter or by-laws or slar
organizational documents; (ii) in default, and ner@ has occurred that, with notice or lapse oéton both, would constitute such a defaul
the due performance or observance of any term,m@nteor condition contained in any indenture, magty deed of trust, loan agreement or
other agreement or instrument to which the Compmarany of its subsidiaries is a party or by whish Company or any of its subsidiaries is
bound or to which any of the property or assethefCompany or any of its subsidiaries is subjecgiii) in violation of any applicable law ¢
statute or any judgment, order, rule or regulatibany court or arbitrator or governmental or regoity authority having jurisdiction over the

that would not, individually or in the aggregateasonably be expected to have a Material AdverseEf

(o) No Conflicts. The execution, delivery and performance by them@any of each of the Transaction Documents, theaisse and sale
of the Securities, the issuance of the Exchangeriies and compliance by the Company with the tetinereof and the consummation of the
transactions contemplated by the Transaction Doatsnill not (i) conflict with or result in a breh®or violation of any of the terms or
provisions of, or constitute a default under, resuthe termination, modification or acceleratifin or result in the creation or imposition of
any lien, charge or encumbrance upon any propergsets of the Company or any of its subsidignigsuant to, any indenture, mortgage,
deed of trust, loan agreement or other agreemanstsument to which the Company or any of its alibsies is a party or by which the
Company or any of its subsidiaries is bound or lictv any of the property or assets of the Comparang of its subsidiaries is subject,

(ii) result in any violation of the provisions dfe charter or by-laws or similar organizational wioents of the Company or any of its
subsidiaries or (iii) assuming the accuracy ofré@esentations and warranties of the Initial Paseins contained herein and their compliance
with their agreements contained herein, resulhéwiolation of any applicable law or statute oy ardgment, order, rule or regulation of any
court or arbitrator or governmental or regulatomharity having jurisdiction over the Company oyaf its subsidiaries or any of their
properties, except in the case of clauses (i) aip@dlove, for any such conflict, breach, violatjaefault, lien, charge or encumbrance that
would not, individually or in the aggregate, reasoly be expected to have a Material Adverse Effect.
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(p) No Consents Requireddssuming the accuracy of the representationsasrdanties of the Initial Purchasers contained iheard
their compliance with their agreements containgéineno consent, approval, authorization, ordagjstration or qualification of or with any
court or arbitrator or governmental or regulatomharity is required on the part of the Companytfar execution, delivery and performance
by the Company of each of the Transaction Documémtsissuance and sale of the Securities, tharssuof the Exchange Securities and
compliance by the Company with the terms theredftae consummation of the transactions contemplayetie Transaction Documents,
except for (i) such consents, approvals, authddmsf orders and registrations or qualificationb@age been obtained, (ii) such consents,
approvals, authorizations, orders and registratisregualifications as may be required (1) undediapple state and foreign securities laws in
connection with the purchase and resale of ther8iesuby the Initial Purchasers or (2) with regpecthe Securities and/or the Exchange
Securities (including the related guarantees) uttteeSecurities Act, the Trust Indenture Act angligpble state securities laws as
contemplated by the Registration Rights Agreeme(iiipsuch consents, approvals, authorizatiomdeos and registrations or qualifications
as are expressly contemplated by the Transacti@uents.

(q) Legal ProceedingsExcept as described in each of the Time of Sdtamation and the Offering Memorandum, there ardegal,
governmental or regulatory investigations, acti@lesnands, claims, suits, arbitrations, inquirieproceedings (“Actions”) pending to which
the Company or any of its subsidiaries is a partpavhich any property of the Company or any sfsitibsidiaries is to, the knowledge of the
Company, the subject that, individually or in thligeegate, would reasonably be expected to havetaridioAdverse Effect; and to the
Company'’s knowledge, no such Actions are threatemetntemplated by any governmental or reguladomjority.

(r) Independent Accountant&ach of Ernst & Young LLP and KPMG LLP, who hayegtified certain financial statements of the
Company and its subsidiaries, are independent@abtountants with respect to the Company andilisidiaries within the applicable rules

and regulations adopted by the Commission and tiidCompany Accounting Oversight Board (Unitedt8$) and as required by the
Securities Act.

(s) Title to Real and Personal Propertgxcept as disclosed in each of the Time of S#larination and the Offering Memorandum, the
Company and its subsidiaries have good and marketitlb in fee simple to, or have valid rightsléase or otherwise use, all items of real
personal property that are material to the respedtiisinesses of the Company and its subsidiagmiesich case free and clear of all liens,
encumbrances, claims and defects and imperfeatibiitte except those that (i) do not materiallyeiriere with the use made and proposed to
be made of such property by the Company and itsigiabies or (ii) would not reasonably be expectedividually or in the aggregate, to
have a Material Adverse Effect.

(t) Title to Intellectual Property Except as would not reasonably be expected, ithaiy or in the aggregate, to have a Material
Adverse Effect or as set forth in the Time of Safermation and the Offering Memorandum: (i) then@fmany and its subsidiaries own or
possess adequate rights to use all material pagatent applications, trademarks, service mardetnames, trademark registrations, service
mark registrations, copyrights, licenses and know-(including trade secrets and other unpatenteébamnpatentable proprietary or
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confidential information, systems or procedureseassary for the conduct of their respective busieesand (ii) the conduct of their respec
businesses will not infringe, violate or confliotany material respect with any such rights of athand the Company and its subsidiaries
not received any notice of any claim of infringermenviolation of or conflict with any such rights others.

(u) No Undisclosed Relationship®o relationship, direct or indirect, exists beéweor among the Company or any of its subsidiade
the one hand, and the directors, officers, stoaldrslor other affiliates of the Company or anyt®kubsidiaries, on the other, that would be
required by the Securities Act to be describedyansto Item 404 of Regulation S-K in a registmatibatement on Form S-1 to be filed with
the Commission and that is not so described in e&te Time of Sale Information and the Offeringiorandum.

(v) Investment Company AcThe Company is not, and after giving effect te dfifering and sale of the Securities and the apptin of
the proceeds thereof as described in each of the ©f Sale Information and the Offering Memoranduithnot be an “investment company”
or an entity “controlled” by an “investment compamyithin the meaning of the Investment Company 8£1940, as amended, and the rules
and regulations of the Commission thereunder (ctillely, the “Investment Company Act”).

(w) Taxes. Except, in each case, for (i) any such taxesvodeficiencies that are currently being contestegbod faith by appropriate
proceedings and for which the Company has estalisdequate reserves in accordance with genecaigpted accounting principles or
(i) would not reasonably be expected, individualhjin the aggregate, to have a Material Adversedif(1) the Company and its subsidiaries
have paid all federal, state, local and foreigresafincluding any interest and penalties) and fillkdiax returns required to be paid or filed
through the date hereof and (2) there is no taicigety that has been, or could reasonably be ¢&gdo be, asserted against the Company ol
any of its subsidiaries or any of their respecpveperties or assets.

(x) Licenses and PermitsThe Company and its subsidiaries possess atide certificates, permits and other authorizatissued by,
and have made all declarations and filings witk,appropriate federal, state, local or foreign gorental or regulatory authorities that are
necessary for the ownership or lease of their @smeproperties or the conduct of their respechivsinesses as described in each of the Time
of Sale Information and the Offering Memoranduntgept where the failure to possess or make the saakl not, individually or in the
aggregate, reasonably be expected to have a Makeliarse Effect; and except as described in edtheoTime of Sale Information and the
Offering Memorandum, neither the Company nor angso$ubsidiaries has received notice of any retiogar modification of any such
license, certificate, permit or authorization os lamy reason to believe that any such licenselisaibse, certificate, permit or authorization
will not be renewed in the ordinary course excepére such revocation, modification or non-renewalild not reasonably be expected,
individually or in the aggregate, to have a Matefidverse Effect.

(y) No Labor Disputes No labor disturbance by or dispute with employefethe Company or any of its subsidiaries exisfsmthe
knowledge of the Company, is contemplated or teread and the Company is not aware of any existimguminent labor disturbance by, or
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dispute with, the employees of any of the Companythe Company’s subsidiaries’ principal suppliesscept, in each case, as would not
reasonably be expected to have a Material Adveifeett

(z) Compliance With Environmental Law§) The Company and its subsidiaries (x) aredmpliance with any and all applicable
federal, state, local and foreign laws, rules, l&tipns, requirements, decisions and orders rejdtirthe protection of human health or safety,
the environment, natural resources, hazardous<ar sobstances or wastes, pollutants or contarmsn@otlectively, “Environmental Laws”),
(y) have received and are in compliance with alfrpts, licenses, certificates or other authorizadior approvals required of them under
applicable Environmental Laws to conduct their eztive businesses, and (z) have not received notiaay actual or potential liability und
or relating to any Environmental Laws, including fbe investigation or remediation of any dispawalelease of hazardous or toxic
substances or wastes, pollutants or contaminamtishave no knowledge of any event or condition Waild reasonably be expected to result
in any such notice, and (ii) there are no cosigbilities associated with Environmental Laws ofrelating to the Company or any of its
subsidiaries; except in the case of each of (i)(@phdbove, for any such failure to comply, orlé@é to receive required permits, licenses or
approvals, or cost or liability, as would not, widually or in the aggregate, have a Material AdecEffect. Except as described in each of the
Time of Sale Information and the Offering Memoramgifx) there are no proceedings that are pendinthab are known by the Company to
be contemplated, against the Company or any stitsidiaries under any Environmental Laws in wiicdovernmental entity is also a party,
other than such proceedings regarding which easonably believed no monetary sanctions of $5ll@dmor more will be imposed on the
Company or any of its subsidiaries and (y) the Canypand its subsidiaries are not aware of any noptance by them with Environmental
Laws, or liabilities or other obligations of themder Environmental Laws or laws concerning hazasdmtoxic substances or wastes,
pollutants or contaminants, that could reasonablg)pected to have a Material Adverse Effect.

