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NETELTL

Shares of Common Stock issuable upon conversion of
Zero Coupon Convertible Notes due 2018

Netflix, Inc. issued $200,000,000 aggregate priacgmount of its Zero Coupon Convertible Notes 208 in a private placeme
transaction in November 2011. This prospectushelused by selling securityholders to resell therat of our common stock, par value
$0.001 per share, issuable upon conversion of ttes

Our common stock is listed on the NASDAQ Globad@éarket under the symbol “NFLX.” On March 22,120 the last reported sale price
of our common stock was $118.73 per share.

Investing in our common stock involves risks. £ Risk Factors” beginning on page 3.

The Securities and Exchange Commission and stateusities regulators have not approved or disapprdvwbese securities, or determined
if this prospectus is truthful or complete. Any regsentation to the contrary is a criminal offense.

March 23, 201:
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We have not authorized anyone to provide you withnformation that is different from that contained or incorporated by
reference in this prospectus or in any free writingorospectus prepared by or on behalf of us or to wibh we have referred you. We tak
no responsibility for, and can provide no assurances to the reliability of, any other information that others may give you. This
prospectus is not an offer to sell or a solicitatio of an offer to buy securities in any jurisdictionwhere such offer or sale of securities
would be unlawful. You should not assume that thenformation in this prospectus, including any information incorporated by
reference or in any free writing prospectus prepard by or on behalf of us or to which we have referra you, is accurate as of any date
other than their respective dates. If any statemenin one of these documents is inconsistent with gatement in another document
having a later date—for example, a document incorp@ted by reference in this prospectus—the statemerh the document having the
later date modifies or supersedes the earlier stateent.

Information contained on our website does not daristpart of this prospectus.

In this prospectus, “Netflix,” “the Company,” “we’us,” “our,” or similar words refer to Netflix, kn and its consolidated

subsidiaries.
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SUMMARY

This summary highlights information contained elsere in this prospectus and the documents incotedrhy reference.
This summary does not contain all of the infornratizat you should consider before deciding to ibiresur common stock. You should
read this entire prospectus and the documents pmated by reference carefully including the “Ris&ctors” on page 3 of this
prospectus and our consolidated financial statementd the related notes and other documents incated by reference

NETFLIX, INC.

We are the world’s leading Internet subscriptiorviee for enjoying TV shows and movies. Our sulisers can instantly
watch unlimited TV shows and movies streamed dveinternet to their TVs, computers and mobile deviand in the United States,
our subscribers can receive standard definition B\Vdhd their high definition successor, Blu-raycdiéollectively referred to as
“DVD"), delivered quickly to their homes.

Our core strategy is to grow our streaming subsonbusiness domestically and globally. We areticoously improving th
customer experience, with a focus on expandingstteaming content, enhancing our user interfacesatehding our streaming service
to even more Internet-connected devices, whilersgayithin the parameters of our consolidated nebme and operating segment
contribution profit targets. In the past, we haveused on operating margin targets. Going forwaedwill be operating within the
parameters of contribution profit targets for eatbur operating segments. Contribution profitédided as revenue less cost of rever
and marketing expenses.

We are a pioneer in the Internet delivery of TVwh@nd movies, launching our streaming servicéd®i72 Since this launch,
we have developed an ecosystem of Internet-comheleteices and have licensed increasing amountsriét that enable consumers tg
enjoy TV shows and movies directly on their TVsingauters and mobile devices. As a result of thefaetef we have experienced
growing consumer acceptance of and interest iméigery of TV shows and movies directly over théernet. We believe that the DVD
portion of our domestic service will be a fadinffetientiator to our streaming success.

Prior to July 2011, in the United States, our strieg and DVD-by-mail operations were combined amolssribers could
receive both streaming content and DVDs underglssitihybrid” plan. In July 2011, we introduced DMinly plans and separated the
combined plans, making it necessary for subscrivas wish to receive both DVDs-by-mail and streagndontent to have two separate
subscription plans. This resulted in a price insesr our members who were taking a combinatioouofunlimited DVDs-by-mail and
unlimited streaming services. We made a subsegumer@uncement during the third quarter of 2011 corieg the rebranding of our
DVD-by-mail service and the separation of the D\Wp+hail and streaming websites. The consumer reattitime price change, and t
lesser degree, the branding announcement, wasegative, leading to significant customer candeltet \We subsequently retracted
plans to rebrand our DVD-by-mail service and setgaifee DVD-by-mail and streaming websites.

In September 2010, we began international opermatigroffering our streaming service in Canada.dpt&mber 2011, we
expanded our streaming service to Latin AmericataedCaribbean. In January 2012, we launched oearsiing service in the UK and
Ireland. We anticipate significant contributionges in the International streaming segment in 20h#! we reach our goal of global
profitability, we do not intend to launch additidmaernational markets.

An investment in our common stock involves a highefree of risk. See “Risk Factors” beginning on pagé and
incorporated by reference in this prospectus.

We were incorporated in Delaware in August 1997 @dpleted our initial public offering in May 200Qur principal
executive offices are located at 100 Winchestetl€ilLos Gatos, California 95032, and our telephmmaber is (408) 540-3700. We
maintain a website at www.netflix.com. The contasfteur website are not incorporated in, or otheeatb be regarded as part of, this
prospectus.
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Common stock offered

Use of proceeds

Risk Factors

NASDAQ symbol for our common stot

THE OFFERING

Up to 2,331,060 shares of our common stock issugtbe
conversion of our Zero Coupon Convertible Notes 2008, plus
an indeterminate number of shares of common stwatkmay be
issued in connection with any stock split, stoockidknd,
recapitalization or similar event as describechmindenture
governing the note!

The selling securityholders will receive all of theceeds from
the sale of the common stock pursuant to this masis, and we
will receive none of such proceel

See “Risk Factors” contained and incorporated fgreace in
this prospectus for important information regardirsgand an
investment in our common stoc

NFLX
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RISK FACTORS

Before you invest in our common stock, you shoaidfally consider the following risks, in additibmthe other information
contained and incorporated by reference in thisspectus. If any of the following risks actually ; our business, financial condition and
results of operations could be harmed. In that cése trading price of our common stock could degliand you could lose all or part of your
investment.

Risks Related to Our Business
If our efforts to attract and retain subscribers are not successful, our business will be adverselyfedted.

We have experienced significant subscriber growtr the past several years. Our ability to contitauattract subscribers will
depend in part on our ability to consistently pdevbur subscribers with a valuable and quality @gpee for selecting and viewing TV sho
and movies. Furthermore, the relative service Ew@ntent offerings, pricing and related featwfesompetitors to our service may adversely
impact our ability to attract and retain subscrib&ompetitors include MVPDs with free TV Everywaiand VOD content, Internet movie
and TV content providers, including both those firatvide legal and illegal (or pirated) entertaimineideo content, DVD rental outlets and
kiosk services and entertainment video retail stdfeconsumers do not perceive our service offgtinbe of value, or if we introduce new or
adjust existing services that are not favorablgiesd by them, we may not be able to attract silests. In addition, many of our subscribers
are rejoining our service or originate from wordrobuth advertising from existing subscribers. If efforts to satisfy our existing subscrib
are not successful, we may not be able to atttdagcsibers, and as a result, our ability to mamégaid/or grow our business will be adversely
affected. Subscribers cancel their subscriptiooutoservice for many reasons, including a percepgtiat they do not use the service
sufficiently, the need to cut household expensesijability of content is limited, DVD delivery t&s too long, competitive services provide a
better value or experience and customer servicessare not satisfactorily resolved. We must comalig add new subscribers both to replace
subscribers who cancel and to grow our businessriaegur current subscriber base. If too many ofsalnscribers cancel our service, or if
are unable to attract new subscribers in numbdfigisnt to grow our business, our operating resultll be adversely affected. If we are
unable to successfully compete with current and o@wpetitors in both retaining our existing sullsers and attracting new subscribers, our
business will be adversely affected. Further, dessive numbers of subscribers cancel our semwieenay be required to incur significantly
higher marketing expenditures than we currentlycgdte to replace these subscribers with new siliess.

If we are unable to compete effectively, our busirss will be adversely affected.

The market for entertainment video is intensely petitive and subject to rapid change. New techriefognd evolving business
models for delivery of entertainment video contitaiglevelop at a fast pace. The growth of Intenwetrected devices, including TVs,
computers and mobile devices has increased theismrsacceptance of Internet delivery of entertamm@leo. Through these new and
existing distribution channels, consumers are dfdrvarious means for consuming entertainment viflee various economic models
underlying these differing means of entertainmeaé delivery include subscription, pay-per-view;supported and piracy-based models.
All of these have the potential to capture meanihgégments of the entertainment video market. &eempetitors have longer operating
histories, larger customer bases, greater brarmdynéion and significantly greater financial, matikg and other resources than we do. They
may secure better terms from suppliers, adopt mggeessive pricing and devote more resources kmtdagy, fulfillment, and marketing.
New entrants may enter the market with unique serefferings or approaches to providing entertaimmeleo and other companies also 1
enter into business combinations or alliancesgtrahgthen their competitive positions. If we anahie to successfully or profitably compete
with current and new competitors, programs andreldgies, our business will be adversely affecét, we may not be able to increase or
maintain market share, revenues or profitability.

If we are unable to continue to recover from the ngative consumer reaction to our price change and bér announcements made
during the third quarter of 2011, our business willbe adversely affected.

In the third quarter of 2011, we made a seriesxnabancements regarding our business, includinggparation of our unlimited
DVD-by-mail and unlimited streaming plans with aresponding price change for some of our custontieesrebranding of our DVD-byrail
service, and the subsequent retraction of our ftansbrand our DVD-bynail service. Consumers reacted negatively to taageuncement
adversely impacting our brand and
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resulting in higher than expected customer caniefis. These adverse effects, coupled with theeamingly long-term and fixed-cost nature
of our content acquisition licenses, will likelyrdmue to have an adverse impact on our resultgpefations. While we have seen a return to
growth in our core domestic streaming segment, @ievwe the process of repairing our brand will tekee. If we are unable to continue to
repair the damage to our brand, our results ofaijmars, including cash flow, will be adversely atfed.

Changes in consumer viewing habits, including morevidespread usage of TV Everywhere, VOD or other siitar on demand methods
of entertainment video consumption could adverselgffect our business.

The manner in which consumers view entertainmedeosis changing rapidly. Digital cable, wireless émternet content
providers are continuing to improve technologi@stent offerings, user interface, and business tadHat allow consumers to access
entertainment video-on-demand with interactive bdijtiees including start, stop and rewind. The dma through which entertainment video
can be consumed are also changing rapidly. Todmtent from cable service providers may be viewethptops and content from Internet
content providers may be viewed on TVs. Althoughpravide our own Internet-based delivery of contdhiwing our subscribers to stream
certain TV shows and movies to their Internet-catee televisions and other devices, if other prexksdf entertainment video address the
changes in consumer viewing habits in a mannerishagtter able to meet content distributor andsoomer needs and expectations, our
business could be adversely affected.

If we are not able to manage our growth, our busings could be adversely affected.

We are currently engaged in an effort to expandoparations internationally, grow our streaming/ger with new content and
across more devices, as well as continue to opewtBVD service within the United States. Manyoof systems and operational practices
were implemented when we were at a smaller scad@@fations and we are undertaking efforts to négttae vast majority of our systems
(other than DVD-related) to cloud-based procesgsssve undertake all these changes, if we are lnletta manage the growing complexity
of our business, including improving, refining ewising our systems and operational practicespbasiness may be adversely affected.

If the market segment for consumer paid commercialree Internet streaming of TV shows and movies satates, our business will be
adversely affected.

The market segment for consumer paid commerciallfreernet streaming of TV shows and movies hawgrsignificantly. Much
of the increasing growth can be attributed to thitg of our subscribers to stream TV shows and/i@e on their TVs, computers and mobile
devices. A decline in our rate of growth could gate that the market segment for online subscrigti@sed entertainment video is beginning
to saturate. While we believe that this segmentamihtinue to grow for the foreseeable futurehitmarket segment were to saturate, our
business would be adversely affected.

If our efforts to build strong brand identity and i mprove subscriber satisfaction and loyalty are nosuccessful, we may not be able to
attract or retain subscribers, and our operating results may be adversely affected.

We must continue to build and maintain strong brigledtity. We believe that strong brand identityl We important in attracting
subscribers who may have a number of choices frbinhwo obtain entertainment video.

If our efforts to promote and maintain our brane aot successful, our operating results and ouityatn attract subscribers may
be adversely affected. From time to time, our stibscs express dissatisfaction with our serviceluding among other things, our title
availability, inventory allocation, delivery prosisg and service interruptions. Furthermore, tipiatty devices that enable instant streaming
of TV shows and movies from Netflix may not meensomer expectations. To the extent dissatisfaetittmour service is widespread or not
adequately addressed, our brand may be adverspctad and our ability to attract and retain subscs may be adversely affected. With
respect to our planned international expansionwillealso need to establish our brand and to therwe are not successful, our business in
new markets would be adversely impacted.

If we are unable to manage the mix of subscriber aisition sources, our subscriber levels and markaig expenses may be adversely
affected.