(aa)Compliance With ERISAExcept as disclosed in each of the Time of S#Hi@rination and Offering Memorandum or as would not
reasonably be expected, individually or in the aggte, to have a Material Adverse Effect (i) eatipleyee benefit plan, within the meaning
of Section 3(3) of the Employee Retirement Incoraeusity Act of 1974, as amended (“ERISA”), for whithe Company or any member of
its “Controlled Group” (defined as any organizatishich is a member of a controlled group of corpiores within the meaning of
Section 414 of the Internal Revenue Code of 198&naended (the “Code”)) would have any liabilitggl, a “Plan”) has been maintained in
compliance with its terms and the requirementsngfapplicable statutes, orders, rules and regulstimcluding but not limited to ERISA a
the Code; (ii) no prohibited transaction, withire tmeaning of Section 406 of ERISA or Section 497the Code, has occurred with respect to
any Plan excluding transactions effected pursuaatdtatutory or administrative exemption; (iiiy fsach Plan that is subject to the funding
rules of Section 412 of the Code or Section 30BRFSA, no failure to satisfy the minimum fundingustlards under Section 412 of the Code
or Section 302 of ERISA, whether or not waived, besurred or is reasonably expected to occur;n@/jreportable event” (within the
meaning of Section 4043(c) of ERISA) has occurneid ceasonably expected to occur; and (v) neitheiCompany nor any member of the
Controlled Group has incurred any liability undéiterlVV of ERISA (other than contributions to thé&aR or premiums to the Pension Benefit
Guarantee Corporation, in the ordinary course aititbwt default) in respect of a Plan (includingraultiemployer plan”, within the meaning
of Section 4001(a)(3) of ERISA.

-10-



(bb) Disclosure Controls The Company maintains an effective system ofcldsure controls and procedures” (as defined ireRGka-
15(e) of the Exchange Act) that is designed to enthat information required to be disclosed byG@umenpany in reports that it files or
submits under the Exchange Act is recorded, precessimmarized and reported within the time pergmiified in the Commission’s rules
and forms, including controls and procedures design ensure that such information is accumulatedcammunicated to the Company’s
management as appropriate to allow timely decisiegarding required disclosure. The Company hasechout evaluations of the
effectiveness of its disclosure controls and pracesi as required by Rule 13a-15 of the Exchange Act

(cc) Accounting Controls The Company maintains systems of “internal cdrdver financial reporting” (as defined in Rule 1B&(f) of
the Exchange Act) that comply with the requiremeritthe Exchange Act and have been designed hynaer the supervision of, its princiy
executive and principal financial officers, or pErs performing similar functions, to provide reaslole assurance regarding the reliability of
financial reporting and the preparation of finahsiatements for external purposes in accordantiegeinerally accepted accounting
principles. The Company maintains internal accagntiontrols sufficient to provide reasonable asstgdhat (i) the maintenance of records
is in reasonable detail that accurately and fagfiects the transactions and disposition of ass§idtsransactions are recorded as necessary to
permit preparation of financial statements in comiity with generally accepted accounting principdes receipts and expenditures are being
made only in accordance with the authorizationsiahagement and directors; (iii) regarding preventintimely detection of unauthorized
acquisitions, the use or disposition of the Compamagsets that could have a material effect on ¢iahstatements; and (iv) interactive dat:
eXtensbile Business Reporting Language includédamrporated by reference in each of the Prelinyirt@ifering Memorandum, the Time of
Sale Information and the Offering Memorandum igppred in accordance with the Commission’s rulesagandelines applicable thereto.
Except as disclosed in each of the Time of Salerin&tion and the Offering Memorandum, there arenaterial weaknesses or significant
deficiencies in the Company’s internal controls.

(dd) Insurance. The Company and its subsidiaries have insuraoeering their respective properties, operationss@anel and
businesses which insurance is in amounts and ingg&inst such losses and risks as are adequate@asonable judgment of the Company
to protect the Company and its subsidiaries anid tegpective businesses; and neither the Compangny of its subsidiaries has (i) recei
notice from any insurer or agent of such insurat tapital improvements or other expenditures egeired or necessary to be made in order
to continue such insurance or (ii) any reason tebe that it will not be able to renew its exigfimsurance coverage as and when such
coverage expires or to obtain similar coverageasonable cost from similar insurers as may bessacgto continue its business.

(ee)No Unlawful PaymentsNeither the Company nor any of its subsidiarieafbiliates, nor any director, officer, or emplayef the
Company or any of its subsidiaries, nor, to the @any’s knowledge, any agent, affiliate, repres@ragadr other person associated with or
acting on behalf of the Company or any of its sdilasies or affiliates, has (i) used any corporate
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funds for any unlawful contribution, gift, enteriaient or other unlawful expense relating to pditictivity; (ii) made or taken an act in
furtherance of an offer, promise or authorizatibamy direct or indirect unlawful payment or bemnédi any foreign or domestic government
official or employee, including of any governmentsted or controlled entity or of a public internaii#d organization, or any person acting in
an official capacity for or on behalf of any of tfeeegoing, or any political party or party offitiar candidate for political office; (iii) violated
or is in violation of any provision of the Forei@orrupt Practices Act of 1977, as amended, or gpliGable law or regulation implementing
the OECD Convention on Combating Bribery of ForeRyblic Officials in International Business Tranats, or committed an offence
under the Bribery Act 2010 of the United Kingdomaay other applicable anti-bribery or anti-coriaptlaw; or (iv) made, offered, agreed,
requested or taken an act in furtherance of angwiful bribe or other unlawful benefit, includingijtiwout limitation, any rebate, payoff,
influence payment, kickback or other unlawful opioper payment or benefit. The Company and itsidighges and affiliates have conduc
their businesses in compliance with applicable-aotiuption laws and have instituted, maintain antbrce and will continue to maintain and
enforce policies and procedures designed to proaradeensure compliance with all applicable antidmy and anti-corruption laws and with
the representation and warranty contained herein.

(ff) Compliance with Money Laundering LawEhe operations of the Company and its subsidiaie and have been conducted at all
times in compliance with all applicable financiatordkeeping and reporting requirements, includlimge of the Bank Secrecy Act, as
amended by Title 11l of the Uniting and StrengthrenAmerica by Providing Appropriate Tools Requitedntercept and Obstruct Terrorism
Act of 2001 (USA PATRIOT Act), and the applicabletiamoney laundering statutes of jurisdictions wehtre Company and its subsidiaries
conduct business, the rules and regulations thdexand any related or similar rules, regulationgudelines, issued, administered or
enforced by any governmental agency (collectivitlg,“Anti-Money Laundering Laws”), and no actionjtsor proceeding by or before any
court or governmental agency, authority or bodgry arbitrator involving the Company or any ofstgsidiaries with respect to the Anti-
Money Laundering Laws is pending or, to the bestirdge of the Company, threatened.

(g9) No Conflicts with Sanctions Lawsi) Neither the Company nor any of its subsidiarinor any director, officer, or employee
thereof, nor, to the Company’s knowledge, any ag#fitiate or representative of the Company or ahits subsidiaries, is an individual or
entity (“Person”) that is, or is owned or contrdlley a Person that is:

(A) the subject of any sanctions administered doreed by the U.S. Department of Treasury’s Offi€é&oreign Assets
Control (*OFAC"), the United Nations Security Coulnf€UNSC"), the European Union (“EU”), Her Majesg/Treasury
(“HMT™), or other relevant sanctions authority (emltively, “Sanctions”), nor

(B) located, organized or resident in a countrieoritory that is the subject of Sanctions (inchgliwithout limitation, Cuba,
Iran, North Korea, Sudan and Syria).
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(i) The Company represents and covenants thatlihet, directly or indirectly, use the proceeddlee offering, or lend,
contribute or otherwise make available such prose¢edny subsidiary, joint venture partner or ofherson:

(A) to fund or facilitate any activities or busisesf or with any Person or in any country or tersitthat, at the time of such
funding or facilitation, is the subject of Sanctpor

(B) in any other manner that will result in a viidden of Sanctions by any Person (including any ®ezarticipating in the
offering, whether as underwriter, advisor, investootherwise).

(iii) Except as detailed in Schedule 3, for thetfiagears, the Company and its subsidiaries hav&mawingly engaged in,
are not now knowingly engaged in, and will not ey, any dealings or transactions with any Persom any country or
territory, that at the time of the dealing or tracit$on is or was the subject of Sanctions.

(hh) Solvency On and immediately after the Closing Date, then@any (after giving effect to the issuance and ehtbe Securities ar
the other transactions related thereto as desciibeach of the Time of Sale Information and thée@fig Memorandum) will be Solvent. As
used in this paragraph, the term “Solvemigans, with respect to a particular date, thatugh slate (i) the present fair market value (or @né¢
fair saleable value) of the assets of the Compsumpi less than the total amount required to paytbbable liabilities of the Company on its
total existing debts and liabilities (including tiogent liabilities) as they become absolute antuned; (ii) the Company is able to realize
upon its assets and pay its debts and other liglsilicontingent obligations and commitments ag thature and become due in the normal
course of business; (iii) assuming consummatiath@fissuance and sale of the Securities as coragadpby this Agreement, the Time of £
Information and the Offering Memorandum, the Conypiamot incurring debts or liabilities beyond ébility to pay as such debts and
liabilities mature; and (iv) the Company is not aggd in any business or transaction, and doesrapbge to engage in any business or
transaction, for which its property would consttuwireasonably small capital.

(i) No Restrictions on Subsidiarie&xcept as is not material to the Company’s abiitmake payments on the Securities when due, nc
subsidiary of the Company is currently prohibitdalectly or indirectly, under any agreement or otinstrument to which it is a party or is
subject, from paying any dividends to the Compdmm making any other distribution on the subsigimicapital stock or similar ownership
interest, from repaying to the Company any loanadwances to the subsidiary from the Company an fransferring any of such
subsidiary’s properties or assets to the Compamep for any such restrictions that will be petadtby the Indenture.

(i) No Broker’'s Fees Neither the Company nor any of its subsidiargea party to any contract, agreement or undersignaiith any
person (other than this Agreement) that would gise to a valid claim against any of them or antidhPurchaser for a brokerage
commission, finder's fee or like payment in conim@tivith the offering and sale of the Securities.
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(kk) Rule 144A Eligibility. On the Closing Date, the Securities will not héhe same class as securities listed on a natsmgalrities
exchange registered under Section 6 of the ExchAnger quoted in an automated inter-dealer quotaslystem; and each of the Preliminary
Offering Memorandum and the Offering Memorandumgfaiss respective date, contains or will contdirttee information that, if requested
by a prospective purchaser of the Securities, wbaldequired to be provided to such prospectivelaser pursuant to Rule 144A(d)(4) ur
the Securities Act.

() No Integration. Neither the Company nor any of its affiliates da$ined in Rule 501(b) of Regulation D) has, digeor through any
agent, sold, offered for sale, solicited offerdtry or otherwise negotiated in respect of, any sc(as defined in the Securities Act), that is
or will be integrated with the sale of the Secastin a manner that would require registratiorhef$ecurities under the Securities Act.

(mm) No General Solicitation or Directed Selling EffortSlone of the Company or any of its affiliates dafined in Rule 501 (b) of
Regulation D) or any other person acting on ittheir behalf (other than the Initial Purchaserpensons acting on their behalf, as to whicl
representation is made) has (i) solicited offersdo offered or sold, the Securities by meansnyffarm of general solicitation or general
advertising within the meaning of Rule 502(c) ofRlkation D or in any manner involving a public affeg within the meaning of Section 4(a)
(2) of the Securities Act or (ii) engaged in ankedted selling efforts within the meaning of Regola S under the Securities ActRégulatior
S”), and all such persons have complied with tHerofg restrictions requirement of Regulation S.

(nn) Securities Law Exemptiong\ssuming the accuracy of the representationsaardanties of the Initial Purchasers contained in
Section 1(b) (including Annex C hereto) and theimpliance with their agreements set forth hergiis, mot necessary, in connection with the
issuance and sale of the Securities to the Iitimthasers and the offer, resale and deliveryeoBtcurities by the Initial Purchasers in the
manner contemplated by this Agreement, the Tin@adé Information and the Offering Memorandum, @ister the Securities under the
Securities Act or to qualify the Indenture under Thrust Indenture Act.

(00) No Stabilization The Company has not taken, directly or indiredlyy action designed to or that could reasonablgxpected to
cause or result in any stabilization or manipulatid the price of the Securities.

(pp) Forward-Looking StatementdNo forward-looking statement (within the meanafdsection 27A of the Securities Act and
Section 21E of the Exchange Act) contained or ipotated by reference in any of the Time of Salerimition or the Offering Memorandum
has been made or reaffirmed without a reasonalsis bahas been disclosed other than in good faith.

(qq) Statistical and Market DataNothing has come to the attention of the Compghay has caused the Company to believe that the
statistical and market-related data included ooiiporated by reference in each of the Time of dtemation and the Offering
Memorandum is not based on or derived from souttsare reliable and accurate in all material eetgp
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(rr) Margin Rules Neither the issuance, sale and delivery of thmuffies nor the application of the proceeds thiebyahe Company &
described in each of the Time of Sale Informatind the Offering Memorandum will violate RegulationU or X of the Board of Governors
of the Federal Reserve System or any other regulati such Board of Governors.

(ss)Sarbanes-Oxley ActThere is and has been no failure on the pati@ftompany or any of the Company’s directors dcefs, in
their capacities as such to comply in all mategapects with any provision of the Sarbanes-Oxleyoh 2002, as amended, and the rules and
regulations promulgated in connection therewitle (tBarbanes-Oxley Act”), including Section 402 tethto loans and Sections 302 and 906
related to certifications.

(tt) Interactive Data The interactive data in eXtensbile Business Rt anguage included or incorporated by referéndbe
Preliminary Offering Memorandum, the Time of Salormation or the Offering Memorandum fairly pretsethe information called for in &
material respects and has been prepared in acaaddth the Commission’s rules and guidelines ayajblie thereto.

4. Further Agreements of the Comparikhe Company covenants and agrees with eachlIRitizhaser that:

(a) Delivery of Copies Until the earlier to occur of (i) the completiofithe initial resale of the Securities by theiadiPurchasers and
(ii) the one year anniversary of the Closing D#te,Company will deliver, without charge, to théifid Purchasers as many copies of the
Preliminary Offering Memorandum, any other TimeSafle Information, any Issuer Written Communicatowl the Offering Memorandum
(including all amendments and supplements theestdhe Representative may reasonably request.

(b) Offering Memorandum, Amendments or Supplemddising the period beginning the date hereof d&edending upon the earlier to
occur of (i) the completion of the initial resalietbe Securities by the Initial Purchasers anctki§ one year anniversary of the Closing Date,
before finalizing the Offering Memorandum or makimrgdistributing any amendment or supplement to@frthe Time of Sale Information or
the Offering Memorandum or filing with the Commimsiany document that will be incorporated by rafeeetherein, the Company will
furnish to the Representative and counsel foriteal Purchasers a copy of the proposed Offerirggiddrandum or such amendment or
supplement or document to be incorporated by reéer¢herein for review, and will not distribute asych proposed Offering Memorandum,
amendment or supplement or file any such documéhttive Commission to which the Representativearally objectsprovided,
however, that the Representative shall not obgeany such filing if the Company obtains adviceofside counsel that such filing is requi
under the rules and regulations of the SecuritietsoA Exchange Act; provided further that the Comypshall have the right to file with the
Commission any report required to be filed by tleenpany under the Exchange Act (based on the ad¥itee Company’s internal or
external counsel) no later than the time periodireg by the Exchange Act.

(c) Additional Written CommunicationBefore making, preparing, using, authorizing,rappng or referring to any Issuer Written
Communication, the Company will furnish to the Regamtative and counsel for the Initial Purchaseapg of such written communication
for review and will not make, prepare, use, autterapprove or refer to any such written commuiooab which the Representative
reasonably objects.
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(d) Notice to the Representativéhe Company will advise the Representative priymphd confirm such advice in writing, (i) of the
issuance by any governmental or regulatory aughofiiny order preventing or suspending the usengfof the Time of Sale Information,
any Issuer Written Communication or the Offeringrivigandum or the initiation or threatening of angqaeding for that purpose; (ii) of the
occurrence of any event at any time prior to thegletion of the initial offering of the Securitias a result of which any of the Time of Sale
Information, any Issuer Written Communication ag tBffering Memorandum as then amended or suppledembuld include any untrue
statement of a material fact or omit to state aenmatfact necessary in order to make the stategrtbetein, in the light of the circumstances
existing when such Time of Sale Information, Iss&itten Communication or the Offering Memorandwsdelivered to a purchaser, not
misleading; and (iii) of the receipt by the Compafiyany notice with respect to any suspension efghalification of the Securities for offer
and sale in any jurisdiction or the initiation breatening of any proceeding for such purpose @@ ompany will use its commercially
reasonable efforts to prevent the issuance of acdly srder suspending any such qualification ofSbeurities and, if any such order is issued,
will use commercially reasonable efforts to obtasnsoon as possible the withdrawal thereof.

(e) Time of Sale Informationif at any time prior to the Closing Date (i) agyent shall occur or condition shall exist as altesf which
any of the Time of Sale Information as then amerateslipplemented would include any untrue stateroeatmaterial fact or omit to state
any material fact necessary in order to make thtestents therein, in the light of the circumstanagder which they were made, not
misleading or (ii) it is necessary to amend or seqment any of the Time of Sale Information to coynplith applicable law, the Company w
promptly notify the Initial Purchasers thereof dodthwith prepare and, subject to paragraph (byapturnish to the Initial Purchasers such
amendments or supplements to any of the Time & B&brmation (or any document to be filed with hemmission and incorporated by
reference therein) as may be necessary so thatatements in any of the Time of Sale Informatiss@aamended or supplemented (including
such documents to be incorporated by referenceithewill not, in light of the circumstances undenich they were made, be misleading or
so that any of the Time of Sale Information wilhgply with applicable law.

() Ongoing Compliance of the Offering Memoranduifrat any time prior to the earlier of (i) thernpletion of the initial resale of the
Securities and (i) the one year anniversary ofGhasing Date, (i) any event shall occur or comditshall exist as a result of which the
Offering Memorandum as then amended or supplemembedt! include any untrue statement of a matedat d6r omit to state any material
fact necessary in order to make the statementsithén the light of the circumstances existing whige Offering Memorandum is deliverec
a purchaser, not misleading or (i) it is necessargmend or supplement the Offering Memoranduwcotaply with applicable law, the
Company will promptly notify the Initial Purchasehereof and forthwith prepare and, subject to grash (b) above, furnish to the Initial
Purchasers such amendments or supplements to filsen@fMemorandum (or any document to be filed Wit Commission and incorpora
by reference therein) as may be
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necessary so that the statements in the Offerinpdd@ndum as so amended or supplemented (includectgdocument to be incorporated by
reference therein) will not, in the light of theatimstances existing when the Offering Memorandudelivered to a purchaser, be misleai
or so that the Offering Memorandum will comply wahplicable law.