We utilize a broad mix of marketing programs tomode our service to potential new subscribers. Wtain new subscribers
through our online marketing efforts, includinggbaearch listings, banner ads, text links and ssimm-based e-mails, as well as our active
affiliate program. We also engage our consumeitrelgics partners to

4
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generate new subscribers for our service. In amditve have engaged in various offline marketirggpams, including TV and radio
advertising, direct mail and print campaigns, consupackage and mailing insertions. We also acquitember of subscribers who rejoin
service having previously cancelled their membgrsilie maintain an active public relations programnmtrease awareness of our service
drive subscriber acquisition. We opportunisticaltljust our mix of marketing programs to acquire selvscribers at a reasonable cost with
the intention of achieving overall financial godfswe are unable to maintain or replace our sosiafesubscribers with similarly effective
sources, or if the cost of our existing sourcesdases, our subscriber levels and marketing expenag be adversely affected.

If we are unable to continue using our current marleting channels, our ability to attract new subscrilers may be adversely affected.

We may not be able to continue to support the nmizngg@f our service by current means if such atiigiare no longer available
us, become cost prohibitive or are adverse to oginless. If companies that currently promote ounrise decide that we are negatively
impacting their business, that they want to compsiee directly with our business or enter a simtilasiness or decide to exclusively support
our competitors, we may no longer be given acaessith marketing channels. In addition, if ad ratesease, we may curtail marketing
expenses or otherwise experience an increase imarketing costs. Laws and regulations imposeicgisins on the use of certain channels,
including commercial e-mail and direct mail. We ntiayit or discontinue use or support ofreil and other activities if we become concer
that subscribers or potential subscribers deem aativities intrusive, which could affect our godthwr brand. If the available marketing
channels are curtailed, our ability to attract reeluscribers may be adversely affected.

The increasingly long-term and fixed-cost nature obur content acquisition licenses may adversely &tt our financial condition and
future financial results.

In connection with obtaining content, particulafidy streaming content, we typically enter into mykar, fixed-fee licenses with
studios and other distributors. Such contractuairadments are detailed in the Contractual Obligatisection of Iltem 7 Management’s
Discussion and Analysis of Financial Condition &webults of Operations included in our Annual Reporform 10-K for the fiscal year
ended December 31, 2011 incorporated herein byemde. Furthermore, we plan on increasing the levebmmitted content licensing in
anticipation of our service and subscriber basevgrg. To the extent subscriber and/or revenue draletnot meet our expectations, our
liquidity and results of operations could be adebraffected as a result of these content licensorgmitments and our flexibility in planning
for, or reacting to changes in our business andniuket segments in which we operate could beédiinit

If we become subject to liability for content thatwe distribute through our service, our results of perations would be adversely
affected.

As a distributor of content, we face potential li@pfor negligence, copyright, patent or tradetarfringement or other claims
based on the nature and content of materials thatistribute. We also may face potential liabifity content uploaded from our users in
connection with our communitselated content or movie reviews. If we becomeldiathen our business may suffer. Litigation toeshef thes:
claims could be costly and the expenses and dansaigésg from any liability could harm our resuttoperations. We cannot assure that we
are insured or indemnified to cover claims of thigpes or liability that may be imposed on us.

If studios and other content distributors refuse tolicense streaming content to us upon acceptablertes, our business could be
adversely affected.

Streaming content over the Internet involves tberising of rights which are separate from and iaddpnt of the rights we
acquire when obtaining DVD content. Our abilitypi@vide our subscribers with content they can watstantly therefore depends on stuc
and other content distributors licensing us conspetifically for Internet delivery. The licenseripels and the terms and conditions of such
licenses vary. If the studios and other conterttitistors change their terms and conditions omaréonger willing or able to license us
content, our ability to stream content to our subscs will be adversely affected. Unlike DVD, stneing content is not subject to the First
Sale Doctrine. As such, we are completely depenaieithe studio or other content distributor torise us content in order to access and
stream content. Many of the licenses provide ferdtudios or other content distributor to withdigamtent from our service relatively quick
Because of these provisions as well as other actienmay take, content available through our sereén be withdrawn on short notice. In
addition, the studios and other content distribaittave great flexibility in licensing content. Theyy elect to license content exclusively to a
particular provider or otherwise limit
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the types of services that can deliver streamingerd. For example, HBO licenses content from ssitlike Warner Bros. and the license
provides HBO with the exclusive right to such caonhtegainst other subscription services, includimgfik. As such, Netflix cannot license
certain Warner Bros. content for delivery to itbstribers while Warner Bros. may nonetheless lie¢he same content to transactional VOD
providers. If we are unable to secure and mainighits to streaming content or if we cannot otheendbtain such content upon terms that are
acceptable to us, our ability to stream TV shows movies to our subscribers will be adversely inpdcand our subscriber acquisition and
retention could also be adversely impacted. Asstirg content license agreements expire, we mospuatiate new terms which may not be
favorable to us. If this happens, the cost of olitgj content could increase and our margins magdversely affected. As we grow, we are
able to spend an increasingly larger amount fotitlemsing of streaming content. We believe thatdtreaming content we make available to
our subscribers is sufficiently diversified, sublattwe will not be forced to pay licensing feesdontent in excess of our desired contribution
profit targets. We believe that any failure to geacontent will manifest in lower subscriber aciiga and retention and not in materially
reduced margins. Given the multiple-year duratiod largely fixed nature of content licenses, ifdeenot experience subscriber acquisition
and retention as forecasted, our margins may badtef by these fixed content licensing costs. kample, as a result of events over the
several months, we have experienced slower grdveth anticipated and our margins have been negaiiwglacted. During the course of our
license relationship, various contract administraissues can arise. To the extent that we ardeit@besolve any of these issues in an
amicable manner, our relationship with the studiog other content distributors or our access téectmimay be adversely impacted.

We rely upon a number of partners to offer instantstreaming of content from Netflix to various devics.

We currently offer subscribers the ability to remestreaming content through their PCs, Macs aherdhternet-connected
devices, including Blu-ray players and TVs, digitadeo players, game consoles and mobile devicesinfénd to continue to broaden our
capability to instantly stream TV shows and mot@sther platforms and partners over time. If we ot successful in maintaining existing
and creating new relationships, or if we encoutgehnological, content licensing or other impeditedn our streaming content, our ability
grow our business could be adversely impacted.a@rgements with our consumer electronics partmersypically between one and three
years in duration and our business could be adyeaffected if, upon expiration, a number of ourtpars do not continue to provide acces
our service or are unwilling to do so on terms atalele to us. Furthermore, devices are manufactamddsold by entities other than Netflix
and while these entities should be responsibl¢h®devices’ performance, the connection betweesetlllevices and Netflix may nonetheless
result in consumer dissatisfaction toward Netfidauch dissatisfaction could result in claims agfails or otherwise adversely impact our
business. In addition, technology changes to aaasting functionality may require that partnersatpdheir devices. If partners do not
update or otherwise modify their devices, our sEErnand our subscribers’ use and enjoyment couttegatively impacted.

If subscriptions to our domestic DVD segment declia faster than anticipated, our business could be adrsely affected.

The number of subscriptions to our DVD-ail offering declined significantly following ouyarice change. We anticipate that 1
decline will continue. We believe, however, that ttomestic DVD business will continue to generagificant contribution profit for our
business. In addition, we believe that DVD willd&aluable consumer proposition and studio prefitter for the next several years, even as
DVD sales decline. The contribution profit geneddby our domestic DVD business will help providgital resources to fund losses arising
from our growth internationally. To the extent thia rate of decline in our DVD-by-mail businesgiisater than we anticipate, our business
could be adversely affected. Because we are piliyrfadused on building a global streaming servibe, resources allocated to maintaining
DVD operations and the level of management focuswrDVD business are limited. To the extent thataxperience degradation in service
in our DVD-by-mail business, subscribers’ satisfattvith our service could be negatively impacted ave could experience an increase in
cancellations, which could adversely impact oulifess.

If U.S. Copyright law were altered to amend or elinmate the First Sale Doctrine or if studios were taelease or distribute titles on
DVD in a manner that attempts to circumvent or limit the effects of the First Sale Doctrine, our busiess could be adversely affected.

Under U.S. Copyright Law, once a copyright owneisse copy of his work, the copyright owner relighes all further rights to
sell or otherwise dispose of that copy. While tbpyight owner retains the underlying copyrighttie expression fixed in the work, the
copyright owner gives up his ability to control tfage of the work once it had been sold. As sudega DVD is sold into the market, those
obtaining the DVD are permitted to re-sell it, rérdr
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otherwise dispose of it. If Congress or the cowese to change or substantially limit this FirsteSaoctrine, our ability to obtain content and
then rent it could be adversely affected. By wagxdmple, the Court of Appeals for the 9th Cirtisis ruled that the First Sale Doctrine did
not apply to sales of software that contained emtiral limitations on resales. To the extent sualling were extended to DVD sales, our
ability to obtain content for subsequent rentallddae adversely impacted. Likewise, if content pdevs agree to limit the sale or distribution
of their content in ways that try to limit the affe of the First Sale Doctrine, our business cteléddversely affected. For example, we have
entered into agreements with several studios t@ydble availability of new release DVDs for rerftal a period of time following the DVDs
release to the retail market and, in connectiorethizh, these studios have prohibited certain efrttvholesalers from selling DVDs to us
prior to such availability. Furthermore, certaimtent owners, from time to time, have establishedusive rental windows with particular
outlets. This happened in late 2006 and againtén2807 when Blockbuster announced arrangemerttscertain content owners pursuant to
which Blockbuster would receive content on DVDstental exclusively by Blockbuster. To the extemtent is to be distributed exclusively
and not to retail vendors or distributors, we cdutdprevented from obtaining such content, andetlod®ur competitors who access such
content could enjoy a corresponding competitiveastlvge. To the extent the content is also soldtalvendors or distributors, under curr
law, we would not be prohibited from obtaining aedting such content pursuant to the First Saletfid@c Nonetheless, to the extent content
owners do not distribute to us directly or throtlybir wholesalers or otherwise establish exclustveal windows, it will impact our ability to
obtain such content in the most efficient manneh, @amsome cases, in sufficient quantity to satdgynand. If such arrangements were to
become more commonplace or if additional impedimémbbtaining content were created, our abilitpltain content could be impacted and
our business could be adversely affected.

Increased availability of new releases to other disbution channels prior to, or on parity with, the release on DVD, coupled with
delayed availability of such DVDs through our serie, could adversely affect our business.

DVDs currently enjoy a competitive advantage owtain other distribution channels, such as payvEw and some types of
VOD distribution, because of the early distributisimdow on the DVD format. The window for new redea on DVD is generally exclusive
against and earlier than certain other forms oftheatrical movie distribution, such as pay-pemyiesgular (“non-premium”) VOD, SVOD,
premium pay TV, and other forms of TV exploitatidre length and exclusivity of each window for ed@tribution channel are determined
solely by the studio releasing the title. Over plast several years, we have seen distributorstaatjasexperiment with the traditional
distribution channels and timing. For example,aerbther forms of non-theatrical distribution hdezn developed for certain new movie
releases, resulting in their ndimeatrical availability prior to and during the DMiandow. In addition, the major studios have shuetkcertait
release windows and/or have increasingly made e&ase movies available on VOD simultaneously ir o the release on DVD e.g. via
“premium VOD”, and in a limited number of instancesnultaneously with theatrical release. If otbistribution channels were to receive
priority over, or parity with, the DVD window, colgd with delayed availability of such DVD throughreservice, subscriber’s perception of
value in our service could decrease and our busicesld be adversely affected. Further, as thesghiition channels shift, our relative
position to them, either in DVD or streaming, mmpact our subscribers’ perception of or value insmrvice and our business could be
adversely affected.

Delayed availability of new release DVDs for rentatould adversely affect our business.

Our licensing agreements with several studios reghat we do not rent new release DVDs until speréod of time after such
DVDs are first made available for retail sale. Thagreements provide us with less expensive coagewell as deeper copy depth than we
might otherwise have absent the delay, thus impgibth our business and consumer experience. \Aieral competitors have used the
delayed availability of DVD content through ourgee to differentiate their own services, we do believe that this delayed availability has
materially impacted our subscriber growth or satisbn. Nonetheless, it is possible that the dilaybtaining new release content could
impact consumer perception of our service or otlErwegatively impact subscriber satisfaction. lkenore, in January 2012, Warner Hc
Entertainment announced it was increasing the garialelay to fifty-six days. If other studios weteincrease the period of delay and /or if
our subscriber satisfaction is negatively impadtgdhis increase in the Warner delay, our busicestd be adversely impacted.

We could be subject to increased costs arising fromur acquisition of DVD content and our subscribersdemand for DVD titles that
could adversely affect our operations and financiaperformance.

We obtain DVDs through a mix of revenue sharingeagrents and direct purchases. The type of agreemecutilize to acquire
DVD content depends on the economic terms we cgatiae as well as studio preferences. If we are
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unable to negotiate favorable terms to acquirdd¥®s, our contribution profits may be adverselyeated. Furthermore, during the course of
our agreements, various contract administratiomeisgan arise. To the extent that we are unalskstdve any of these issues in an amicable
manner, our relationship with the studios and ilistors or our access to content may be adversghacted. Direct purchase of DVDs
requires us to be able to accurately forecast ddnmaarder to ensure that we have enough copieditie to satisfy but not exceed demant
that our subscriber satisfaction is not negatiwelgacted. However, if we purchase excess copiil@br experience an increase in usage of
a title without a corresponding increase in sulbgerietention and growth, our content and fulfilivheosts will increase disproportionately to
revenues thus adversely affecting our operatinglteOur content costs as a percentage of revararealso increase if our subscribers select
titles that were acquired under more expensivema¥ehare arrangements more often than they sghesttitles acquired through direct
purchase or lower cost revenue share arrangements.