(9) Blue Sky ComplianceThe Company will qualify the Securities for of@and sale under the securities or Blue Sky lawaioh
jurisdictions (including Canada) as the Represamathall reasonably request and will continue spediifications in effect so long i
required for the initial offering and resale of tBecurities by the Initial Purchasers; provided tha Company shall not be required to
(i) qualify as a foreign corporation or other entir as a dealer in securities in any such jurtgalicwhere it would not otherwise be required
to so qualify, (i) file any general consent to\see of process in any such jurisdiction or (iljogect itself to taxation in any such jurisdiction
if it is not otherwise so subject.

(h) Clear Market. During the period from the date hereof througtl mcluding the date that is 90 days after the Hateof, the
Company will not, without the prior written conserftthe Representative, offer, sell, contract fb@eotherwise dispose of any debt secur
issued or guaranteed by the Company and havingoa ¢¢ more than one year; provided that the foiregshall not apply to the sale of
Securities under this Agreement or the Exchanger@iss.

(i) Use of ProceedsThe Company will apply the net proceeds fromdale of the Securities as described in each ofithe of Sale
Information and the Offering Memorandum under teading “Use of proceeds.”

(j) Supplying Information While the Securities remain outstanding and egetficted securities” within the meaning of Ruet(a)(3)
under the Securities Act, the Company will, duramy period in which the Company is not subjectrtd e compliance with Section 13 or 15
(d) of the Exchange Act, furnish to holders of Sexurities and prospective purchasers of the Sesudesignated by such holders, upon the
request of such holders or such prospective puechathe information required to be delivered pamuio Rule 144A(d)(4) under the
Securities Act.

(k) DTC. The Company will use commercially reasonablertsfto assist the Initial Purchasers in arrangorgtie Securities to be
eligible for clearance and settlement through Teedsitory Trust Company (“DTC”").

() No Resales by the Companyntil the earlier of the one year anniversaryhaf Closing Date and the completion of the exchange
offer contemplated by the Registration Rights Agrert, the Company will not, and will not permit asfyits affiliates (as defined in Rule
144 under the Securities Act) to, resell any ofSleeurities that have been acquired by any of tleseept for sales of Securities purchase:
the Company or any of its affiliates and resold iimansaction registered under the Securities Act.

(m) No Integration. Neither the Company nor any of its affiliates da$ined in Rule 501(b) of Regulation D) will, ditéy or through
any agent, sell, offer for sale, solicit offersbiay or otherwise negotiate in respect of, any sgc(as defined in the Securities Act), that is or
will be integrated with the sale of the Securifiea manner that would require registration of $seurities under the Securities Act.
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(n) No General Solicitation or Directed Selling Effortslone of the Company or any of its affiliates oy ather person acting on its or
their behalf (other than the Initial Purchasers pexsons acting on their behalf, as to which nceaawnt is given) will (i) solicit offers for, or
offer or sell, the Securities by means of any fafrgeneral solicitation or general advertising witthe meaning of Rule 502(c) of Regulation
D or in any manner involving a public offering wittthe meaning of Section 4(a)(2) of the Securifiesor (ii) engage in any directed selling
efforts within the meaning of Regulation S, andsalth persons will comply with the offering resioas requirement of Regulation S.

(o) No Stabilization The Company will not take, directly or indirectBny action designed to or that could reasonablgipected to
cause or result in any stabilization or manipulatid the price of the Securities.

5. Certain Agreements of the Initial Purchasdtach Initial Purchaser hereby represents anceaghat it has not and will not use,
authorize use of, refer to, or participate in thenping for use of, any written communication tbanstitutes an offer to sell or the solicitation
of an offer to buy the Securities other than (€ Breliminary Offering Memorandum and the OfferiMgmorandum, (ii) any written
communication that contains either (a) no “issnésrimation” (as defined in Rule 433(h)(2) under 8exurities Act) or (b) “issuer
information” that was included (including througtcorporation by reference) in the Time of Sale imfation or the Offering Memorandum,
(i) any written communication listed on Annex A prepared pursuant to Section 4(c) above (inclydimy electronic road show), (iv) any
written communication prepared by such Initial Puager and approved by the Company in advance tmwor (v) any written
communication relating to or that contains the gohthe Securities and/or other information thaswncluded (including through
incorporation by reference) in the Time of Saletniation or the Offering Memorandum.

6. Conditions of Initial Purchasér®bligations. The obligation of each Initial Purchaser to pasd Securities on the Closing D
as provided herein is subject to the performandadlimaterial respects by the Company of its comé&nand other obligations hereunder ar
the following additional conditions:

(a) Representations and WarrantieShe representations and warranties of the Compantained herein shall be true and correct ol
date hereof and on and as of the Closing Datetlandtatements of the Company and its officers ntaday certificates delivered pursuan
this Agreement shall be true and correct on araf #s Closing Date.

(b) No Downgrade Subsequent to the earlier of (A) the Time of Sadd (B) the execution and delivery of this Agreatmé) no
downgrading shall have occurred in the rating adedithe Company or any of its subsidiaries, theiS#s or any other debt or preferred
stock issued or guaranteed by the Company or aity séibsidiaries by any “nationally recognizedistial rating organization”, registered
under Section 15E of the Exchange Act; and (iisach organization shall have publicly announcetlitheas under surveillance or review,
has changed its outlook with respect to, its ratithe Securities or of any other debt securibiepreferred stock issued or guaranteed by the
Company or any of its subsidiaries (other thanramoancement with positive implications of a possilppgrading).
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(c) No Material Adverse ChangeNo event or condition of a type described in BecB(e) hereof shall have occurred or shall exist,
which event or condition is not described in eatthe Time of Sale Information (excluding any amereaht or supplement thereto) and the
Offering Memorandum (excluding any amendment optempent thereto) the effect of which in the readdemaudgment of the Representat
makes it impracticable or inadvisable to proceetth wie offering, sale or delivery of the Securitigsthe terms and in the manner
contemplated by this Agreement, the Time of Sallermation and the Offering Memorandum.

(d) Officer’s Certificate. The Representative shall have received on andthe Closing Date a certificate of an executiffecer of the
Company who has specific knowledge of the Compafiy&cial matters and is reasonably satisfactorthé Representative (i) confirming
that such officer has reviewed the Time of Salerdmiation and the Offering Memorandum and, to thevledge of such officer, the
representations set forth in Sections 3(a) and¥bgof are true and correct, (ii) confirming ttreg other representations and warranties ¢
Company in this Agreement are true and correctthatthe Company has complied in all material respith all agreements and satisfied
all conditions on their part to be performed oisfetd hereunder at or prior to the Closing Datd £ii) to the effect set forth in paragraphs
(b) and (c) above.

(e) Comfort Letters On the date of this Agreement and on the CloBiatg, each of Ernst & Young LLP and KPMG LLP stmllve
furnished to the Representative, at the requetstto€ompany, letters, dated the respective datdsliviery thereof and addressed to the In
Purchasers, in form and substance reasonablyaszitisf to the Representative, containing statermamisnformation of the type customarily
included in accountants’ “comfort lettersl underwriters with respect to the financial sted¢ats and certain financial information containe
incorporated by reference in each of the Time ¢¢ 8Hormation and the Offering Memorandum (it lgetmderstood that the letter of Erns
Young LLP delivered on the Closing Date shall netréquired to contain audit level comfort on arfpimation covered by its initial letter);
providedthat each of the letters delivered on the Closiagel3hall use a “cut-off” date no more than thnegifess days prior to the Closing
Date.

(f) Opinion and 10b-5 Statement of Counsel for the GampWilson Sonsini Goodrich & Rosati, Professionatwation, counsel for
the Company, shall have furnished to the Repreteatat the request of the Company, their writt@imion and 10b-5 statement, dated the
Closing Date and addressed to the Initial Purclsageform and substance reasonably satisfactotlyetdRepresentative, substantially to the
effect set forth in Annex D hereto.

(g) Opinion and 10b-5 Statement of Counsel for theadlfturchasers The Representative shall have received on aofl tag Closing
Date an opinion and 10b-5 statement of Cahill Gor@ldReindelLLr , counsel for the Initial Purchasers, with respecuch matters as the
Representative may reasonably request, and suciseloshall have received such documents and infamas they may reasonably request
to enable them to pass upon such matters.
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(h) No Legal Impediment to Issuancio action shall have been taken and no statulie, regulation or order shall have been enacted,
adopted or issued by any federal, state or forgmrernmental or regulatory authority that wouldp&the Closing Date, prevent the issuance
or sale of the Securities; and no injunction oreorof any federal, state or foreign court shalldhbeen issued that would, as of the Closing
Date, prevent the issuance or sale of the Seauritie

(i) Good Standing The Representative shall have received on anfl the Closing Date satisfactory evidence of thedystanding of
the Company in its jurisdiction of organization dtedgood standing in such other jurisdictionshesRepresentative may reasonably request,
in each case in writing or any standard form aé¢emmunication, from the appropriate governmeniii@ities of such jurisdictions.

() Registration Rights Agreementhe Initial Purchasers shall have received a wmypart of the Registration Rights Agreement that
shall have been executed and delivered by a duhogred officer of the Company.