Any significant disruption in our computer systemsor those of third-parties that we utilize in our operations could result in a loss or
degradation of service and could adversely impactus business.

Subscribers and potential subscribers access otics¢hrough our Web site or their TVs, computgane consoles or mobile
devices. Our reputation and ability to attractaire&nd serve our subscribers is dependent uparlibble performance of our computer
systems and those of third-parties that we utilizeur operations. Interruptions in these systemsyith the Internet in general, including
discriminatory network management practices, couddke our service unavailable or degraded or otlserWinder our ability to deliver
streaming content or fulfill DVD selections. Froimé to time, we experience service interruptions laave voluntarily provided affected
subscribers with a credit during periods of extehdetage. Much of our software is proprietary, amdrely on the expertise of our
engineering and software development teams focthénued performance of our software and compaytstems. Service interruptions,
errors in our software or the unavailability of quumer systems used in our operations could dimithistoverall attractiveness of our
subscription service to existing and potential subers.

Our servers and those of third-parties we use iroparations are vulnerable to computer virusegsighl or electronic break-ins
and similar disruptions, which could lead to intgrtions and delays in our service and operationgedisas loss, misuse or theft of data. Our
Web site periodically experiences directed attactended to cause a disruption in service. Anynapits by hackers to disrupt our service or
our internal systems, if successful, could harmhbusiness, be expensive to remedy and damagemutation. Our insurance does not cover
expenses related to attacks on our Web site anigitsystems. Efforts to prevent hackers from émgeour computer systems are expensiv
implement and may limit the functionality of oumgiees. Any significant disruption to our serviceiternal computer systems could resu
a loss of subscribers and adversely affect oumlegsiand results of operations.

We utilize our own communications and computer hare systems located either in our facilities othiat of a third-party Web
hosting provider. In addition, we utilize third-painternet-based or “cloud” computing services@mnection with our business operations.
We also utilize third-party content delivery netk®to help us stream TV shows and movies in highnae to Netflix subscribers over the
Internet. Problems faced by our third-party Wehtings cloud computing, or content delivery netwerkviders, including technological or
business-related disruptions, could adversely imntiecexperience of our subscribers. In additioesf floods, earthquakes, power losses,
telecommunications failures, break-ins and simelagnts could damage these systems and hardwaaeise them to fail completely. As we
do not maintain entirely redundant systems, a gising event could result in prolonged downtime of operations and could adversely affect
our business.

We rely upon Amazon Web Services to operate certaimspects of our service and any disruption of or terference with our use of the
Amazon Web Services operation would impact our opations and our business would be adversely impacted

Amazon Web Services, or AWS, provides a distribut@thputing infrastructure platform for businessragiens, or what is
commonly referred to as a cloud computing seri¢e.have architected our software and computer sss® as to utilize data processing,
storage capabilities and other services provideAWS. Currently, we run the vast majority of oungauting on AWS. Given this, along w
the fact that we cannot easily switch our AWS opens to another cloud provider, any disruptioroofnterference with our use of AWS
would impact our operations and our business wbalddversely impacted. While the retail side of Aoramay compete with us, we do not
believe that Amazon will use the AWS operationutsa manner as to gain competitive advantage stgaim service.
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If we are unable to effectively utilize our recommadation and merchandising technology or develop usénterfaces that maintain or
increase subscriber engagement with our service, pbusiness may suffer.

Our proprietary recommendation and merchandisiogrielogy enables us to predict and recommend athelseffectively
merchandise our library to our subscribers. We dsalop, test and implement various user integaoeoss multiple devices, in an effort to
maintain and increase subscriber engagement witBeswice.

We are continually refining our recommendation aretchandising technology as well as our various m$erfaces in an effort 1
improve the predictive accuracy of our TV show amavie recommendations and the usefulness of analgemgent with our service by our
subscribers. We may experience difficulties in iempénting refinements. In addition, we cannot asthaewe will be able to continue to
make and implement meaningful refinements to ocomanendation technology.

If our recommendation and merchandising technoti@gs not enable us to predict and recommend titltsour subscribers will
enjoy or if we are unable to implement meaningfubiovements thereto or otherwise improve our ugerfaces, our service may be less
useful to our subscribers. Such failures could teathe following:

. our subscriber satisfaction may decrease, subssnibay perceive our service to be of lower valug @ur ability to attract
and retain subscribers may be adversely affe

. our ability to effectively merchandise and utiliaer library will be adversely affected; a

. our subscribers may default to choosing titles feomong new releases or other titles that cost us togrovide, and our

margins may be adversely affect

We rely heavily on our proprietary technology to steam TV shows and movies and to manage other aspsaif our operations,
including processing delivery and return of our DV to our subscribers, and the failure of this techology to operate effectively could
adversely affect our business.

We continually enhance or modify the technologydufee our operations. We cannot be sure that ahgecements or other
modifications we make to our operations will aclei¢kre intended results or otherwise be of valumutosubscribers. Future enhancements
modifications to our technology could consume co@sible resources. If we are unable to maintainesh@nce our technology to manage
streaming of TV shows and movies to our subscribeastimely and efficient manner and/or the preaas of DVDs among our shipping
centers, our ability to retain existing subscritemd to add new subscribers may be impaired. litiaddif our technology or that of third-
parties we utilize in our operations fails or othisle operates improperly, our ability to retainstixig subscribers and to add new subscribers
may be impaired. Also, any harm to our subscribgesSonal computers or other devices caused by aadtused in our operations could h.
an adverse effect on our business, results of tpesaand financial condition.

If we experience delivery problems or if our subsdbers or potential subscribers lose confidence irhe U.S. mail system, we could lose
subscribers, which could adversely affect our opetang results.

We rely exclusively on the U.S. Postal Servicedativeér DVDs from our shipping centers and to retDwiDs to us from our
subscribers. We are subject to risks associatddusing the public mail system to meet our shippiagds, including delays or disruptions
caused by inclement weather, natural disastersr Edtivism, health epidemics or bioterrorism. @MDs are also subject to risks of
breakage and theft during our processing of shigsnamwell as during delivery and handling by th8.UPostal Service. The risk of breakage
is also impacted by the materials and methods tesegplicate our DVDs. If the entities replicatiogr DVDs use materials and methods n
likely to break during delivery and handling or fed to timely deliver DVDs to our subscribers, aubscribers could become dissatisfied
cancel our service, which could adversely affectaperating results. In addition, increased breakad theft rates for our DVDs will
increase our cost of acquiring titles.

Increases in the cost of delivering DVDs could adveely affect the contribution profit of our Domestic DVD segment.

Increases in postage delivery rates could adveegtdgt our domestic DVD segment’s contributionfjtrid we elect not to raise
our subscription fees to offset the increase. TH& Bostal Service increased the rate for firstscfostage on May 12, 2008 to 42 cents, on
May 11, 2009 to 44 cents and again on January@2 b 45 cents. It is
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expected that the U.S. Postal Service will raisesragain in subsequent years in accordance vétpdtvers given the U.S. Postal Service in
connection with the 2007 postal reform legislatibhe U.S. Postal Service continues to focus onsplameduce its costs and make its service
more efficient. If the U.S. Postal Service werehange any policies relative to the requiremenfestfclass mail, including changes in size,
weight or machinability qualifications of our DVDheelopes, such changes could result in increasegial costs or higher breakage for our
DVDs, and our gross margin could be adversely s#tkd-or example, the Office of Inspector Genef@lG”) at the U.S. Postal Service
issued a report in November 2007 recommendingthigal).S. Postal Service revise the machinabiliglijaations for first class mail related
to DVDs or to charge DVD mailers who don’t complittwthe new regulations a 17 cent surcharge omail deemed unmachinable. In
addition, a by-mail game rental company filed a ptaimt with the Postal Regulatory Commission alhegihat the U.S. Postal Service
unreasonably discriminated against it in favor etflix and Blockbuster. To the extent this procegdivas to result in operational or
regulatory changes impacting our mail processingdomestic DVD segmerst’contribution profit and business operations ctnglddversel
affected. For example, the U.S. Postal Servicenticannounced changes to its service that wowdechany of its mail processing facilities
and eliminate next day service for first class masguch changes result in slower delivery of BMDs or otherwise lead to a decrease in
customer satisfaction, our business, results ofatises and financial condition could be adversdfgcted.

If government regulations relating to the Internetor other areas of our business change, we may netedalter the manner in which we
conduct our business, or incur greater operating epenses.

The adoption or modification of laws or regulatioBfating to the Internet or other areas of oulirmss could limit or otherwise
adversely affect the manner in which we currentigduct our business. In addition, the growth ancebgment of the market for online
commerce may lead to more stringent consumer giotelaws, which may impose additional burdens snliwe are required to comply
with new regulations or legislation or new intemat@ns of existing regulations or legislation stikbmpliance could cause us to incur
additional expenses or alter our business model.

The adoption of any laws or regulations that adsigraffect the growth, popularity or use of theemiet, including laws limiting
Internet neutrality, could decrease the demanddorsubscription service and increase our cosbfglbusiness. For example, in late 2010,
the Federal Communications Commission adopted kedoaet neutrality rules intended, in part, toyaet network operators from
discriminating against legal traffic that trans\eetiseir networks. The rules are currently subjedegal challenge. To the extent that these
rules are interpreted to enable network operatoengage in discriminatory practices or are ovagdrby legal challenge, our business could
be adversely impacted. As we expand internationgtlyernment regulation concerning the Interned, iarparticular, network neutrality, m;
be nascent or non-existent. Within such a regufagarvironment, coupled with potentially significarlitical and economic power of local
network operators, we could experience discrimiryabo anti-competitive practices that could impede growth, cause us to incur additional
expense or otherwise negatively affect our business

Changes in how network operators handle and charg®r access to data that travel across their network could adversely impact our
business.

We rely upon the ability of consumers to accesssewice through the Internet. To the extent tlevork operators implement
usage based pricing, including meaningful bandwidihs, or otherwise try to monetize access to tiegivorks by data providers, we could
incur greater operating expenses and our subs@dugrisition and retention could be negatively iotpd. For example, in late 2010, Comi
informed Level 3 Communications that it would requievel 3 to pay for the ability to access Comsasttwork. Given that much of the
traffic being requested by Comcast customers ifliXeata stored with Level 3, many commentatorgehboked to this situation as an
example of Comcast either discriminating againgtiXdraffic or trying to increase Netflix’s opetiag costs. Furthermore, to the extent
network operators were to create tiers of Inteaweess service and either charge us for or pralélfitom being available through these tiers,
our business could be negatively impacted.

Most network operators that provide consumers ®afttess to the Internet also provide these consumitrsnultichannel video
programming. As such, companies like Comcast, TWaener Cable and Cablevision have an incentiveséotbeir network infrastructure ir
manner adverse to our continued growth and suc@ésite we believe that consumer demand, regulatesrsight and competition will help
check these incentives, to the extent that netwpskators are able to provide preferential treatrteetheir data as opposed to ours, our
business could be negatively impacted. In inteomati markets, especially in Latin America, thesaesacentives apply however, the
consumer demand, regulatory oversight and comgetitiay not be as strong as in our domestic market.
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Privacy concerns could limit our ability to leverage our subscriber data and our disclosure of or unathorized access to subscriber
data could adversely impact our business and reputian.

In the ordinary course of business and in particml@onnection with merchandising our service tio subscribers, we collect and
utilize data supplied by our subscribers. We culydace certain legal obligations regarding thenmer in which we treat such information.
Other businesses have been criticized by privasymgs and governmental bodies for attempts to larsgnal identities and other information
to data collected on the Internet regarding udemising and other habits. Increased regulatiotatd utilization practices, including self-
regulation or findings under existing laws, thatitiour ability to use collected data, could hameadverse effect on our business. In addition,
if unauthorized access to our subscriber data weeoecur or if we were to disclose data about assribers in a manner that was
objectionable to them, our business reputationctbaladversely affected, and we could face potdetial claims that could impact our
operating results.

Our reputation and relationships with subscribers would be harmed if our subscriber data, particularly billing data, were to be
accessed by unauthorized persons.

We maintain personal data regarding our subscrilbekiding names and, in many cases, mailing add® With respect to
billing data, such as credit card numbers, we oelyicensed encryption and authentication technotogecure such information. We take
measures to protect against unauthorized intrusionour subscribers’ data. If, despite these messuve, or our payment processing
services, experience any unauthorized intrusiamanir subscribers’ data, current and potential Gitbsrs may become unwilling to provide
the information to us necessary for them to becsofiscribers, we could face legal claims, and oginass could be adversely affected.
Similarly, if a well-publicized breach of the comser data security of any other major consumer Vitebagere to occur, there could be a
general public loss of confidence in the use ofititernet for commerce transactions which couldeaskly affect our business.

In addition, we do not obtain signatures from substs in connection with the use of credit cargdshem. Under current credit
card practices, to the extent we do not obtaintaadgrs’ signatures, we are liable for frauduleedit card transactions, even when the
associated financial institution approves payméthe orders. From time to time, fraudulent creditds are used on our Web site to obtain
service and access our DVD inventory and streanTigigically, these credit cards have not been reggst as stolen and are therefore not
rejected by our automatic authorization safeguaidsile we do have a number of other safeguardsaicep we nonetheless experience some
loss from these fraudulent transactions. We dacagently carry insurance against the risk of fraedt credit card transactions. A failure to
adequately control fraudulent credit card transastiwould harm our business and results of opersatio

Increases in payment processing fees or changesofmerating rules would increase our operating expetes and adversely affect our
business and results of operations.