(k) DTC. The Securities shall be eligible for clearance settlement through DTC.

() Indenture and SecuritiesThe Indenture shall have been duly executed atideded by a duly authorized officer of the Conpand
the Trustee, and the Securities shall have begneaicuted and delivered by a duly authorized effaf the Company and, immediately
following the payment for the Securities pursuanSection 2(b), duly authenticated by the Trustee.

(m) Additional DocumentsOn or prior to the Closing Date, the Company gredGuarantor shall have furnished to the Reprateat
such further certificates and documents as thed®eptative may reasonably request.

All opinions, letters, certificates and evidencenti@ned above or elsewhere in this Agreement steatleemed to be in compliance with
the provisions hereof only if they are in form aubstance reasonably satisfactory to counsel élriitial Purchasers.

7. Indemnification and Contributian

(a) Indemnification of the Initial Purchasers’he Company agrees to indemnify and hold harngash Initial Purchaser, its
affiliates, directors and officers and each pergtemy, who controls such Initial Purchaser witktie meaning of Section 15 of the Securities
Act or Section 20 of the Exchange Act, from andirgfaany and all losses, claims, damages anditiabi(including, without limitation,
reasonable legal fees and other reasonable expi@eesesd in connection with any suit, action ooggeding or any claim asserted, as such
fees and expenses are incurred), joint or sevibial arise out of, or are based upon, any untatersient or alleged untrue statement of a
material fact contained in the Preliminary Offerldgmorandum, any of the other Time of Sale Infoiorgtany Issuer Written
Communication or the Offering Memorandum (or anyeadment or supplement thereto) or any omissioll@ged omission to state therei
material fact necessary in order to make the statésitherein, in the light of the circumstancesanwhich they were made, not misleading,
in each case except insofar as such losses, cldanmsges or liabilities (including
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such legal fees and expenses) arise out of, dyaaed upon, any untrue statement or omission@ged| untrue statement or omission mac
reliance upon and in conformity with any informatieelating to any Initial Purchaser furnished te @ompany in writing by such Initial
Purchaser through the Representative expresslysttherein.

(b) Indemnification of the Companyeach Initial Purchaser agrees, severally angamuify, to indemnify and hold harmless the
Company and its directors and officers and eacbqueiif any, who controls the Company within theamiag of Section 15 of the Securities
Act or Section 20 of the Exchange Act to the saxierd as the indemnity set forth in paragraph fmva, but only with respect to any losses,
claims, damages or liabilities (including, withdimtitation, reasonable legal fees and other redslerexpenses incurred in a connection with
any suit, action or proceeding or any claim asgeds such fees and expenses are incurred) tBataut of, or are based upon, any untrue
statement or omission or alleged untrue statenmreotnission made in reliance upon and in conformiih any information relating to such
Initial Purchaser furnished to the Company in wgtby such Initial Purchaser through the Representaxpressly for use in the Preliminary
Offering Memorandum, any of the other Time of Safermation, any Issuer Written Communication cg tBffering Memorandum (or any
amendment or supplement thereto), it being undedsémd agreed that the only such information cémsikthe following: the fourth sentence
of the eighth paragraph and the ninth paragrapih eader the heading “Plan of Distribution” in tAeeliminary Offering Memorandum and
the Offering Memorandum.

(c) Notice and Proceduredf any suit, action, proceeding (including anwgmmental or regulatory investigation), claim or
demand shall be brought or asserted against asgmar respect of which indemnification may be ddymursuant to either paragraph (a) or
(b) above, such person (the “Indemnified Persoh@ligpromptly notify the person against whom suatheimnification may be sought (the
“Indemnifying Person”) in writing; providethat the failure to notify the Indemnifying Perssimall not relieve it from any liability that it may
have under paragraph (a) or (b) above except textent that it has been materially prejudicedaftigh the forfeiture of substantive rights or
defenses) by such failure; and providddrther, that the failure to notify the Indemnifying Pemsghall not relieve it from any liability that it
may have to an Indemnified Person otherwise thaemuparagraph (a) or (b) above. If any such praogeshall be brought or asserted agz
an Indemnified Person and it shall have notifiegl ittdemnifying Person thereof, the Indemnifyingd@ershall retain counsel reasonably
satisfactory to the Indemnified Person (who shat| without the consent of the Indemnified Perdmncounsel to the Indemnifying Person
represent the Indemnified Person and any otheitdeeito indemnification pursuant to this Sectioth@t the Indemnifying Person may
designate in such proceeding and shall pay theaileg®xpenses of such proceeding and shall pagdiseand expenses of such counsel
related to such proceeding, as incurred. In ank puaceeding, any Indemnified Person shall haveitf to retain its own counsel, but the
fees and expenses of such counsel shall be axplemse of such Indemnified Person unless (i) tdernmifying Person and the Indemnified
Person shall have mutually agreed to the contfaythe Indemnifying Person has failed within @asenable time to retain counsel reasonably
satisfactory to the Indemnified Person; (iii) timnelémnified Person shall have reasonably conclutdtiere may be legal defenses available
to it that are different from or in addition to 8eavailable to the Indemnifying Person; or (i@ ttamed parties in any such proceeding
(including any impleaded parties) include both ltiemnifying Person and the Indemnified
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Person and representation of both parties by tme smunsel would be inappropriate due to actupbtential differing interests between
them. It is understood and agreed that the IndgrmgifPerson shall not, in connection with any peating or related proceeding in the same
jurisdiction, be liable for the reasonable fees arpenses of more than one separate firm (in additi any local counsel) for all Indemnifi
Persons, and that all such fees and expensesshaimbursed as they are incurred. Any such sepfinm for any Initial Purchaser, its
affiliates, directors and officers and any confpretsons of such Initial Purchaser shall be deséghiatt writing by Morgan Stanley & Co. LLC
and any such separate firm for the Company, itsctirs and officers and any control persons oQbepany shall be designated in writing
by the Company. The Indemnifying Person shall molidble for any settlement of any proceeding aéfdavithout its written consent, but if
settled with such consent or if there be a findbjuent for the plaintiff, the Indemnifying Persagrees to indemnify each Indemnified Person
from and against any loss or liability by reasorswéh settlement or judgment. No Indemnifying Perswall, without the written consent of
the Indemnified Person, effect any settlement gf@anding or threatened proceeding in respect aélwdiny Indemnified Person is or could
have been a party and indemnification could haemls®ught hereunder by such Indemnified Persoesarduch settlement (x) includes an
unconditional release of such Indemnified Persofigim and substance reasonably satisfactory to swemnified Person, from all liability
on claims that are the subject matter of such aicg and (y) does not include any statement as amy admission of fault, culpability or a
failure to act by or on behalf of any Indemnifiegrgon.

(d) Contribution. If the indemnification provided for in paragrafd) or (b) above is unavailable to an Indemnifietdsen or
insufficient in respect of any losses, claims, dgesaor liabilities referred to therein, then eauntleimnifying Person under such paragraph, in
lieu of indemnifying such Indemnified Person thereer, shall contribute to the amount paid or pagdiyl such Indemnified Person as a re
of such losses, claims, damages or liabilitieg(§uch proportion as is appropriate to reflectrfative benefits received by the Company on
the one hand and the Initial Purchasers on the &t the offering of the Securities or (ii) ifdtallocation provided by clause (i) is not
permitted by applicable law, in such proportiorisaappropriate to reflect not only the relative &fts referred to in clause (i) but also the
relative fault of the Company on the one hand &ednitial Purchasers on the other in connectiath Wie statements or omissions that
resulted in such losses, claims, damages or fi@silias well as any other relevant equitable deamations. The relative benefits received by
the Company on the one hand and the Initial Pusgsamn the other shall be deemed to be in the saspective proportions as the net
proceeds (before deducting expenses) receivedeb@dmpany from the sale of the Securities anddts discounts and commissions
received by the Initial Purchasers in connecti@retvith, as provided in this Agreement, bear toatygregate offering price of the Securities.
The relative fault of the Company on the one hamditae Initial Purchasers on the other shall berdahed by reference to, among other
things, whether the untrue or alleged untrue statd¢rof a material fact or the omission or allegetssion to state a material fact relates to
information supplied by the Company or by the &liPurchasers and the parties’ relative intentykadge, access to information and
opportunity to correct or prevent such statemermoission.

(e) Limitation on Liability. The Company and the Initial Purchasers agrestthatuld not be just and equitable if contribution
pursuant to this Section 7 were determined

-22-



by prorataallocation (even if the Initial Purchasers wereteel as one entity for such purpose) or by anyratfethod of allocation that does
not take account of the equitable consideratiofesned to in paragraph (d) above. The amount paghgable by an Indemnified Person as a
result of the losses, claims, damages and liasliteferred to in paragraph (d) above shall be ddeminclude, subject to the limitations set
forth above, any reasonable legal or other reaseratpenses incurred by such Indemnified Pers@ommection with any such action or
claim. Notwithstanding the provisions of this Senti7, in no event shall an Initial Purchaser beiiregl to contribute any amount in excess of
the amount by which the total discounts and comipmissreceived by such Initial Purchaser with respethe offering of the Securities
exceeds the amount of any damages that such IRiti@haser has otherwise been required to paydspneof such untrue or alleged untrue
statement or omission or alleged omission. No pegeolty of fraudulent misrepresentation (withirettneaning of Section 11(f) of the
Securities Act) shall be entitled to contributioarh any person who was not guilty of such frauduteisrepresentation. The Initial
Purchasers’ obligations to contribute pursuanhi® $ection 7 are several in proportion to thespeztive purchase obligations hereunder and
not joint.

(H Non-Exclusive Remedie3he remedies provided for in this Section 7 areaxclusive and shall not limit any rights or reties
that may otherwise be available to any IndemniRedson at law or in equity.

8. Termination This Agreement may be terminated in the absaliseretion of the Representative, by notice toGoenpany, if
after the execution and delivery of this Agreemaamd on or prior to the Closing Date (i) trading grely shall have been suspended or
materially limited on the New York Stock Exchangelte Nasdaq Global Select Market; (ii) tradingaafy securities issued or guaranteed by
the Company shall have been suspended on any egeloain any over-theeunter market; (iii) a general moratorium on cormeisd banking
activities shall have been declared by federal@wN ork State authorities; or (iv) there shall haeeurred any outbreak or escalation of
hostilities or any change in financial markets oy aalamity or crisis, either within or outside tHaited States, that, in the judgment of the
Representative, is material and adverse and makapriacticable or inadvisable to proceed with dfffering, sale or delivery of the Securities
on the terms and in the manner contemplated byAiisement, the Time of Sale Information and théefdig Memorandum.

9. Defaulting Initial Purchaser

(a) If, on the Closing Date, any Initial Purchadefaults on its obligation to purchase the Seasithat it has agreed to purchase
hereunder, the nodefaulting Initial Purchasers may in their disayatarrange for the purchase of such Securitieghigr @ersons satisfacta
to the Company on the terms contained in this Agesg. If, within 36 hours after any such defaultamy Initial Purchaser, the natefaulting
Initial Purchasers do not arrange for the purclodiseich Securities, then the Company shall beledtib a further period of 36 hours within
which to procure other persons satisfactory tanive-defaulting Initial Purchasers to purchase sseturities on such terms. If other persons
become obligated or agree to purchase the Sesuitie defaulting Initial Purchaser, either the1g@faulting Initial Purchasers or the
Company may postpone the Closing Date for up ® fiiM business days in
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order to effect any changes that in the opinioncefnsel for the Company or counsel for the InBiatchasers may be necessary in the Tir
Sale Information, the Offering Memorandum or in atlyer document or arrangement, and the Compameadgo promptly prepare any
amendment or supplement to the Time of Sale Infaomar the Offering Memorandum that effects angtsahanges. As used in this
Agreement, the term “Initial Purchasentludes, for all purposes of this Agreement untesscontext otherwise requires, any person nisd
in Schedule 1 hereto that, pursuant to this Se@jgrurchases Securities that a defaulting InRiaichaser agreed but failed to purchase.

(b) If, after giving effect to any arrangements tloe purchase of the Securities of a defaultingdihPurchaser or Initial Purchast
by the nondefaulting Initial Purchasers and the Company asiged in paragraph (a) above, the aggregate pahaimount of such Securit
that remains unpurchased does not exceedtmventh of the aggregate principal amount oftedl$ecurities, then the Company shall hav
right to require each non-defaulting Initial Purséato purchase the principal amount of Securitiassuch Initial Purchaser agreed to
purchase hereunder plus such Initial Purchaseo'sapashare (based on the principal amount of Secuttiassuch Initial Purchaser agree
purchase hereunder) of the Securities of such Hefgunitial Purchaser or Initial Purchasers fanieh such arrangements have not been
made.

(c) If, after giving effect to any arrangements tioe purchase of the Securities of a defaultingidiniPurchaser or Initial Purchasers
by the nondefaulting Initial Purchasers and the Company asigded in paragraph (a) above, the aggregate pahaimount of such Securit
that remains unpurchased exceeds one-eleventle afjiregate principal amount of all the Securitesf the Company shall not exercise the
right described in paragraph (b) above, then tlgiges@ment shall terminate without liability on theerfpof the nordefaulting Initial Purchaser
Any termination of this Agreement pursuant to tBection 9 shall be without liability on the partthé Company, except that the Company
will continue to be liable for the payment of expes as set forth in Section 10 hereof and excapthle provisions of Section 7 hereof shall
not terminate and shall remain in effect.

(d) Nothing contained herein shall relieve a dedfaglinitial Purchaser of any liability it may hate the Company or any non-
defaulting Initial Purchaser for damages causeiiishgefault.

10. Payment of Expenses

(a) Whether or not the transactions contemplatethisyAgreement are consummated or this Agreensaerininated, the
Company agrees to pay or cause to be paid all aostgxpenses incident to the performance of ligaions hereunder, including without
limitation, (i) the costs incident to the authotiea, issuance, sale, preparation and deliveryhefSecurities and any taxes payable by it in
connection; (ii) the costs incident to the preparaaind printing of the Preliminary Offering Memadum, any other Time of Sale
Information, any Issuer Written Communication ane Offering Memorandum (including any amendmergupplement thereto) and the
distribution thereof; (iii) the costs of reprodugiand distributing each of the Transaction Docusig(it) the reasonable fees and expenses of
the Company'’s counsel and independent accountanti$ie fees and expenses incurred in
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connection with the registration or qualificatiomdadetermination of eligibility for investment dfeé Securities under the laws of such
jurisdictions (including Canada) as the Represergamhay designate and the preparation, printingdistibution of a Blue Sky Memorandt
(including the related fees and expenses of codaséthe Initial Purchasers); (vi) any fees charbgdating agencies for rating the Securities;
(vii) the fees and expenses of the Trustee ancgayping agent (including related fees and expensasycounsel to such parties as may be
agreed by the Company, the Trustee, and the pagagt); (viii) all expenses and application feesiimed in connection with the application
for the approval of the Securities for book-entgnsfer by DTC; and (ix) all expenses incurredhs €ompany in connection with any “road
show” presentation to potential investors (exchpt,tsubject to Section 10(b), the Initial Purchashall pay 100% of the cost of any aircraft
used in connection with the “road show”).

(b) If (i) this Agreement is terminated pursuanstection 8(ii) (other than as the result of an ¢wénhe type described in
Section 8(i)), (ii) the Company for any reasonddad tender the Securities for delivery to theidiPurchasers or (iii) the Initial Purchasers
decline to purchase the Securities for any reasomitted under this Agreement, the Company ageesitnburse the Initial Purchasers for
all out-of-pocket costs and expenses (including#asonable fees and expenses of their counseharfdll cost of any aircraft used in
connection with the “road show”)) reasonably inedrby the Initial Purchasers in connection witls thgreement and the offering
contemplated hereby.

11. Persons Entitled to Benefit of Agreemefihis Agreement shall inure to the benefit of &edbinding upon the parties hereto,
and to the benefit of the indemnified parties neferto in Section 7 hereof, and in each case thgpective successors. Nothing in this
Agreement is intended or shall be construed to giweother person any legal or equitable right,a@yror claim under or in respect of this
Agreement or any provision contained herein. Napaser of Securities from any Initial Purchasetldleadeemed to be a successor merely
by reason of such purchase.

12. Survival. The respective indemnities, rights of contribaticepresentations, warranties (it being understbatisuch
representations and warranties are made only the afate hereof and as of the date of any offiamttificate delivered pursuant to Section 6
(d)) and agreements of the Company and the Iitiathasers contained in this Agreement or made by dehalf of the Company or the
Initial Purchasers pursuant to this Agreement graartificate delivered pursuant hereto shall stenthe delivery of and payment for the
Securities and shall remain in full force and effeegardless of any termination of this Agreenmrany investigation made by or on behalf
of the Company or the Initial Purchasers.

13. Certain Defined TermsFor purposes of this Agreement, (a) except whererwise expressly provided, the term “affiliatets
the meaning set forth in Rule 405 under the Saeariict; (b) the term “business day” means anyatagr than a day on which banks are
permitted or required to be closed in New York C{t) the term “Exchange Act” means the Securiigshange Act of 1934, as amended;
(d) the term “subsidiary” has the meaning set famtRule 405 under the Securities Act; and (e)ténm “written communication” has the
meaning set forth in Rule 405 under the Securhiets
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14. Compliance with USA Patriot Actn accordance with the requirements of the US#idtaAct (Title Il of Pub. L. 107-56
(signed into law October 26, 2001)), the Initiaréhasers are required to obtain, verify and reatfiammation that identifies their respective
clients, including the Company, which informatiomayrinclude the name and address of their respeciimats, as well as other information
that will allow the Initial Purchasers to propeidientify their respective clients.

15. Miscellaneous.

(a) Authority of the Representativény action by the Initial Purchasers hereundey bmtaken by Morgan Stanley & Co. LLC
behalf of the Initial Purchasers, and any sucloadtiken by Morgan Stanley & Co. LLC shall be birgdupon the Initial Purchasers.

(b) Notices. All notices and other communications hereundatli dfe in writing and shall be deemed to have lukén given if
mailed or transmitted and confirmed by any standiamah of telecommunication. Notices to the InitRrchasers shall be given to the
Representative ¢/o Morgan Stanley & Co. LLC, 1586a8lway, New York, New York 10036, Attention: HiYleld Syndicate Desk, with a
copy to the Legal Department. Notices to the Comppsdnall be given to it at Netflix, Inc., 100 Windier Circle, Los Gatos, California 95032
(fax: (408) 317-0414); Attention: David Wells wighcopy to Wilson Sonsini Goodrich Rosati, ProfasaicCorporation, 650 Page Mill Road,
Palo Alto, California 94304 (fax: (650) 493-681A)tention John A. Fore.

(c) Governing Law This Agreement and any claim, controversy orulisarising under or related to this Agreementldieal
governed by and construed in accordance with the &f the State of New York.

(d) Waiver of Jury Trial Each of the parties hereto hereby waives any tatrial by jury in any suit or proceeding arigiaut of
or relating to this Agreement.