Our subscribers pay for our subscription servigesigminately using credit cards and debit cards.a@oeptance of these
payment methods requires our payment of certaim fé®m time to time, these fees may increasegeith a result of rate changes by the
payment processing companies or as a result imagehin our business practices which increasec®dn a cost-per-transaction basis. Such
increases may adversely affect our results of dioais

We are subject to rules, regulations and practioeerning our accepted payment methods, which r@@ominately credit cards
and debit cards. These rules, regulations andipeaatould change or be reinterpreted to makéfitdit or impossible for us to comply. If v
fail to comply with these rules or requirements,may be subject to fines and higher transactios &l lose our ability to accept these
payment methods, and our business and resultseoatipns would be adversely affected.

If our trademarks and other proprietary rights are not adequately protected to prevent use or appropation by our competitors, the
value of our brand and other intangible assets majge diminished, and our business may be adverselyfated.

We rely and expect to continue to rely on a comtimneof confidentiality and license agreements vaitit employees, consultants
and third-parties with whom we have relationshgsswell as trademark, copyright, patent and
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trade secret protection laws, to protect our pegpri rights. We may also seek to enforce our etany rights through court proceedings.
have filed and from time to time we expect to foe trademark and patent applications. Neverthetbese applications may not be approved,
third-parties may challenge any patents issued teelnl by us, third-parties may knowingly or unknogly infringe our patents, trademarks
and other proprietary rights, and we may not be &bprevent infringement without substantial exgeeto us. If the protection of our
proprietary rights is inadequate to prevent usapmropriation by third parties, the value of ouardm and other intangible assets may be
diminished, competitors may be able to more eféetyimimic our service and methods of operations,gerception of our business and
service to subscribers and potential subscribegsbheaome confused in the marketplace, and ourtyhiliattract subscribers may be
adversely affected.

Intellectual property claims against us could be cstly and result in the loss of significant rights elated to, among other things, our
Web site, streaming technology, our recommendatioand merchandising technology, title selection pro@ses and marketing activities.

Trademark, copyright, patent and other intellecpraperty rights are important to us and other camigs. Our intellectual
property rights extend to our technology, busimEssesses and the content on our Web site. Weéhasatellectual property of third-parties
in merchandising our products and marketing owriserthrough contractual and other rights. Fronetimtime, third-parties allege that we
have violated their intellectual property rightswke are unable to obtain sufficient rights, susfelyy defend our use, or develop non-
infringing technology or otherwise alter our busis@ractices on a timely basis in response to slagainst us for infringement,
misappropriation, misuse or other violation of dhparty intellectual property rights, our businagssl competitive position may be adversely
affected. Many companies are devoting significasburces to developing patents that could poténtiffiect many aspects of our business.
There are numerous patents that broadly claim maahsnethods of conducting business on the Intewiethave not searched patents
relative to our technology. Defending ourselvesiagantellectual property claims, whether they waith or without merit or are determinec
our favor, results in costly litigation and divensiof technical and management personnel. It alpnesult in our inability to use our current
Web site, streaming technology, our recommendatimhmerchandising technology or inability to manet service or merchandise our
products. As a result of a dispute, we may hawetelop non-infringing technology, enter into rayair licensing agreements, adjust our
merchandising or marketing activities or take oth&tions to resolve the claims. These actionggtired, may be costly or unavailable on
terms acceptable to us.

If we are unable to protect our domain names, oureputation and brand could be adversely affected.

We currently hold various domain names relatinguobrand, including Netflix.com. Failure to protecr domain names could
adversely affect our reputation and brand and nitakere difficult for users to find our Web sitedaour service. The acquisition and
maintenance of domain names generally are reguistegbvernmental agencies and their designeesréhaation of domain names in the
United States may change in the near future. Gavgirodies may establish additional top-level dareaappoint additional domain name
registrars or modify the requirements for holdimgrin names. As a result, we may be unable to ecquimaintain relevant domain names.
Furthermore, the relationship between regulatianeing domain names and laws protecting tradesramkl similar proprietary rights is
unclear. We may be unable, without significant aosit all, to prevent third-parties from acquirghgmain names that are similar to, infringe
upon or otherwise decrease the value of our trades@and other proprietary rights.

In the event of an earthquake or other natural or nan-made disaster, our operations could be adverseéffected.

Our executive offices and data centers are lodatdte San Francisco Bay Area. We have shippingecefocated throughout the
United States, including earthquake and hurricsamesitive areas. Our business and operations beutdiversely affected in the event of tr
natural disasters as well as from electrical blatkdires, floods, power losses, telecommunicati@ilures, break-ins or similar events. We
may not be able to effectively shift our fulfillmeand delivery operations to handle disruptionsérvice arising from these events. Because
the San Francisco Bay Area is located in an eastkensensitive area, we are particularly susceptibtbe risk of damage to, or total
destruction of, our executive offices and data@entWe are not insured against any losses or egpdhat arise from a disruption to our
business due to earthquakes and may not have @densiarance to cover losses and expenses from rdiaral disasters.
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We are engaged in legal proceedings that could causs to incur unforeseen expenses and could occupgignificant amount of our
management’s time and attention.

From time to time, we are subject to litigationctaims that could negatively affect our businessrapions and financial position.
As we have grown, we have seen a rise in the nuofti#igation matters against us.

Most of these matters relate to patent infringen@msuits, which are typically expensive to defenitigation disputes could
cause us to incur unforeseen expenses, could oecsjgyificant amount of our management’s time aitehtion and could negatively affect
our business operations and financial position.

We could be subject to economic, political, regulaty and other risks arising from our international operations.

We offer an unlimited streaming plan in CanadaijrLAmerica and beginning in early 2012 we expanal@dstreaming service
offering to the UK and Ireland. Operating in intational markets requires significant resourcesraadagement attention and will subject us
to regulatory, economic and political risks that different from and incremental to those in thétethStates. In addition to the risks that we
face in the United States our international operatiinvolve risks that could adversely affect ousibess, including:

. the need to adapt our content and user interfacespécific cultural and language differences,udiig licensing a certain
portion of our content library before we have depeld a full appreciation for its performance withigiven territory

. difficulties and costs associated with staffing amahaging foreign operatior

. management distractio

. political or social unrest and economic instabijl

. compliance with U.S. laws such as the Foreign QurRuactices Act, and local laws prohibiting cotrppyments to
government officials

. difficulties in understanding and complying wittc#d laws, regulations and customs in foreign jucisons;

. unexpected changes in regulatory requiremt

. less favorable foreign intellectual property la

. adverse tax consequenc

. fluctuations in currency exchange rates, which @awulpact revenues and expenses of our internatapexations and
expose us to foreign currency exchange rate

. profit repatriation and other restrictions on trensfer of funds

. differing processing systems as well as consumerand acceptance of electronic payment methodb,asicredit and
debit cards

. new and different sources of competiti

. low usage of Internet connected consumer electmenices

. different and more stringent user protection, getdection, privacy and other laws; &

. availability of reliable broadband connectivity anitle area networks in targeted areas for expan

Our failure to manage any of these risks succdgsfalld harm our future international operationsl @ur overall business, and
results of our operations.

We may seek additional capital that may result intockholder dilution or that may have rights seniorto those of our common
stockholders.

From time to time, we may seek to obtain additiaragdital, either through equity, equity-linked @bd securities. For example, in
the fourth quarter of 2011, we raised $400 millddradditional capital through the sale of
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$200 million aggregate principal amount of Zero @ Convertible Notes due 2018 in a private placgraad $200 million worth of equity
through a public offering. The decision to obtadldiéional capital will depend, among other things,our development efforts, business
plans, operating performance and condition of tyatal markets. If we raise additional funds throdige issuance of equity, equity-linked or
debt securities, those securities may have righéserences or privileges senior to the rightswofammon stock, and our stockholders may
experience dilution.

We have issued $400 million in debt offerings and ay incur additional debt in the future, which may aversely affect our financial
condition and future financial results.

As of December 31, 2011, we have $200 million af&80% Senior Notes due 2017 and $200 millionwfZero Coupon
Convertible Notes due 2018 outstanding. Risksirgab our long-term indebtedness include:

. requiring us to dedicate a portion of our cash ffoem operations to payments on our indebtednbsseby reducing the
availability of cash flow to fund working capitaapital expenditures, acquisitions and investmantsother general
corporate purpose

. limiting our flexibility in planning for, or reaatig to, changes in our business and the marketsichwve operate; ar
. limiting our ability to borrow additional funds ¢o borrow funds at rates or on other terms we &indeptable

In addition, it is possible that we may need tamadditional indebtedness in the future in thar@a/ course of business. The
terms of indenture governing our outstanding semades allow us to incur additional debt subjeatédain limitations. If new debt is added
to current debt levels, the risks described abovddcintensify.

The agreements governing our indebtedness contaimrous covenants that limit our discretion in the g@eration of our business and
also require us to meet certain covenants. The faile to comply with such covenants could have a maial adverse effect on us.

The agreements governing our indebtedness coraaioug covenants, including those that restrictadaility to, among other

things:
. borrow money, and guarantee or provide other sufgpomdebtedness of thi-parties including guarantee
. pay dividends on, redeem or repurchase our cagtiiek;
. make investments in entities that we do not conincluding joint ventures
. enter into certain asset sale transacti
. enter into secured financing arrangeme
. enter into sale and leaseback transactions
. enter into unrelated business

These covenants may limit our ability to effectiveperate our businesses. Any failure to complyhe restrictions of any
agreement governing our other indebtedness mait iesn event of default under those agreements.

We may lose key employees or may be unable to higealified employees.

We rely on the continued service of our senior ngan@ent, including our Chief Executive Officer amdfounder Reed Hastings,
members of our executive team and other key empbogead the hiring of new qualified employees. Inindustry, there is substantial and
continuous competition for highly skilled businegsyduct development, technical and other persoiWdelmay not be successful in recrui
new personnel and in retaining and motivating égspersonnel, which may be disruptive to our opens.
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Risks Related to Our Stock Ownership
Provisions in our charter documents and under Delaare law could discourage a takeover that stockholds may consider favorable.

Our charter documents may discourage, delay oreptesr merger or acquisition that a stockholder oumsider favorable because

they:
. authorize our board of directors, without stockleoldpproval, to issue up to 10,000,000 shares @ésignated preferred
stock;
. provide for a classified board of directo
. prohibit our stockholders from acting by writtemesent;
. establish advance notice requirements for propasiatjers to be approved by stockholders at stodienaheetings; an
. prohibit stockholders from calling a special megtiri stockholders

In addition, a merger or acquisition may triggg¢ention payments to certain executive employeegutia terms of our Executi
Severance and Retention Incentive Plan, therelrgaising the cost of such a transaction. As a Dewa@rporation, we are also subject to
certain Delaware anti-takeover provisions. Undelaare law, a corporation may not engage in a lessimombination with any holder of
15% or more of its capital stock unless the holdes held the stock for three years or, among dliegs, the board of directors has approved
the transaction. Our board of directors could melyDelaware law to prevent or delay an acquisitibos.

Our stock price is volatile.

The price at which our common stock has tradedlbesiated significantly. The price may continueb®volatile due to a number
of factors including the following, some of whickeadbeyond our control:

. variations in our operating resul

. variation'_s between our actual operating resultsthaaxpectations of securities analysts, investodsthe financial
community;

. announcements of developments affecting our busirsystems or expansion plans by us or otl

. competition, including the introduction of new coetipors, their pricing strategies and servic

. market volatility in genera

. the level of demand for our stock, including theoaimt of short interest in our stock; a

. the operating results of our competitc

As a result of these and other factors, investorsur common stock may not be able to resell tiegres at or above their original
purchase price.

Following certain periods of volatility in the matkprice of our securities, we became the subjestcurities litigation. We may
experience more such litigation following futureipes of volatility. This type of litigation may selt in substantial costs and a diversion of
management’s attention and resources.

Financial forecasting by us and financial analystsvho may publish estimates of our performance may €fier materially from actual
results.

Given the dynamic nature of our business, the atirecertain economic climate and the inherenttéitins in predicting the
future, forecasts of our revenues, contributiongime, net income and, number of total and paid cilier additions and other financial and
operating data may differ materially from actuauks. Such discrepancies could cause a declitreitrading price of our common stock.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we incorporatefByence in this prospectus contain forward-loglstatements within the
meaning of the federal securities laws. These faiM@oking statements include, but are not limitegtetements regarding: our core strat:
the growth of Internet delivery of content; thegtb in our streaming subscriptions and the dedlineur DVD subscriptions; the market
opportunity for streaming content; our advantagotis within the subscription segment of the éatement video market; contribution
margin; liquidity; revenues; net income; impactgtiag to our pricing strategy; our content libramyestments; significance of future
contractual obligations; and international expamsibhe words “believe,” “may,” “will,” “estimate,” “catinue,” “anticipate,” “intend,”
“expect,” “plan,” “should,” “potential,” “predict’and similar expressions are intended to identifwérd-looking statements. We claim the
protection of the safe harbor for forward-lookirigtements contained in the Private Securities afiton Reform Act of 1995 for all forward-
looking statements. These forward-looking statesarg subject to risks and uncertainties that coaltse actual results and events to differ
materially from such forwartboking statements. A detailed discussion of trersother risks and uncertainties that could causeal result
and events to differ materially from such forwaoding statements is included throughout this peos and particularly “Risk Factors”
starting on page 3 and elsewhere in this prospedtescaution you not to rely on these statementisout also considering the risks and
uncertainties associated with these statements@anblusiness that are addressed in this prospedtiferward-looking statements included
in this document are based on information availébles on the date hereof. Although we assume figation to revise or publicly release
results of any revision to any such forward-look#&tgtement, except as may otherwise be requirdaviyyyou are advised to consult any
additional disclosures we make in our quarterlyrepon Form 10-Q, annual report on Form 10-K amdent reports on Form 8-K filed with
the Securities and Exchange Commission. See “WheueCan Find More Information.”
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USE OF PROCEEDS
The proceeds from the sale of the common stockeaffpursuant to this prospectus are solely foattemunt of the selling
securityholders. Accordingly, we will not receivieygproceeds from the sale of the common stock edférereby.
PRICE RANGE OF OUR COMMON STOCK

Our common stock trades on the NASDAQ Global Selsntket under the symbol “NFLX.The following table sets forth, for o
fiscal quarters indicated, the high and low closiates prices of our common stock, in each casepasted on the NASDAQ Global Select
Market.

High Low

2010

First Quarte! $ 75.0¢ $ 49.1:
Second Quarte $126.8: $ 75.0(
Third Quartel $170.6: $ 98.02
Fourth Quarte $205.9( $149.3:
2011

First Quartel $247 .5t $177.9¢
Second Quarte $273.7( $228.1¢
Third Quartel $298.7: $113.1¢
Fourth Quarte $123.2¢ $ 63.8¢
2012

First Quarter (through March 22, 201 $129.2¢ $ 69.2¢

As of January 31, 2012, there were approximate8/régistered holders of record of our common stéckubstantially greater
number of holders of our common stock are in “stregne,” or beneficial holders whose shares ara dfetecord by banks, brokers and other
financial institutions.

The foregoing table shows only historical comparsdrhese comparisons may not provide meaningfotrimation to you in
determining whether to purchase shares of our camstaxk. You are urged to obtain current marketatians for our common stock and to
review carefully the other information containedtfiis prospectus or incorporated by reference heBze the section entitled “Where You
Can Find More Information” on page 29 of this presjos.

DIVIDEND POLICY

We have never declared or paid any cash dividendsiocommon stock. We currently expect to retatare earnings, if any, to
finance the growth and development of our busia@ssdo not anticipate paying any cash dividendkeérforeseeable future. The terms of
indenture governing our 8.50% Senior Notes due 20ddes certain restrictions on our ability to piyidends. In addition, the terms of the
indenture governing the notes places certain o#isins on our ability to pay cash dividends.
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DESCRIPTION OF CAPITAL STOCK

Our certificate of incorporation authorizes usssuie 160,000,000 shares of common stock, $0.00dap#e per share, and
10,000,000 shares of preferred stock, $0.001 daeyzer share.

Common Stock
As of January 31, 2012, there were 55,418,632 shareur common stock outstanding.

The holders of our common stock are entitled toate per share on all matters to be voted upoéptockholders. Subject to
preferences that may be applicable to any outstgrutieferred stock, the holders of our common savekentitled to receive ratably such
dividends, if any, as may be declared from timén@ by the board of directors out of funds legaisailable therefor. In the event of a
liquidation, dissolution or winding up of the Conmyathe holders of our common stock are entitleghtare ratably in all assets remaining
after payment of liabilities, subject to prior riglof preferred stock, if any, then outstandingr @Gammon stock has no preemptive or
conversion rights or other subscription rights. fEh@e no redemption or sinking fund provisionsilataée to our common stock. The rights,
preferences, and privileges of holders of our comstock are subject to, and may be adversely affday, the rights of holders of shares of
our preferred stock, as discussed below.

Preferred Stock

Our certificate of incorporation authorizes usdsuie up to 10,000,000 shares of preferred stockighae $0.001 per share. The
undesignated shares of preferred stock will haweeps, preferences, rights and qualifications, kidins and restrictions as shall be
determined by our board of directors upon issuarfitke preferred stock. Our right to issue shafgg@ferred stock may have the effect of
delaying, deferring or preventing a change in airdf the Company without further action by thectoolders.

Anti-Takeover Provisions

Certain provisions of Delaware law and our cerdifecof incorporation and bylaws could make the &itipn of the Company by
means of a tender offer, or the acquisition of mardf the Company by means of a proxy contesttbermvise more difficult. These
provisions, summarized below, are intended to diszge certain types of coercive takeover pracéeekinadequate takeover bids, and are
designed to encourage persons seeking to acquiteotof us to negotiate with our board of direstdVe believe that the benefits of
increased protection against an unfriendly or uo#etl proposal to acquire or restructure the Camggautweigh the disadvantages of
discouraging such proposals. Among other thinggotigtion of such proposals could result in an iowement of their terms.

Delaware Anti-Takeover LawWe are subject to Section 203 of the General @atjpn Law of the State of Delaware, an anti-
takeover law. In general, Section 203 prohibitsibligly-held Delaware corporation from engagingifbusiness combination” with an
“interested stockholder” for a period of three ywefilowing the date the person became an intedetteckholder, unless the “business
combination” or the transaction in which the perbename an interested stockholder is approved bipaard of directors in a prescribed
manner. Generally, a “business combination” inctudenerger, asset or stock sale, or other transa@sulting in a financial benefit to the
interested stockholder. Generally, an “interestedkdolder” is a person who, together with affdiatand associates, owns or, within three
years prior to the determination of interestedldtotder status, did own, 15% or more of a corpon’s voting stock. The existence of this
provision may have an anti-takeover effect wittpeed to transactions not approved in advance bpdlaed of directors, including
discouraging attempts that might result in a premayver the market price for the shares of commocoksteld by stockholders.

Other Provisions in Our Certificate of Incorporatio Our certificate of incorporation and bylaws piiother mechanisms that
may help to delay, defer or prevent a change itrobriFor example, our certificate of incorporatiprovides that stockholders may not take
action by written consent without a meeting, bustrtake any action at a duly called annual or speceeting. This provision makes it more
difficult for stockholders to take actions oppo$gdour board of directors.
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Our certificate of incorporation does not provide dumulative voting in the election of directo@imulative voting provides for
minority stockholder to vote a portion or all of ghares for one or more candidates for seatseolpadrd of directors. Without cumulative
voting, a minority stockholder will not be ablegain as many seats on our board of directors bais¢lle number of shares of our stock that
such stockholder holds than if cumulative votingeveermitted. The elimination of cumulative votimgkes it more difficult for a minority
stockholder to gain a seat on our board of diredtminfluence the board of directors’ decisionareiing a takeover.

Under our certificate of incorporation, 10,000,&@res of preferred stock remain undesignatedattierization of undesignat
preferred stock makes it possible for the boardimafctors, without stockholder approval, to isstefgrred stock with voting or other rights or
preferences that could impede the success of éayat to obtain control of the Company.

These and other provisions may have the effecefdrdng hostile takeovers or delaying changesimtrol or management of the
Company.

Transfer Agent and Registrar
Our transfer agent and registrar for common steckamputershare.
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MATERIAL U.S. FEDERAL INCOME TAX CONSEQUENCES TO NO N-U.S. HOLDERS

The following is a summary of the material U.S.d&al income tax consequences to non-U.S. holdsrddgfined below) of the
acquisition, ownership and disposition of our comrstock issued pursuant to this offering. This a$sion is not a complete analysis of all
potential U.S. federal income tax consequencesingléhereto, nor does it address any estate dhthgiconsequences or any tax
consequences arising under any state, local oth8ntax laws, or any other U.S. federal tax lalfss discussion is based on the Internal
Revenue Code of 1986, as amended, or the CodesuryeRegulations promulgated thereunder, judicigisions, and published rulings and
administrative pronouncements of the Internal ReeeBervice, or IRS, all as in effect as of the ddtihis prospectus. These authorities may
change, possibly retroactively, resulting in U&ldral income tax consequences different from thasmissed below.

This discussion is limited to non-U.S. holders whuwchase our common stock issued pursuant to tieigrg and who hold our
common stock as a “capital asset” within the megihSection 1221 of the Code (generally, propbeld for investment). This discussion
does not address all of the U.S. federal incomed@msequences that may be relevant to a partibalder in light of such holder’s particular
circumstances. This discussion also does not cenaitly specific facts or circumstances that maselsvant to holders subject to special r
under the U.S. federal income tax laws, includimighout limitation, certain former citizens or lottgrm residents of the United States,
partnerships or other pass-through entities onpastor owners of such entities, “controlled foretgrporations,” passive foreign investme
companies,” corporations that accumulate earniogwoid U.S. federal income tax, banks, finanaiatitutions, investment funds, insurance
companies, brokers, dealers or traders in secritiammodities or currencies, tax-exempt orgaropatitax-qualified retirement plans,
persons subject to the alternative minimum taxsqes that own, or have owned, actually or constrelgt more than 5% of our common
stock and persons holding our common stock asoparhedging, integration or conversion transactioetraddle, or a constructive sale, or
other risk reduction strategy.

PROSPECTIVE INVESTORS SHOULD CONSULT THEIR TAX ADVI SORS REGARDING THE PARTICULAR U.S.
FEDERAL INCOME TAX CONSEQUENCES TO THEM OF ACQUIRIN G, OWNING AND DISPOSING OF OUR COMMON
STOCK, AS WELL AS ANY TAX CONSEQUENCES ARISING UNDE R ANY STATE, LOCAL OR NON-U.S. TAX LAWS AND
ANY OTHER U.S. FEDERAL TAX LAWS.

Definition of Non-U.S. Holder

For purposes of this discussion, a non-U.S. haklany beneficial owner of our common stock thatasa “U.S. person” or a
partnership (including any entity or arrangemeeated as a partnership) for U.S. federal incom@tagoses. A U.S. person is any of the
following:

. an individual who is a citizen or resident of theitdd States

. a corporation (or other entity treated as a cofgmrdor U.S. federal income tax purposes) createdrganized under the
laws of the United States, any state thereof oDiis&ict of Columbia

. an estate the income of which is subject to U.@erf@l income tax regardless of its source

. a trust (1) whose administration is subject toghimary supervision of a U.S. court and which has or more U.S. perso

who have the authority to control all substantiatidions of the trust, or (2) that has a valid tbecin effect under
applicable Treasury Regulations to be treated@sSaperson

Distributions on Our Common Stock

If we make cash or other property distributionsoon common stock, such distributions will consttdividends for U.S. federal
income tax purposes to the extent paid from oureciiror accumulated earnings and profits, as détedrunder U.S. federal income tax
principles. Amounts not treated as dividends fd8.Uederal income tax purposes will constitutetarreof capital and will first be applied
against and reduce a holdetax basis in the common stock, but not below.z&ny excess will be treated as gain realized enstile or othe
disposition of the common stock and will be treadsdiescribed under “—Gain on Disposition of Oum@wn Stock” below.
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Dividends paid to a non-U.S. holder of our commimtls generally will be subject to U.S. federal viithding tax at a rate of 30%
of the gross amount of the dividends, or such lowt specified by an applicable income tax tredtyreceive the benefit of a reduced treaty
rate, a non-U.S. holder must furnish to us or @yimg agent a valid IRS Form W-8BEN (or applicatecessor form) including a U.S.
taxpayer identification number and certifying sincider’s qualification for the reduced rate. Thestification must be provided to us or our
paying agent prior to the payment of dividends amcst be updated periodically. If the non-U.S. holigds the stock through a financial
institution or other agent acting on the non-U.&dhr’s behalf, the non-U.S. holder will be reqdite provide appropriate documentation to
the agent, which then will be required to provi@etification to us or our paying agent, either dikgor through other intermediaries. Non-
U.S. holders that do not timely provide us or oayipg agent with the required certification, budttqualify for a reduced treaty rate, may
obtain a refund of any excess amounts withheldrbgly filing an appropriate claim for refund withe IRS.

If dividends paid on the common stock are effedyiv@nnected with a U.S. trade or business condueyea non-U.S. holder, the
non-U.S. holder generally will be exempt from U&leral withholding tax, provided the nahS. holder furnishes to us or our paying age
properly executed IRS Form W-8ECI (or other apflieasuccessor form).

Any dividends paid on our common stock that areai¥ely connected with a non-U.S. holder’s U.8d#& or business (and if an
income tax treaty applies, are attributable torana@ent establishment maintained by the non-U.lBlehdn the United States) generally will
be subject to U.S. federal income tax on a netriveebasis at the regular graduated U.S. federafrirdax rates in much the same manner as
if such holder were a resident of the United Stateson-U.S. holder that is a foreign corporatidsnamay be subject to an additional branch
profits tax equal to 30% (or such lower rate spediby an applicable income tax treaty) of its effifeely connected earnings and profits for
the taxable year, as adjusted for certain items.-N@. holders should consult any applicable inctemereaties that may provide for
different rules.