(e) Counterparts This Agreement may be signed in counterpartsdwhiay include counterparts delivered by any stahftam
of telecommunication), each of which shall be agioal and all of which together shall constituteeaand the same instrument.

(H Amendments or WaiverdNo amendment or waiver of any provision of thigrdement, nor any consent or approval to any
departure therefrom, shall in any event be effectinless the same shall be in writing and signetthdyarties hereto.

(g) Headings. The headings herein are included for convenieficeference only and are not intended to be dadrdo affect ths
meaning or interpretation of, this Agreement.

[Remainder of page intentionally left blank]
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If the foregoing is in accordance with your undansling, please indicate your acceptance of thigément by signing in the space
provided below.

Very truly yours,
NETFLIX, INC.

By: /s/ David Hyman

Name David Hyman
Title: General Counsel and Secret

Accepted: February 4, 20:
MORGAN STANLEY & CO. LLC

For itself and on behalf of the several Initial
Purchasers listed in Schedule 1 her

By: /s/ Jonathon Rauen
Name: Jonathon Raue
Title: Vice Presiden
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Initial Purchase

Morgan Stanley & Co. LL(
Goldman, Sachs & Ci

J. P. Morgan Securities LL

Allen & Company LLC
Total

Schedule

Principal Amour

$200,000,00
$ 80,000,00
$ 80,000,00

$ 40,000,00
$400,000,00



Netflix Streaming Services, In

NGS Services LL(

Red Envelope Entertainment LLC
NFGH LLC

Netflix Argentina S.R.L (en liquidacior
Netflix Entretenimento Brasil Ltd:
Netflix Luxembourg S.ar.

Netflix Streaming Services Luxembourg S.a
Netflix México S. DE R.L. DE C.V
Netflix Holdings, LLC

Netflix Entertainment, LLC

Netflix Studios, LLC

Storybuilders, LLC

Schedule



Schedule

None.



ANNEX A

a. Additional Time of Sale Information

1. Term sheet containing the terms of the Secariigbstantially in the form of Annex



ANNEX B

NETELIN

Pricing term sheet dated February 4, 2014 to Preliinary Offering Memorandum dated February 4, 2014 ofNetflix, Inc. (the

“Company”)

This pricing term sheet is qualified in its entyrély reference to the Preliminary Offering Memoramd The information in this pricing term
sheet supplements the Preliminary Offering Memounamdnd supersedes the information in the Prelingi@dfering Memorandum to the
extent inconsistent with the information in thelPnenary Offering MemorandunOther information (including financial information)
presented in the Preliminary Offering Memorandum isdeemed to have changed to the extent affected betchanges described hereil

The notes have not been registered under the Sesukict of 1933, as amended, or the securities lafnany other jurisdiction and are being
offered only to (1) “qualified institutional buyéras defined in Rule 144A under the Securities &ud (2) outside the United States to non-
U.S. persons in compliance with Regulation S utlderSecurities Act.

Issuer:
Guarantees:

Security Description
Distribution:

Face:

Gross Proceed
Coupon:

Maturity:

Offering Price:

Yield to Maturity:
Spread to Treasur
Benchmark

Interest Pay Date:
Record Dates
Beginning:

Optional Redemptior
Change of Control
Trade Date
Settlement Date:

(T+1

Netflix, Inc.

The notes generally are not required to be guaedritg any subsidiaries. In the future,
the notes may be guaranteed on a senior unsecaseldy certain subsidiarie
Senior Unsecured Not

144A/RegS with Contingent Registration Rig

$400,000,00(

$400,000,00(

5.750%

March 1, 202¢

100.000%

5.750%

+313 basis point

UST 2.750% due November 15, 2C

March 1 and Septembel

February 15 and August :

September 1, 201

Make-whole call at T+50bps prior to maturi

Put @ 101% of principal plus accrued intel

February 4, 201

February 19, 201

The initial purchasers expect that delivery of tloges will be made to investors on or
about February 19, 2014, which will be the 10thiess day following the date of tt



offering memorandum (such settlement being refeiweas T+10). Under Rule 15c6-1
under the Securities Exchange Act of 1934, as aptrtcades in the secondary market
are required to settle in three business daysssithe parties to any such trade expre
agree otherwise. Accordingly, purchasers who wistnade notes more than three
business days prior to February 19, 2014 will mpiired, by virtue of the fact that the
notes initially settle in T+10, to specify an altate settlement arrangement to prevent a
failed settlement. Purchasers of the notes who teistade the notes prior to their
deliver date hereunder should consult their adsisor

CUSIP: 144A: 64110L AF:
Reg S: U74079 AC

ISIN: 144A: US64110LAF3:
Reg S: USU74079AC5

Denominations 2,000x1,00(¢

Join-Lead Bookrunners Morgan Stanle
Goldman, Sachs & Co.
J.P. Morgan

Cc-Manager: Allen & Company LLC

This material is confidential and is for your information only and is not intended to be used by any@nother than you. This
information does not purport to be a complete desdption of the notes or the offering. Please referatthe Preliminary Offering
Memorandum for a complete description.

This communication is being distributed in the Unied States solely to qualified institutional buyersas defined in Rule 144A under the
Securities Act, and outside the United States sojefo non-U.S. persons, as defined under Regulatich

This communication does not constitute an offer tgell the notes and is not a solicitation of an offéo buy the notes in any jurisdiction
where the offer or sale is not permitted.

Any disclaimer or other notice that may appear belw is not applicable to this communication and shoudl be disregarded. Such
disclaimer or notice was automatically generated aa result of this communication being sent via Blanberg or another
communication system.



ANNEX C

Restrictions on Offers and Sales Outside the Urfiiedies

In connection with offers and sales of Securitietsiole the United States:

(a) Each Initial Purchaser acknowledges that tlei®tées have not been registered under the Sezudict and may not be offered or
sold within the United States or to, or for the@aat or benefit of, U.S. persons except pursuaahtexemption from, or in transactions not
subject to, the registration requirements of theuiges Act.

(b) Each Initial Purchaser, severally and not jgimepresents, warrants and agrees that:

(i) Such Initial Purchaser has offered and soldSkeurities, and will offer and sell the Securitigs as part of their distribution at
any time and (B) otherwise until 40 days afterltier of the commencement of the offering of theusiies and the Closing Date, only
in accordance with Regulation S under the Secarfiet (“ Regulation 3) or Rule 144A or any other available exemptioonfr
registration under the Securities Act.

(i) None of such Initial Purchaser or any of iffiletes or any other person acting on its or thehalf has engaged or will engage
in any directed selling efforts with respect to Becurities, and all such persons have compliedvaihdomply with the offering
restrictions requirement of Regulation S.

(iiif) At or prior to the confirmation of sale of grSecurities sold in reliance on Regulation S, duadfal Purchaser will have sent
each distributor, dealer or other person receiaiisglling concession, fee or other remunerationghechases Securities from it during
the distribution compliance period a confirmatiamotice to substantially the following effect:

“The Securities covered hereby have not been ergdtunder the U.S. Securities Act of 1933, as aexiithe “ Securities A¢), and
may not be offered or sold within the United Staieto, or for the account or benefit of, U.S. jpais (i) as part of their distribution at
any time or (ii) otherwise until 40 days after thter of the commencement of the offering of theusities and the date of original
issuance of the Securities, except in accordantteRégulation S or Rule 144A or any other availademption from registration unc
the Securities Act. Terms used above have the mgsugiiven to them by Regulation S.”

(iv) Such Initial Purchaser has not and will notegrinto any contractual arrangement with any iistor with respect to the
distribution of the Securities, except with itsilétes or with the prior written consent of ther@gany.



Terms used in paragraph (a) and this paragrapin@not otherwise defined in this Agreement haeentieanings given to them by
Regulation S.

(c) Each Initial Purchaser, severally and not jgimepresents, warrants and agrees that:

(i) it has only communicated or caused to be comoated and will only communicate or cause to bemomicated any invitatio
or inducement to engage in investment activity lfimithe meaning of Section 21 of the United Kingdéimancial Services and Markets
Act 2000 (the “ ESMA")) received by it in connection with the issuesate of any Securities in circumstances in whicttiSe 21(1) of
the FSMA does not apply to the Company; and

(ii) it has complied and will comply with all apphble provisions of the FSMA with respect to anythdone by it in relation to tt
Securities in, from or otherwise involving the WdtKingdom.

(d) Each Initial Purchaser acknowledges that nmadtas been or will be taken by the Company thaild/permit a public offering of
the Securities, or possession or distribution gfa@fithe Time of Sale Information, the Offering Merandum, any Issuer Written
Communication or any other offering or publicity texdal relating to the Securities, in any countnjuwisdiction where action for that purpc
is required.

(e) Each Initial Purchaser severally and not jginttpresents, warrants and agrees that, in reladieach Member State of the Europ
Economic Area which has implemented the Prospdeiiestive (each, a “ Relevant Member Stdtewith effect from and including the date
on which the Prospectus Directive is implementethat Relevant Member State (the “ Relevant Implegaion Date’), it has not made and
will not make an offer of the Securities to the lain that Relevant Member State other than:

(i) to any legal entity which is a qualified invests defined in the Prospectus Directive;

(ii) to fewer than 100 or, if the Relevant Memb¢at8 has implemented the relevant provision oPBE) PD Amending Directiv
150, natural or legal persons (other than qualifie@stors as defined in the Prospectus Directa®permitted under the Prospectus
Directive, subject to obtaining the prior consefthe initial purchaser; or

(iii) in any other circumstances falling within Adke 3(2) of the Prospectus Directive.