Gain on Disposition of Our Common Stock

Subject to the discussion below regarding backupheiding and certain recently enacted legislationpn-U.S. holder generally
will not be subject to U.S. federal income tax o gain realized upon the sale or other disposibfoour common stock, unless:

. the gain is effectively connected with the non-Uh&8der’s conduct of a trade or business in theddhStates, and if an
income tax treaty applies, is attributable to anmerent establishment maintained by the non-U.Slenah the United
States

. the non-U.S. holder is a nonresident alien indigidaresent in the United States for 183 days orendorring the taxable

year of the disposition, and certain other requéets are met; ¢

. our common stock constitutes a “United Statespeagperty interest” because we are a United Stai@sroperty holding
corporation, or USRPHC, for U.S. federal incomepaxposes at any time within the shorter of thefpear period
preceding the disposition or the non-U.S. holdkegdkling period for our common stock and our comrsimtk has ceased
to be regularly traded on an established secunitigsket prior to the beginning of the calendar yeavhich the sale or
other disposition occurs. The determination of Wwbetve are a USRPHC depends on the fair markeéatlour United
States real property interests relative to therfarket value of our other trade or business assetour foreign real
property interests. We believe we are not curresntly do not anticipate becoming a USRPHC for We8effal income tax
purposes

Gain described in the first bullet point above Wil subject to U.S. federal income tax on a neirme basis at the regular
graduated U.S. federal income tax rates in the saamer as if such holder were a resident of thiedrstates. A non-U.S. holder that is a
foreign corporation also may be subject to an &t branch profits tax equal to 30% (or such Iovege specified by an applicable income
tax treaty) of its effectively connected earningd arofits for the taxable year, as adjusted fotaie items. Non-U.S. holders should consult
any applicable income tax treaties that may profedelifferent rules.

Gain described in the second bullet point abovéheilsubject to U.S. federal income tax at a f@@3ate (or such lower rate
specified by an applicable income tax treaty),rhay be offset by U.S. source capital losses (elveugh the individual is not considered a
resident of the United States), provided that thve-0.S. holder has timely filed U.S. federal incotae returns with respect to such losses.
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Recently Enacted Legislation affecting Taxation o©Our Common Stock Held by or through Foreign Entities

Recently enacted legislation may impose withholdagon certain types of payments made to “fordigancial institutions” (as
specially defined for purposes of these rules)@erthin other non-U.S. entities. The legislatiopases a 30% withholding tax on dividends
on, or gross proceeds from the sale or other dispo®f, our common stock paid to a foreign finaténstitution or to a foreign nofinancial
entity, unless (i) the foreign financial institutiondertakes certain diligence and reporting obibiga or (ii) the foreign non-financial entity
either certifies it does not have any substanti&l. dwners or furnishes identifying information aedjng each substantial U.S. owner. If the
payee is a foreign financial institution, it muster into an agreement with the U.S. Treasury raggiiamong other things, that it undertak
identify accounts held by certain U.S. persons @.dwned foreign entities, annually report ceriaformation about such accounts, and
withhold 30% on payments to account holders wha$ergs prevent it from complying with these repogtiand other requirements. Under
certain transition rules, any obligation to withthoinder the new legislation with respectiteidends on our common stock will not begin u
January 1, 2014 and with respect to the gross pdscef a sale or other disposition of our commonlkstill not begin until January 1, 2015.
Under certain circumstances, a non-U.S. holder tibgheligible for refunds or credits of such taX@spective investors are encouraged to
consult with their own tax advisors regarding tlesgible implications of this legislation on theiwéstment in our common stock.

Information Reporting and Backup Withholding

We must report annually to the IRS and to eachWdh-holder the amount of dividends on our comntonkspaid to such holder
and the amount of any tax withheld with respedhtise dividends. These information reporting rezpients apply even if no withholding
was required because the dividends were effectiv@iyected with the holder's conduct of a U.S.dradbusiness, or withholding was
reduced or eliminated by an applicable income fieaty. This information also may be made availaipiger a specific treaty or agreement
with the tax authorities in the country in whictkethon-U.S. holder resides or is established. Bagkthholding, currently at a 28% rate,
however, generally will apply to payments to a ndi$. holder of dividends on or the gross proceedasdisposition of our common stock
provided the non-U.S. holder furnishes to us orpaying agent the required certification as toas-U.S. status, such as by providing a v.
IRS Form W-8BEN or IRS Form W-8ECI, or certain athequirements are met. Notwithstanding the foregobackup withholding may
apply if either we or our paying agent has actuaikledge, or reason to know, that the holder is& Person that is not an exempt recipient.

Backup withholding is not an additional tax. If asyount is withheld under the backup withholdingsuthe non-U.S. holder
should consult with a U.S. tax advisor regardirgpbssibility of and procedure for obtaining a refwr a credit against the non-U.S. holder’
U.S. federal income tax liability, if any.

22



Table of Contents

PLAN OF DISTRIBUTION

The selling securityholders, including their pledgedonees, transferees, distributees, benefigiariether successors in interest,
may from time to time offer some or all of the gsmof common stock (collectively Securities”) covered by this prospectus. To the extent
required, this prospectus may be amended and suppted from time to time to describe a specifiaméadistribution.

The selling securityholders will not pay any of tasts, expenses and fees in connection with tistration and sale of the sha
covered by this prospectus, but they will pay amg all underwriting discounts, selling commissiamsl stock transfer taxes, if any,
attributable to sales of the shares. We will noeinee any proceeds from the sale of the sharearaf@mmon stock covered hereby.

The selling securityholders may sell the Securit@gered by this prospectus from time to time, ar&y also decide not to sell all
or any of the Securities that they are allowedetbunder this prospectus. The selling securitybddwill act independently of us in making
decisions regarding the timing, manner and sizeach sale. These dispositions may be at fixed ratemarket prices prevailing at the time
of sale, at prices related to such prevailing migpkiees, at varying prices determined at the tohsale, or at privately negotiated prices. £
may be made by the selling securityholders in armaare types of transactions, which may include:

. purchases by underwriters, dealers and agents wlya@seive compensation in the form of underwriting
discounts, concessions or commissions from thangedkecurityholders and/or the purchasers of troei@ées
for whom they may act as age

. one or more block transactions, including transactin which the broker or dealer so engaged wéinapt to
sell the Securities as agent but may position asdlira portion of the block as principal to feeile the
transaction, or in crosses, in which the same bira&es as an agent on both sides of the t1

. ordinary brokerage transactions or transactionsghich a broker solicits purchase
. purchases by a brol-dealer or market maker, as principal, and resala&yroke-dealer for its accoun

. the pledge of Securities for any loan or obligatiocluding pledges to brokers or dealers who nmagnftime to
time effect distributions of Securitie

. short sales or transactions to cover short salasmg to the Securitie:
. one or more exchanges or over the counter makesactions

. through distribution by a selling securityholderitsrsuccessor in interest to its members, gemerdahited
partners or shareholders (or their respective mesngeneral or limited partners or shareholde

. privately negotiated transactior

. the writing of options, whether the options aréelison an options exchange or otherw

. distributions to creditors and equity holders @ #elling securityholders; ai

. any combination of the foregoing, or any other kdé means allowable under applicable |

A selling securityholder may also resell all oratjon of its Securities in open market transactionreliance upon Rule 144 un
the Securities Act provided it meets the criterid aonforms to the requirements of Rule 144.
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The selling securityholders may enter into saleyérd sale and derivative transactions with thiadtips, or may sell securities not
covered by this prospectus to third parties ingtely negotiated transactions. If the applicablsspectus supplement indicates, in connection
with those sale, forward sale or derivative tratisas, the third parties may sell securities costdrg this prospectus and the applicable
prospectus supplement, including in short salestrations and by issuing securities that are notmal/by this prospectus but are
exchangeable for or represent beneficial inteiestse common stock. The third parties also mayslsges received under those sale, fon
sale or derivative arrangements or shares pledgéebselling securityholder or borrowed from tledlisg securityholders or others to settle
such third-party sales or to close out any relaeh borrowings of common stock. The third panmtiesy deliver this prospectus in connection
with any such transactions. Any third party in sgeale transactions will be an underwriter and bélidentified in the applicable prospectus
supplement (or a post-effective amendment to thistration statement of which this prospectus psd).

In addition, the selling securityholders may engiagieedging transactions with broker-dealers inngmmion with distributions of
Securities or otherwise. In those transactionsdirdealers may engage in short sales of secunitig® course of hedging the positions they
assume with selling securityholders. The sellintusigyholders may also sell securities short amliger securities to close out such short
positions. The selling securityholders may als@eimtto option or other transactions with brokealdes which require the delivery of
securities to the broker-dealer. The broker-dealgy then resell or otherwise transfer such seesrfiursuant to this prospectus. The selling
securityholders also may loan or pledge sharesttentorrower or pledgee may sell or otherwisesfiemthe Securities so loaned or pledged
pursuant to this prospectus. Such borrower or gleddso may transfer those Securities to invegtarar securities or the selling
securityholders’ securities or in connection whke bffering of other securities not covered by firisspectus.

To the extent necessary, we may amend or suppldinenqirospectus from time to time to describeec#j plan of distribution.
We will file a supplement to this prospectus, dueed, upon being naotified by the selling secunitlglers that any material arrangement has
been entered into with a broker-dealer for the sakhares through a block trade, offering or achase by a broker or dealer. The applicable
prospectus supplement will set forth the specéions of the offering of securities, including:

. the number of Securities offere
. the price of such Securitie
. the proceeds to the selling securityholders froensidle of such Securitie
. the names of the underwriters or agents, if i
. any underwriting discounts, agency fees or otherpensation to underwriters or agents;
. any discounts or concessions allowed or paid ttede:
The selling securityholders may, or may authorizdanwriters, dealers and agents to, solicit offiers1 specified institutions to
purchase Securities from the selling securityhalderthe public offering price listed in the appbée prospectus supplement. These sales ma

be made under “delayed delivery contracts” or othgchase contracts that provide for payment atidettig on a specified future date. Any
contracts like this will be described in and bejeabto the conditions listed in the applicablegpectus supplement.

Broker-dealers or agents may receive compensatititei form of commissions, discounts or concessiiams the selling
securityholders. Broker-dealers or agents mayralseive compensation from the purchasers of Sezsfiir whom they act as agents or to
whom they sell as principals, or both. Compensati®to a particular broker-dealer might be in exadsustomary commissions and will be
in amounts to be negotiated in connection withdaations involving securities. In effecting salemker-dealers engaged by the selling
securityholders may arrange for other broker-dsdteparticipate in the resales.

In connection with sales of Securities covered gréhe selling securityholders and any underwriteoker-dealer or agent and
any other participating broker-dealer that execa#dss for the selling securityholders may be dektode an “underwriter” within the
meaning of the Securities Act of 1933, as amentted“(Securities Act’). Accordingly, any profits realized by the sedjisecurityholders and
any compensation earned by such underwriter,
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brokerdealer or agent may be deemed to be underwritismpdints and commissions. Because the selling $@widers may be deemed to
“underwriters” under the Securities Act, the segjlsecurityholders must deliver this prospectusamdprospectus supplement in the manner
required by the Securities Act. This prospectusvde} requirement may be satisfied through thelitees of the NASDAQ Global Select
Market in accordance with Rule 153 under the S&esrAct.

We and the selling securityholders have agreeddemnify each other against certain liabilitieg|uding liabilities under the
Securities Act. In addition, we or the selling sgtytolders may agree to indemnify any underwritbreker-dealers and agents against or
contribute to any payments the underwriters, bralezders or agents may be required to make witheso, civil liabilities, including
liabilities under the Securities Act. Underwriteospker-dealers and agents and their affiliategareitted to be customers of, engage in
transactions with, or perform services for us andaffiliates or the selling securityholders orittedfiliates in the ordinary course of busine

The selling securityholders will be subject to aqgible provisions of Regulation M of the Securitteschange Act of 1934 and the
rules and regulations thereunder, which provisioay limit the timing of purchases and sales of afthe Securities by the selling
securityholders. Regulation M may also restrictahdity of any person engaged in the distributidithe Securities to engage in market-
making activities with respect to the Securitiee3e restrictions may affect the marketabilityafts Securities.

In order to comply with applicable securities lanfsome states, the Securities may be sold in thwsselictions only through
registered or licensed brokers or dealers. In sudiin certain states the Securities may not lhe waless they have been registered or
qualified for sale in the applicable state or aaregtion from the registration or qualification réguments is available. In addition, any
Securities of a selling securityholder coveredhig prospectus that qualify for sale pursuant tteR44 under the Securities Act may be sold
in open market transactions under Rule 144 ratteer pursuant to this prospectus.

In connection with an offering of Securities unttés prospectus, the underwriters may purchasesathdecurities in the open
market. These transactions may include short ssilalsilizing transactions and purchases to covsitipos created by short sales. Short sales
involve the sale by the underwriters of a greatenber of securities than they are required to pasehn an offering. Stabilizing transactions
consist of certain bids or purchases made for tinpgse of preventing or retarding a decline inrttegket price of the securities while an
offering is in progress.

The underwriters also may impose a penalty bids Dlecurs when a particular underwriter repays éautiderwriters a portion of
the underwriting discount received by it becauseuhderwriters have repurchased securities sot fiyr the account of that underwriter in
stabilizing or short-covering transactions.

These activities by the underwriters may stabilirajntain or otherwise affect the market pricehaf Securities offered under this
prospectus. As a result, the price of the Secaritiay be higher than the price that otherwise egldt in the open market. If these activities
are commenced, they may be discontinued by therumitlers at any time. These transactions may becedtl on the NASDAQ Global Select
Market or another securities exchange or automgethtion system, or in the over-the-counter maokettherwise.
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SELLING SECURITYHOLDERS

On November 28, 2011, we issued $200 million agafeegrincipal amount of Zero Coupon Convertibled$adue 2018, which
were initially convertible into an aggregate of 21360 shares of common stock, to the investmerddaffiliated with Technology Crossor
Ventures listed in the table below (“TCV”") in tratsions exempt from the registration requiremehth® Securities Act. For purposes of this
prospectus, selling securityholders, includingthe@insferees, pledgees, assignees, distributersed or successors or others who later hold
any of the selling securityholders’ interests. @gistration of the common stock issuable upon ewsign of the notes does not necessarily
mean that the selling securityholders will sellallany of such common stock.

Under the terms and conditions of the purchaseeageat under which the notes were issued, TCV hasgdht to nominate one
nominee to our board of directors, as more fullyadied therein. As of the date hereof, TCV hasgthased Jay Hoag, who is currently a
member of our board of directors and has been abeeonf our board of directors since June 199%sasaminee. The board designee rights
of TCV pursuant to the purchase agreement arefapaxiTCV and are nontransferable. TGWoard designee rights terminate at such tin
TCV does not own at least $100.0 million in prirdipmount of the notes or under certain other oigtances as set forth in the purchase
agreement.

The following table sets forth certain informatias of March 15, 2012 concerning the number of shafeommon stock that mi
be offered from time to time by each selling segtilder with this prospectus. The information &séd on information provided by or on
behalf of the selling securityholders. In the taddow, the number of shares of our common stoakrtiay be offered pursuant to this
prospectus is calculated based on the initial cmime rate of 11.6553 shares of common stock pdi0®laggregate principal amount of
notes. The number of shares of common stock issugd@in conversion of the notes is subject to aaliest under certain circumstances
described in the indenture governing the noteso/Atingly, the number of shares of common stockab&iupon conversion of the notes and
the number of shares beneficially owned and oftelip the selling securityholders pursuant to thespectus may increase or decrease from
that set forth in the table below. We have assufoepdurposes of the table below that the sellingusiéyholders will sell all of the common
stock issuable upon conversion of the notes putgoahis prospectus, and that any other sharesiofommon stock beneficially owned by
the selling securityholders will continue to be éfcially owned.

Information about the selling securityholders mhgrmge over time. In particular, the selling seghotders identified below may
have sold, transferred or otherwise disposed adradl portion of their notes since the date on whiey provided us with information
regarding their notes. Any changed or new infororagjiven to us by the selling securityholders Wwélset forth in supplements to this
prospectus or amendments to the registration seateaf which the accompanying prospectus is a ffamhd when necessary.

Except for the transactions referred to hereiniardbcuments filed by us with the Securities andlange Commission pursuant
to Sections 13(a), 13(c), 14 or 15(d) of the ExgfeaAct, none of the selling securityholders hasyithnin the last three years has had, any
position, office or other material relationshipgé or otherwise) with us or any of our subsidiaii¢her than as a holder of our securities.

Number of
Shares of
Common
Number of Percentage Stock
Principal Amount Shares of of Common Number of Beneficially
Common Stock Shares of Owned after Natural Person(s’
of Notes Stock Outstanding Common with Voting or
Name of Selling Beneficially Beneficially Stock the Investment
Securityholder(4) Owned (USD) Owned(1) (2 (%) (3) Offered(1) Offering(5) Power(2)
TCV VII, L.P. $ 130,893,00 1,525,59(6) 2.68% 1,525,59 0
TCV VII(A), L.P. 67,975,00 792,266) 1.41% 792,26 0
TCV Member Fund, L.F 1,132,00! 13,19¢6) * 13,19:¢ 0
Total: $ 200,000,00 2,331,06((6)
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*

(1)

(2)

(3)

(4)

()

(6)

Less than one percent (19

Assumes conversion of all of the holder’s natea conversion rate of 11.6553 shares of comnamk per $1,000 principal amount of
the notes. This conversion rate is subject to ajest as set forth in the indenture governing thtes As a result, the number of shares
issuable upon conversion of the notes may increadecrease in the future. Excludes fractionaleshas holders of the notes will
receive cash in lieu of fractional shares resulfiogh conversion of the note

Technology Crossover Management VI, Ltd. (“Nagement VII”), as the ultimate general partner GVTVII, L.P. (“TCV VII”) and
TCV VII(A), L.P. (“TCV VII(A)") and a general parter of TCV Member Fund, L.P. (“Member Fund”), andcirology Crossover
Management VII, L.P. (“TCM VII"), as the direct geral partner of TCV VIl and TCV VII(A), may also lieemed to have the sole
power to dispose or direct the disposition of thares held by TCV VII and TCV VII(A) and, with resgt to Management VI, the
shares held by Member Fund, and have the sole poveirect the vote of such shares. Each of Managell and TCM VII disclaim
beneficial ownership of such shares except to xhene of its respective pecuniary interest therdinder the memorandum and articles
of association of Management VII, Jay C. Hoag,raaor of Netflix, Inc. and a Class A Director ofallagement VII, together with eig
other individual Class A Directors of Management, YRichard H. Kimball, John L. Drew, Jon Q. Reymgldr., Robert W. Trudeau,
Christopher P. Marshall, Timothy P. McAdam, JohrR@senberg and David L. Yuan (collectively, the ‘Mgement VIl Members”),
share voting and dispositive power with respeth&shares beneficially owned by the selling séguoiders. Mr. Hoag and each of the
Management VIl Members are also limited partners©#M VII and Member Fund. Management VII, TCM V#nd each of the
Management VIl Members disclaim beneficial owngpstii any shares held by the selling securityholéscept to the extent of their
respective pecuniary interests therein. The addoessach of the selling securityholders is c/ofiremogy Crossover Ventures, 528
Ramona Street, Palo Alto, California 943

The number of shares of common stock benelfffoiained by each holder named above is calculaiseéd on 55,418,632 shares of our
common stock outstanding as of January 31, 201€alkrulating this amount for each holder, we tréate outstanding the number of
shares of common stock issuable upon conversiafl of that holder’s notes, and we assumed thaither holder has converted its
notes.

Information concerning named selling securitdleos or future transferees, pledges, assignegtsibditees, donees or successors of or
from any such securityholder or others who latdd lamy selling securityholder’s interests will ket orth in supplements to this
prospectus, absent circumstances indicating tieatliange is material. In addition, post-effectimeeadments to the registration
statement of which this prospectus forms a paitheilfiled to disclose any material changes toptflaa of distribution from the
description in the final prospectt

For purposes of computing the number of shiarée held by the selling securityholders afterabiclusion of the offering, we have
assumed for purposes of the table above that thegssecurityholders named above will sell allitbé common stock offered by this
prospectus, and that any other shares of our consteck beneficially owned by these selling sectiwdtgers will continue to be
beneficially owned

In addition, Mr. Hoag holds options to purch8s#43 shares of common stock. Mr. Hoag has thesmlver to dispose and direct the
disposition of the options and any shares issusib® exercise of the options, and the sole powdirézt the vote of the shares of
common stock to be received upon exercise of thiermp However, Mr. Hoag has transferred to TCV Mnagement, L.L.C. (“TCV
VIl Management”) 100% of the pecuniary interesRjd86 of such options and any shares to be isgued exercise of such options.
Mr. Hoag is a member of TCV VII Management but @isos beneficial ownership of such shares excefitd@xtent of his pecuniary
interest therein
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LEGAL MATTERS

The validity of the securities offered hereby vl passed upon for us by our counsel, Wilson So@&indrich & Rosati,
Professional Corporation, Palo Alto, California.

EXPERTS

The consolidated financial statements of Netflng.land subsidiaries as of December 31, 2011 ahd, 20d for each of the years
in the three-year period ended December 31, 20idlpreanagement’s assessment of the effectiveneésteafial control over financial
reporting as of December 31, 2011, have been incatgd by reference herein in reliance upon thertely KPMG LLP, independent
registered public accounting firm, incorporatedréference herein, and upon the authority of said &s experts in accounting and auditing.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission, or SE@yalls to “incorporate by reference” the informatimntained in documents
that we file with them, which means that we carmldise important information to you by referring yilmuthose documents. The information
incorporated by reference is considered to beqgfatis prospectus. Information in this prospedupersedes information incorporated by
reference that we filed with the SEC prior to tladedof this prospectus, while information that vle fater with the SEC will automatically
update and supersede this information. The follgvdacuments have been filed by the Company wittStB€ and are incorporated herein by
reference (other than information furnished purstattems 2.02 and 7.01 of Form 8-K and any relaehibits):

. our Annual Report on Form -K for the fiscal year ended December 31, 2(

. our Current Reports on Forn-K, filed with the SEC on January 20, 2012 and Fetyrd 5, 2012; an

. the description of our common stock, par value @D fer share, contained in the Registration StatenreForm 8-A (file
no. 000-49802) filed with the SEC on May 6, 200&] any amendment or report filed for the purposepafating such
description

All documents subsequently filed by the Companyspant to Sections 13(a), 13(c), 14 and 15(d) oStheurities Exchange Act
1934, as amended (the “Exchange Act”), prior totémmination of the offering shall be deemed tarteerporated by reference in this
prospectus and to be a part hereof from the ddiéraf of such documents; except as to any portbany future annual or quarterly report to
stockholders or document that is not deemed filedku such provisions. For the purposes of thispaois, any statement contained in a
document incorporated or deemed to be incorpotatadference herein shall be deemed to be modifiediperseded to the extent that a
statement contained herein or in any other subseiguded document which also is or is deemed ¢darcorporated by reference herein
modifies or supersedes such statement. Any sutdnstat so modified or superseded shall not be deéeexeept as so modified or
superseded, to constitute a part of this prospectus

You can request a copy of these filings at no dmstyriting or calling us at the following address:

Netflix, Inc.

100 Winchester Circle

Los Gatos, CA 95032
Attention: Corporate Secretary
(408) 540-3700
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQu Y@y read and copy and
documents we file at the SEC’s Public ReferencenRab100 F Street, N.E., Room 1580, Washington, R0549. Please call the SEC at 1-
800-SECO330 for further information about the public reflece room. The SEC also maintains an Internet weetisit contains reports, prc
and information statements and other informati@arding registrants that file electronically witletSEC. The address of the site is
WWW.SeC.gov.

Our Internet address is www.netflix.com and theester relations section of our website is locatdutta://ir.netflix.com. We
make available free of charge, on or through thresior relations section of our website, annuabrispon Form 10-K, quarterly reports on
Form 10-Q, current reports on Fornk8nd amendments to those reports filed or furmigh&suant to Section 13(a) or 15(d) of the Excle
Act as soon as reasonably practicable after wéreldcally file such material with, or furnish btthe SEC.

We have not authorized anyone to provide you witbrimation that is different from that containedmzorporated by reference
this prospectus or in any free writing prospectieppred by or on behalf of us or to which we haferred you. We take no responsibility 1
and can provide no assurance as to the reliabiljtgny other information that others may give ybhis prospectus is not an offer to sell or a
solicitation of an offer to buy securities in anyigdiction where such offer to sale of securitienild be unlawful. You should not assume
the information in this prospectus, including anformation incorporated by reference or in any faeiting prospectus prepared by or on
behalf of us or to which we have referred you cisumate as of any date other than their respedtites. If any statement in one of these
documents is inconsistent with a statement in aratbcument having a later date—for example, a et incorporated by reference in this
prospectus—the statement in the document havintateedate modifies or supersedes the earliegrsiatt.

Statements contained in this prospectus as todiewts of any contract or other document are awiplete, and in each instance
that the contract or document has been filed arjparated by reference as an exhibit to the registr statement of which this prospectus
constitutes a part or to a document incorporategef®rence in the registration statement, we rgberto the copy so filed or incorporated by
reference, each of those statements being quaiifial respects by this reference.
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PART Il. INFORMATION NOT REQUIRED IN THE PROSPECTUS

ltem 14.  Other Expenses of Issuance and Distributio

The following table sets forth the costs and expsmmyable by the registrant in connection withatffiering described in this
registration statement. In addition to the cost expenses set forth below, the registrant will gay selling commissions and brokerage fees
and any applicable taxes, fees and disbursemetitg@gipect to securities registered hereby solthéyegistrant. All of the amounts shown
are estimates.

Securities and Exchange Commission registratiol $30,00(
Legal fees and expens 25,00(
Accounting fees and expens 25,00(
Transfer agent and registrar fees and expe 2,50(C
Miscellaneous expens 2,50(

Total $85,00(

Item 15. Indemnification of Directors and Officers

As permitted by Section 102 of the General Corpondtaw of the State of Delaware, or the DGCL, aorended and restated
certificate of incorporation includes a provisidrat eliminates the personal liability of our dirst for monetary damages for breach of
fiduciary duty as a director.