For the purposes of this provision, the expresaiotoffer of the Securities to the publiici’ relation to any Securities in any Relevant Men
State means the communication in any form and pynagans of sufficient information on the termshe# pffer and the Securities to be
offered so as to enable an investor to decide toh@aise or subscribe the Securities, as the samdenagried in that Relevant Member State
by any measure implementing the Prospectus Diredtithat Relevant Member State, the expressioosiiactus Directive” means Directive
2003/71/EC (and amendments thereto, including @1® 2D Amending Directive, to the exte



implemented in the Relevant Member State) and dedwany relevant implementing measure in each Retévember State and the
expressior‘2010 PD Amending Directiv’ means Directive 2010/73/E!I



ANNEX D

The Company has been duly incorporated and éx@ting corporation in good standing under thveslaf the State of Delaware
with corporate power and authority to own its pmbigs and conduct its business as described iDigEosure Package and the
Final Offering Memorandurr

The Company is duly qualified as a foreign coagion for the transaction of business and is iodgstanding in the State of
California.

The Company has all requisite corporate powexezute and deliver the Purchase Agreement, tgstRation Rights Agreement,
the Indenture and the Securities and to performbtgations under the terms of the Purchase Ages¢nthe Registration Rights
Agreement, the Indenture and the Securi

The Purchase Agreement has been duly authorizedyesd and delivered by the Compa

The Securities have been duly authorized byCibmapany and, when executed by the Company andrgighted by the Trustee in
the manner provided for in the Indenture and issauetidelivered to the Initial Purchasers againgireant of the purchase price
therefor specified in the Purchase Agreement iln@tzce with the terms of the Purchase Agreemeliiganstitute valid and
binding obligations of the Company, enforceableimgadhe Company in accordance with their termsaiticbe entitled to the
benefits of the Indentur

Each of the Registration Rights Agreement and tidemture has been duly authorized, executed anceded by the Company a
constitutes a valid and binding agreement of them@amy, enforceable against the Company in accoedaithb its respective
terms.

The issuance and sale of the Securities anelibeution, delivery and performance by the Comprits obligations under the
Purchase Agreement, the Registration Rights Agregrtee Indenture and the Securities and the conmation of the transactior
therein contemplated do not (i) violate the Certife of Incorporation or the Bylaws, (ii) violateyal.S. federal or New York or
California state law, rule or regulation that irr @xperience is normally applicable to general hess$ corporations in relation to
transactions of the type contemplated by the Peeldgreement or the DGCL, (iii) violate any ordeju@lgment known to us of
any U.S. federal or New York or California stateidamr governmental agency or body having jurisdicbver the Company or
any of its properties or (iv) violate or constitatelefault under any Reviewed Agreem

No consent, approval, authorization, order, regi&tn or qualification of or with any U.S. fedemlNew York or California stat
court or governmental agency



body that in our experience is normally applicablgeneral business corporations in relation tosaations of the type
contemplated by the Purchase Agreement or any Reéastate court or governmental agency or bodyupnitsto the DGCL is
required for the issue and sale of the Securitigh@consummation by the Company of the transastimntemplated by the
Purchase Agreement, the Registration Rights Agraeeorehe Indenture, except (i) as may be expresstyemplated by the
Purchase Agreement, the Registration Rights Agregmtee Indenture or the Securities and (ii) suzhsents, approvals,
authorizations, registrations or qualificationgveay be required under state securities or Bluel&kg in connection with the
purchase and distribution of the Securities byltiitéal Purchasers (as to which we express no opin

9. The statements set forth in the Disclosure Rgekad the Final Offering Memorandum under theicapt‘Description of notes”
and “Exchange offer and registration rights agregtfh@nsofar as such statements purport to cortsetéummaries of the legal
matters, documents or proceedings referred toitheaecurately summarize in all material respeugsrhatters referred to there

10. The Company is not, and upon the issuancesdb#turities and the application of the net prosdleerefrom, will not be, required
to register as a“investment compan” as such term is defined in the Investment CompartyohA1940, as amende

11. No registration of the Securities under the Act andjualification of an indenture under the Trustdnture Act with respe
thereto, is required for the offer, sale and delivef the Securities by the Company to the Iniakchasers pursuant to the
Purchase Agreement and the initial resale of tleei®es by the Initial Purchasers in the mannertemplated by the Purchase
Agreement and the Final Offering Memorandum (ingeinderstood that no opinion is expressed asytsansequent resale of 1
Securities)

12. The statements set forth in the Disclosure &geland the Final Offering Memorandum under théi@apCertain U.S. federal
income tax considerations,” insofar as they purfmaummarize matters of United States federalnrectax laws or legal
conclusions with respect thereto, accurately surizmam all material respects the matters referoetthérein.

We have participated in conferences with certafit@fs and other representatives of the Compamyesentatives of the Initial
Purchasers, counsel for the Initial Purchasersapiesentatives of the current and prior independentified public accountants of the
Company at which the contents of the Disclosur&k&ge, the Final Offering Memorandum and relatedensitvere reviewed and discussed
and, although we do not assume any responsibdityhie accuracy, completeness or fairness of tkel@8ure Package or the Final Offering
Memorandum (except to the extent of our statemientaragraphs 9 and 12 above), and we have maawlependent chec



or verification thereof, no facts have come to atiention in the course of such review and discussthat have caused us to believe that:

(i) the Disclosure Package, as of | n.aNew York time on | ], 2014 (thagplicable Time”), contained an untrue
statement of a material fact or omitted to stateaterial fact necessary in order to make the setésrtherein, in light of the
circumstances under which they were made, not adshg (it being understood that we are not calleshuto and do not comment on
the financial statements and the notes theretdiaadcial statement schedules and other finaneitd derived from such financial
statements or schedules included therein or ontitiee:from); or

(ii) the Final Offering Memorandum, as of its dateas of the date hereof, contained or containsnéiue statement of a material
fact or omitted or omits to state a material faatessary in order to make the statements thereiheilight of the circumstances under
which they were made, not misleading (it being ustb®d that we are not called upon to and do neingent on the financial stateme
and the notes thereto and financial statement stdednd other financial data derived from suchrfiial statements or schedules
included therein or omitted therefrom).

We also advise you that, on the basis of the farggdo our knowledge, except as set forth in tiecl@sure Package and the Final
Offering Memorandum, there are no pending or tlemead actions, suits or proceedings against the @oyninat we believe would have a
material adverse effect on the business, resutbpefations, or financial condition of the Compamy its subsidiaries, taken as a whole, or
would materially and adversely affect the abilifittte Company to perform its obligations under Bechase Agreement, the Registration
Rights Agreement, the Indenture and the Securities.

Such opinion and statement may include customayrnagtions, qualifications, limitations and excepsidqwhich shall be substantially
consistent with drafts of such opinion and statandetivered to counsel for the Initial Purchaseisnto the date of the Purchase Agreem:



Exhibit 99.1

Netflix Announces Proposed $400 Million Offering ofSenior Notes

LOS GATOS, CA, February 4, 2014 — Netflix, Inc. @d#&aq: NFLX) today announced that it intends torpBebject to market and other
considerations, $400 million aggregate principabant of senior notes due 2024 (the “Notes”) throagtoffering to qualified institutional
buyers pursuant to Rule 144A under the Securititiso0A1933, as amended (the “Securities Act”), antside the United States to non-U.S.
persons pursuant to Regulation S under the SexsAit.

The interest rate, redemption provisions and direns of the Notes will be determined by negotisibetween Netflix and the initial
purchasers.

Netflix intends to use the net proceeds from tffisring for general corporate purposes, includingital expenditures, investments, work
capital and potential acquisitions and strategingactions.

This announcement does not constitute an offeelt@s a solicitation of an offer to buy any of tlewegoing securities, nor shall there be any
offer, solicitation or sale in any state or jurdéin in which such an offer, solicitation or saleuld be unlawful. The Notes have not been
registered under the Securities Act or any statargies laws and may not be offered or sold inltimited States absent registration or an
applicable exemption from such registration requiats.



Exhibit 99.2

Netflix Prices $400 Million Offering of 5.750% Senbr Notes

LOS GATOS, CA, February 4, 2014 — Netflix, Inc. (SRAQ: NFLX) today announced the pricing of an afigrof $400 million aggregate
principal amount of its 5.750% senior notes dued2@e “Notes”). The Notes are being offered tolifjea institutional buyers pursuant to
Rule 144A under the Securities Act of 1933, as atadr(the “Securities Act”), and outside the Unigdtes to non-U.S. persons pursuant to
Regulation S under the Securities Act. The satbh®Notes is expected to close on February 19, 2ibject to the satisfaction of customary
closing conditions. Interest on the Notes will acat a rate of 5.750% per year, and will be payabtash semi-annually in arrears,
beginning on September 1, 2014.

The Notes will mature on March 1, 2024, unlessigarépurchased or redeemed. Holders may requitdiX\®e repurchase their Notes upon
the occurrence of certain change of control evansspurchase price equal to 101% of the prin@pabunt thereof plus accrued and unpaid
interest, if any.

Netflix intends to use the net proceeds from tffiering for general corporate purposes, includiagital expenditures, investments, work
capital and potential acquisitions and strategingactions.

This announcement is neither an offer to sell nsoleitation to buy any of the foregoing secustiaor shall there be any sale of the
securities, in any jurisdiction in which such offeolicitation or sale would be unlawful prior gistration or qualification under the securi
laws of any such jurisdiction. The Notes will net tegistered under the Securities Act, or any stterities laws, and may not be offered or
sold in the United States except pursuant to ampikien from the registration requirements of theB#ies Act and applicable state secur
laws.