Our amended and restated certificate of incorpamadind by-laws also provide that:
. we must indemnify our directors and officers to tilkest extent permitted by Delaware lg

. we may advance expenses, as incurred, to our diseahd executive officers in connection with aalggroceeding to the
fullest extent permitted by Delaware law; &

. we may indemnify our other employees and agentiseGame extent that we indemnified our officerd dinectors, unless
otherwise determined by our board of direct

Pursuant to Section 145(a) of the DGCL, we maynmuié any person who was or is a party or is trerat to be made a party to
any threatened, pending or completed action, syit@ceeding (other than an action by or in thatr@f the corporation) by reason of the fact
that the person is or was a director, officer, ageremployee of our company or is or was servingua request as a director, officer, agen
employee of another corporation, partnership, jeartture, trust or other enterprise, against exgenacluding attorneys’ fees, judgment,
fines and amounts paid in settlement actually @adanably incurred by the person in connection stitth action, suit or proceeding.
Pursuant to Section 145(b) of the DGCL, the powendemnify also applies to actions brought byrothie right of the corporation as well,
but only to the extent of defense expenses (inotyditorneys’ fees) actually and reasonably inclinethe person in connection with the
defense or settlement of such action or suit. Rumsto Section 145(b), we shall not indemnify aryspn in respect of any claim, issue or
matter as to which such person shall have beenigéiuto be liable to us unless and only to thergxttat the Court of Chancery or the court
in which such action or suit was brought shall datee upon application that, despite the adjudacatf liability but in view of all the
circumstances of the case, such person is faidyraasonably entitled to indemnity for such expengkich the Court of Chancery or such
other court shall deem proper. The power to indgmmider Sections 145(a) and (b) of the DGCL applikif such person is successful on
the merits or otherwise in defense of any actiait,& proceeding, or (ii) if such person actedjood faith and in a manner he reasonably
believed to be in the best interest, or not oppdsele best interest, of the corporation, and wagpect to any criminal action or proceeding,
had no reasonable cause to believe his conductimtas/ful.

Section 174 of the DGCL provides, among other thjitigat a director, who willfully or negligently mpgoves of an unlawful
payment of dividends or an unlawful stock purchasedemption, may be held liable for such actiéndirector who was either absent when
the unlawful actions were approved or dissentétetime, may avoid liability by
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causing his or her dissent to such actions to berehin the books containing the minutes of thetings of the board of directors at the time
such action occurred or immediately after such mathdieector receives notice of the unlawful acts.

The indemnification provisions contained in ourtifigate of incorporation and by-laws are not esthe of any other rights to
which a person may be entitled by law, agreementg of stockholders or disinterested directorstbeavise. In addition, we will maintain
insurance on behalf of our directors and execudifieers insuring them against any liability asedragainst them in their capacities as
directors or officers or arising out of such status

ltem 16. Exhibits

Exhibit
Number Description of Exhibit
3.1 Amended and Restated Certificate of Incorporatesnamended (incorporated herein by reference tGonepany’s Quarterly
Report on Form 1-Q filed on August 2, 2004
3.2 Amended and Restated Bylaws (incorporated herenefgyence to the Company’s Current Report on Rénfiled on
March 20, 2009)
4.1 Form of Common Stock Certificate (incorporated Irets reference to the Company’s Registration $tatg on Form S-1/A
filed on April 16, 2002)
4.2 Indenture dated as of November 28, 2011 betweeftitydbc. and Wells Fargo Bank, National Assoaiatj as trustee
(incorporated herein by reference to the Com’s Current Report on Forn-K filed on November 28, 2011
4.3 Registration Rights Agreement made and enteredaimtof November 28, 2011, by and among Netflix,, IREV VII, L.P.,
TCV VII(A), L.P. and TCV Member Fund, L.P. (inconmated herein by reference to the Company’s CuiReport on Form 8-
K filed on November 28, 2011
51 Opinion of Wilson Sonsini Goodrich & Rosati, Prafemal Corporation
23.1 Consent of Wilson Sonsini Goodrich & Rosati, Prefesal Corporation (included in the opinion filesl Bxhibit 5.1 to this
registration statement
23.2 Consent of KPMG LLP
24.1 Power of Attorney (included on signature page is tegistration statemen

Item 17.  Undertakings
(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made, a post-effective amendmehistoegistration
statement:

(i) To include any prospectus required by Sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dgarising after the effective date of the regitrastatement (or the
most recent post-effective amendment thereof) whiatividually or in the aggregate, represent adimental change in
the information set forth in the registration staémt. Notwithstanding the foregoing, any increasdexrease in the volun
of securities offered (if the total dollar values#curities offered would not exceed that which veggstered) and any
deviation from the low or high end of the estimateakimum offering range may be reflected in therfaf prospectus
filed with the Securities and Exchange Commissiorspant to Rule 424(b) if, in the aggregate, thenges in volume and
price represent no more than a 20% change in tixénman aggregate offering price set forth in the [gDéation of
Registration Fee” table in the effective registratstatement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the
registration statement or any material change ¢b geformation in the registration statement;

provided, however, that paragraphs (i), (ii) anijl ébove do not apply if the information requiredbe included in a post-
effective amendment by those paragraphs is comtameeports filed with or furnished to the Sedestand Exchange
Commission by the registrant pursuant to Sectionrl3
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Section 15(d) of the Securities Exchange Act of4l8tt are incorporated by reference in the regfisin statement, or is
contained in a form of prospectus filed pursuarRite 424(b) that is part of the registration statat.

(2) That, for the purpose of determining any lispilinder the Securities Act of 1933, each such-pfective amendment
shall be deemed to be a new registration staterakiing to the securities offered therein, anddfiering of such securities at tl
time shall be deemed to be the initial bona fideraig thereof.

(3) To remove from registration by means of a mfgetive amendment any of the securities beingsteged which remain
unsold at the termination of the offering.

(4) That, for the purpose of determining liabilitgyder the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant purstamRule 424(b)(3) shall be deemed to be parhefregistration
statement as of the date the filed prospectus wamsdd part of and included in the registratiorestant; and

(i) Each prospectus required to be filed pursuarRule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement
in reliance on Rule 430B relating to an offeringdagursuant to Rule 415(a)(1)(i), (vii), or (x) ttve purpose of providing
the information required by Section 10(a) of theBiies Act of 1933 shall be deemed to be pagraf included in the
registration statement as of the earlier of the dach form of prospectus is first used after ¢ffeness or the date of the
first contract of sale of securities in the offgridescribed in the prospectus. As provided in R@I@B, for liability purpose
of the issuer and any person that is at that datenderwriter, such date shall be deemed to bavaeffective date of the
registration statement relating to the securitiethée registration statement to which that progperlates, and the offering
of such securities at that time shall be deemdwmttthe initial bona fide offering thereof; providdawwever, that no
statement made in a registration statement or podgp that is part of the registration statememhade in a document
incorporated or deemed incorporated by refererteetie registration statement or prospectus thaaisof the registration
statement will, as to a purchaser with a time oftart of sale prior to such effective date, supgesor modify any
statement that was made in the registration stateargrospectus that was part of the registradiatement or made in any
such document immediately prior to such effectiated

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933,
each filing of the registrant’s annual report, panst to Section 13(a) or 15(d) of the Securitiestaxge Act of 1934 (and, where applicable,
each filing of an employee benefit plan’s annugbré pursuant to Section 15(d) of the Securitiesiaxge Act of 1934) that is incorporated
by reference in the registration statement shatldemed to be a new registration statement relatitige securities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pegaditb directors, officers or
controlling persons of the registrant pursuanh®fbregoing provisions, or otherwise, the regrgtias been advised that in the opinion of
Securities and Exchange Commission such indemtidités against public policy as expressed in theusities Act of 1933 and is, therefore
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiofj person of the registrant in the successfulrsdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjedontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Exchange Act athtevijoverned by the final adjudicatior
such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Los Gat®te of California, on March 22, 2012.

NETFLIX, INC.

By: /s/ David Wells
David Wells
Chief Financial Officel

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below hereby constitung®ppoints
jointly and severally, Reed Hastings and David Welch of them acting individually, as his atto-in-fact, each with full power of
substitution, for him or her any and all capacittessign any and all amendments (including, witHomitation, post-effective amendments
and any amendments or abbreviated registratioanstatts increasing the amount of securities for whégistration is being sought) to this
registration statement, with all exhibits and ang all documents required to be filed with respketeto, with the Securities and Exchange
Commission or any regulatory authority, grantingousuch attorneys-in-fact and agents, and eadheof t full power and authority to do and
perform each and every act and thing requisitereeéssary to be done in order to effectuate the sanfully to all intents and purposes a:
or she might or could do if personally presentgbgrratifying and confirming all that such attoreeg-fact and agents, or any of them, or
their substitute or substitutes, may lawfully dacause to be done.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been siglyed by the following perso
in the capacities and on the dates indicated.

Signature Title. Date
/s/ Reed Hastings President, Chief Executive Officer and Director, March 22, 2012
Reed Hasting (Principal Executive Officer
/s/ David Wells Chief Financial Officer (Principal Financial a March 22, 201.
David Wells Accounting Officer)
/s/ Richard Barton Director March 22, 201:
Richard Bartor
/s/ Timothy M. Haley Director March 22, 201.
Timothy M. Haley
/s/ Jay C. Hoag Director March 22, 201:
Jay C. Hoa(
/sl Leslie Kilgore Director March 22, 201.
Leslie Kilgore
/sl Ann Mather Director March 22, 201.
Ann Mather
/s/ Charles H. Giancarlo Director March 22, 201

Charles H. Giancarl

/sl A. George Battle Director March 22, 201.
A. George Battle
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Index to the Exhibits

Exhibit
Number Description of Exhibit
3.1 Amended and Restated Certificate of Incorporatsnamended (incorporated herein by reference t@tnepany’s Quarterly
Report on Form 1-Q filed on August 2, 2004
3.2 Amended and Restated Bylaws (incorporated herenefgyence to the Company’s Current Report on Rénfiled on
March 20, 2009)
4.1 Form of Common Stock Certificate (incorporated rels reference to the Company’s Registration State on Form S-1/A
filed on April 16, 2002)
4.2 Indenture dated as of November 28, 2011 betweeftitydbc. and Wells Fargo Bank, National Assoaistj as trustee
(incorporated herein by reference to the Com’s Current Report on Forn-K filed on November 28, 2011
4.3 Registration Rights Agreement made and enteredaimtof November 28, 2011, by and among Netflix,, IREV VII, L.P.,
TCV VII(A), L.P. and TCV Member Fund, L.P. (incomated herein by reference to the Company’s CuiReort on Form 8-
K filed on November 28, 2011
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, Prafemal Corporation
23.1 Consent of Wilson Sonsini Goodrich & Rosati, Prefesal Corporation (included in the opinion filesl Bxhibit 5.1 to this
registration statement
23.2 Consent of KPMG LLP

24.1 Power of Attorney (included on signature page is tegistration statemen



EXHIBIT 5.1
[LETTERHEAD OF WILSON SONSINI GOODRICH & ROSATI, AC
March 22, 2012

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

Re: Netflix, Inc.—Registration Statement on Form-3
Ladies and Gentlemen:

We have acted as special counsel to Netflix, lm®glaware corporation (theCompany”), in connection with the filing by the
Company with the Securities and Exchange Commig$ien“ Commission”) of a Registration Statement on Form S-3 (thiRehistration
Statemen™) under the Securities Act of 1933, as amended (thct ), that is automatically effective under the Actrpuant to Rule 462(e)
promulgated thereunder. Pursuant to the Registr&tatement, the Company is registering 2,331,06660es of the Comparg/'common stocl
par value $0.001 per share (th8lares”), initially issuable upon conversion of $200.0llioh aggregate principal amount of the Company’s
Zero Coupon Convertible Notes due 2018 (tidotes”). We have been advised by you that the Share®dre sold as described in the
Registration Statement and the prospectus contlirezdin (the ‘Prospectus). You have requested that we render the opinéiricath in
this letter and we are furnishing this opinion anst to Item 601(b)(5) of Regulation S-K promulghby the Commission under the Act.

We have reviewed such corporate records, cer@ficahd other documents, and such questions oalawe have considered
necessary or appropriate for the purposes of tiirian. We have assumed that all signatures areigenthat all documents submitted to us
as originals are authentic and that all copiesooudhents submitted to us conform to the originals.have relied as to certain matters on
information obtained from public officials, officeof the Company, and other sources believed Ity be responsible.

Based upon the foregoing, and subject to the qeatiibns set forth below, we are of the opiniort ttiae Shares have been duly
authorized and, when issued upon conversion inrdacce with the terms of the Notes, will be valigigued, fully paid and nonassessable.

We hereby consent to the filing of this opinionEadibit 5.1 to the Registration Statement and &r#éference to our firm under
the heading “Legal Mattersi the Prospectus contained in the Registratiote8tant. In giving such consent, we do not theretigthat we
are in the category of persons whose consent isregjunder Section 7 of the Securities Act.

WILSON SONSINI GOODRICH & ROSATI
Professional Corporatic

/s/ Wilson Sonsini Goodrich & Rosati, P.



EXHIBIT 23.2
Consent of Independent Registered Public Accountingirm

The Board of Directors
Netflix, Inc.:

We consent to the use of our report dated Febrl@r012, with respect to the consolidated balaheets of Netflix, Inc. and subsidiaries as
of December 31, 2011 and 2010, and the relatecbtidated statements of operations, stockholdensitg@nd comprehensive income, and
cash flows for each of the years in the three-pesiod ended December 31, 2011, and the effectsgeokinternal control over financial
reporting as of December 31, 2011, incorporatetebgrence herein, which report appears in the Déeei®1, 2011 annual report on Form
10-K of Netflix, Inc., and to the reference to dum under the heading “Experts” in the prospectus.

/sl KPMG LLP

Santa Clara, California
March 22, 201:



