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NETFLIQ

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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 7, 2013

To the Stockholders of Netflix, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting afo8kholders of Netflix, Inc., a Delaware corporatighe “Company”)will be held
on June 7, 2013 at 11:00 a.m. local time at the gzmy's corporate headquarters at 100 WinchesteteCitos Gatos, California 95032, for the
following purposes:

1. To elect three Class Il directors to hold officdiuthe 2016 Annual Meeting of Stockholders;

2. To ratify the appointment of Ernst & Young LLP &g tCompanys independent registered public accounting firntlieryear endin
December 31, 2013;

3. Advisory approval of the Company’s executive officempensation;
4. To consider five stockholder proposals, if propgnigsented at the meeting;
5. To transact such other business as may properlg t@fore the meeting or any adjournment or postpen¢ of the meeting.

These business items are described more fullyarPtioxy Statement accompanying this Notice. Ordgldtolders who owned our common
stock at the close of business on April 10, 2018\wa#e at this meeting or any adjournments that takg place.

All stockholders are cordially invited to atten timeeting in person.

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

By order of the Board of Directa

=N

David Hymar
General Counsel and Secret

April 26, 2013
Los Gatos, California

YOUR VOTE IS IMPORTANT. PLEASE VOTE OVER THE INTERN ET, WHETHER OR NOT YOU PLAN TO ATTEND THE
MEETING. IF YOU RECEIVED A PAPER PROXY CARD AND VOT ING INSTRUCTIONS BY MAIL, PLEASE SIGN, DATE AND
RETURN THE ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE IN THE ENCLOSED ENVELOPE, WHETHER OR NOT
YOU PLAN TO ATTEND THE MEETING.




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

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 7, 2013

INFORMATION CONCERNING SOLICITATION AND VOTING

General

The attached proxy is solicited on behalf of theBloof Directors (the “Board”) of Netflix, Inc.,Belaware corporation (the “Companyfyr
use at the Annual Meeting of Stockholders to bel leel June 7, 2013, at 11 a.m. local time (the “Amirideeting”), or at any adjournment
postponement of this meeting, for the purposefostt in this Proxy Statement and in the accompagiotice of Annual Meeting of Stockholde
The Annual Meeting will be held at the Company’spmwate headquarters at 100 Winchester Circle Gates, California 95032.

Pursuant to rules promulgated by the SecuritieseEamthange Commission (“SEC'\e have elected to provide access to our proxy nadd
over the Internet. Accordingly, the Company will iman or about April 26, 2013, a Notice of Intetnavailability of Proxy Materials t
stockholders of record and beneficial owners ab@fclose of business on April 10, 2013, refereds the Record Date. On the date of mailir
the Notice of Internet Availability of Proxy Mateis, all stockholders will have the ability to asseall of the proxy materials
http://ir.netflix.com/annual s.cfm. Should you request it, we will make paper copiesheke proxy materials available free of chargeréquest
copy, please send your request to the Companyieeg at the address listed above.

Our principal executive offices are located at WWihchester Circle, Los Gatos, California 95032, aod telephone number is (408) 540-
3700. Our Internet Web site address is www.netftim. You may find our SEC filings, including our annueports on Form 18 on our Investc
Relations Web site dittp://ir.netflix.con/sec.cfm.

Revocability of Proxies

You may change your vote at any time prior to theewat the Annual Meeting. If you are a stockholoferecord as of the Record Date,
may change your vote by granting a new proxy begaaitater date (which automatically revokes thdiergproxy), by providing a written notice
revocation to the Comparg/'Secretary at the address above prior to youesHhaging voted, or by attending the Annual Meeting voting il
person. Attendance at the meeting will not cause poeviously granted proxy to be revoked unless gpecifically make that request. For sh
you hold beneficially in the name of a broker, tegsor other nominee, you may change your voteubyngting new voting instructions to yc
broker, trustee or nominee, or, if you have obtiadegal proxy from your broker or nominee givir@u the right to vote your shares, by atten
the meeting and voting in person.

Voting and Solicitation

Only stockholders of record at the close of busir@sthe Record Date will be entitled to noticeanél to vote at the Annual Meeting. At
close of business on the Record Date, there weri5&91 shares of common stock outstanding antleeinto vote. Each holder of record
shares of common stock on that date will be edtiibeone vote for each share held on all mattebeteoted upon at the Annual Meeting.

Properly delivered proxies will be voted at the AahMeeting in accordance with the specificatiorsdm Where no specifications are git
such proxies will be voted “FOR” all nominees, “FOfRoposals Two and Three, and “AGAINSproposals Four, Five, Six, Seven and Eight.
not expected that any matters other than thosereef¢o in this Proxy Statement will be broughtdrefthe Annual Meeting. If, however, any me
not described in this Proxy Statement is propergsented for action at the Annual Meeting, the @essiamed as proxies in the enclosed for
proxy will have authority to vote according to thewn discretion.

The required quorum for the transaction of busimeshe Annual Meeting is a majority of the votéigible to be cast by holders of share
common stock issued and outstanding on the Recatel. Bhares that are voted “FOR,” “AGAINST,” “WITHEHD” or “ABSTAIN,” referred to ¢
the Votes Cast, are treated as being present aintingal Meeting for purposes of
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establishing a quorum. An abstention will have shene effect as a vote against a proposal. Brokewates will be counted for purposes
determining the presence or absence of a quoruthéotransaction of business, but such wotes will not be counted for purposes of deterng
the number of Votes Cast with respect to the paleticproposal on which a broker has expressly nted: Thus, a broker norete will not affec
the outcome of the voting on a particular propo&dibroker non-vote”occurs when a nominee holding shares for a beakfiginer does not vc
on a particular proposal because the nominee dutdsane discretionary voting power with respedhtat proposal and has not received instruc
with respect to that proposal from the beneficiaher.

If you hold your shares in street name it is caitithat you cast your vote if you want it to coimthe election of directors (Proposal On
this Proxy Statement). Changes in regulations h&esn made to take away the ability of your bankroker to vote your uninstructed shares ir
election of directors on a discretionary basis.sThifuyou hold your shares in street name and youaat instruct your bank or broker how to vot
the election of directors, no vote will be castyouir behalf.

The cost of soliciting proxies will be borne by tBempany. The Company may reimburse banks and txekel other persons represer
beneficial owners for their reasonable outpottket costs. The Company may use the services officers, directors and others to solicit pra
personally or by telephone, facsimile or electranail, without additional compensation.

Stockholder Proposals

Proposals of stockholders that are intended tarésepted at our 2014 Annual Meeting of Stockholdetee proxy materials for such meet
must comply with the requirements of SEC Rule &4and must be received by our Secretary no latam hecember 27, 2013 in order tc
included in the Proxy Statement and proxy matenalsting to our 2014 Annual Meeting of Stockhoklek stockholder proposal or a nomina
for director that will not be included in our Pro$Sfatement and proxy materials, but that a stockdrchtends to present in person at the me¢
must generally be submitted to our Secretary niieedinan February 10, 2014, and no later than Maz, 2014.




PROPOSAL ONE
ELECTION OF DIRECTORS

Nominee

Three Class Il directors, Timothy M. Haley, Ann Mat and Leslie Kilgore, are to be elected at theush Meeting. Unless otherw
instructed, the proxy holders will vote the proxieseived by them for Mr. Haley, Ms. Mather and M#gore, each of whom is presently a dire:
of the Company. If Mr. Haley, Ms. Mather or Ms. ¢dlre is unable or declines to serve as a diretttirestime of the Annual Meeting, the pro»
will be voted for a substitute nominee designatgthle Board to fill the vacancy, or if no substitiitas been nominated, for the remaining nomi
Mr. Haley, Ms. Mather and Ms. Kilgore each has adrt serve as a director of the Company if electbéé term of office of each director elec
at this Annual Meeting will continue until the AreduMeeting of Stockholders held in 2016 or untitlsulirectors successor has been duly ele
or appointed and qualified, or until their earliesignation or removal.

Vote Required; Recommendation of Board
The three candidates receiving the highest numieffiomative Votes Cast will each be elected aasSlll directors.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “FOR” THE NOMINEES LISTED
BELOW.

Nominee Age Principal Occupation
Timothy M. Haley 58 Managing Director, Redpoint Ventures
Ann Mather 52 Former Chief Financial Officer of Pixar
Leslie Kilgore 47 Former Chief Marketing Officer of Netflix, Inc.

Each nominee has extensive business experienceatemuand personal skills in his or her field tla@lifies him or her to serve as
effective Board member. The specific experiencalifications and skills of Mr. Haley, Ms. MathercaMs. Kilgore are set forth below.

Timothy M. Haley has served as one of the Company’s directors dince 1998. Mr. Haley is a dounder of Redpoint Ventures, a veni
capital firm, and has been a Managing Directorhef firm since October 1999. Mr. Haley has been addag Director of Institutional VentL
Partners, a venture capital firm, since Februar981%rom June 1986 to February 1998, Mr. Haley thasPresident of Haley Associates
executive recruiting firm in the high technologydirstry. Mr. Haley currently serves on the boarddwkctors of several private compan
Mr. Haley holds a B.A. from Santa Clara University.

As a venture capital investor, Mr. Haley bringsgic and financial experience to the Board. Hedwaluated, invested in and served
board member on numerous companies. His execudigriiting background also provides the Board witkight into talent selection a
management.

Ann Mather has served as one of the Compangirectors since July 2010. Since September 20B5Mather has been a director of
Mobile Inc., a publisher of mobile games. Since &lmber 2005, Ms. Mather has been a director of G&pdgkt. and serves as chair of its a
committee. Since May 2010, Ms. Mather has beemesidir of MoneyGram International, a global paymewvices company, and serves as chi
its audit committee. On March 21, 2013, Ms. Mathwdicated her intention not to stand for alection at the upcoming annual meeting
MoneyGram stockholders. Since December 2010, Mshafdnas been a director of MGM Holdings Inc. (“MGMhe independent, privatelyelc
motion picture, television, home video, and theatrproduction and distribution company. Since A@fi11, Ms. Mather has been a directo
Solazyme, Inc., a renewable oil and bioproductsganmy, and serves as chair of its audit committeg. Miather has also been an indeper
trustee to the Dodge & Cox Funds board of trusséese May 2011. Ms. Mather was previously a direofoCentral European Media Enterpri
Group, a developer and operator of national comialeielevision channels and stations in Central Bastern Europe, Zappos.com, Inc., a privi
held, online retailer, until it was acquired by Aroa.com, Inc. in 2009, and Shopping.com, Inc.,ieeptomparison web site, until it was acqu
by eBay Inc. in 2005. Ms. Mather was chair of Shogmom’s audit committee, and a member of its corporateeg@mnce and nominati
committee. From 1999 to 2004, Ms. Mather was ExeeWtice President and Chief Financial Officer @fd?, a computer animation studio. Prio
her service at Pixar, Ms. Mather was Executive resident and Chief Financial Officer at Villagea®show Pictures, the film product
division of Village Roadshow Limited. From 19931899, she held various executive positions at Tt Bsney Company, including Senior V
President of Finance and Administration for its Bai¢/ista International Theatrical Division. Ms. Mat holds a Master of Arts degree fi
Cambridge University.




Ms. Mathers numerous managerial positions and her servicgewvaral public company boards provides strategieraiional and corpore
governance experience to the Board. Her experias@n executive with several major media compan@gdes unique business perspective.
former chief financial officer and senior financeseutive at major corporations and her servicehenaudit committee of several publicly tra
companies, Ms. Mather brings financial and accogn¢ixpertise to the Board.

Ledlie Kilgore has served as one of the Company's directors Simweary 2012. Since 2010, Ms. Kilgore has beerrextdir of Linkedl
Corporation. Ms. Kilgore served as the Comparghief Marketing Officer (formerly Vice PresidesftMarketing) from 2000 until her resignat
effective February 2, 2012. From February 1999 trd¥i 2000, Ms. Kilgore served as Director of Mairkgtfor Amazon.com, Inc., an Interi
retailer. Ms. Kilgore served as a brand managerTfoe Procter & Gamble Company, a manufacturer aacketer of consumer products, fr
August 1992 to February 1999. Ms. Kilgore holdsMiB.A. from the Stanford University Graduate SchaélBusiness and a B.S. from 1
Wharton School of Business at the University ofiBgtvania.

Ms. Kilgore's numerous managerial positions provide strategit @perational experience to the Board. Her expeéeas a marketil
executive with Internet retailers and consumer pebdompanies provides a unique business perspeéti/the former Chief Marketing Officer
Netflix, Ms. Kilgore deeply understands the Nettlixsiness and is able to bring years of marketkpgeence to the Boar

Directors Not Standing For Election

The members of the Board whose terms or directosstio not expire at the Annual Meeting and whorerestanding for election at tl
year's Annual Meeting are set forth below:

Name Age Class/Term Expiration
Richard N. Barton 45 Class 1/12015
Reed Hastings 52 Class I11/2014
Jay C. Hoag 54 Class I1I/2014

A. George (Skip) Battle 69 Class I1l/2014

Each of the directors has extensive business exmmyj education and personal skills in their reppefields that qualify them to serve as
effective Board member. The specific experiencalifications and skills of each director is setliobelow.

Richard N. Barton has served as one of the Company’s directors $itage2002. In late 2004, Mr. Barton ¢ounded Zillow, Inc. where he
now Executive Chairman of the Board. Additionallr. Barton is a Venture Partner with Benchmark @apiPreviously, Mr. Barton found
Expedia, Inc. in 1994 and was its President, Chiefcutive Officer and director from November 196March 2003. Mr. Barton was a directo
InterActiveCorp from February 2003 until Januar@020Mr. Barton also serves as a director for Aung, and Glassdoor.com. Mr. Barton holc
B.S. in general engineering: industrial economiosif Stanford University.

Having founded successful Interr@sed companies, Mr. Barton provides strategic taotinical insight to the Board. As an exect
chairman and director of other companies, Mr. Bard{so brings managerial, operational and corpogaternance experience to the Boarc
addition, Mr. Barton brings experience with respgeainarketing products to consumers through theret.

Reed Hastings has served as the Company's Chief Executive Offitare September 1998 and the Chairman of the Bsiaog inceptiol
Mr. Hastings served as Chief Executive Officer aféPAtria Software, a maker of software developnteants, from its inception in October 1¢
until it was acquired by Rational Software Corpimmatin August 1997. Mr. Hastings currently servasaamember of the board of director:
Facebook. Mr. Hastings holds an M.S.C.S. degrea fstanford University and a B.A. from Bowdoin Cgke

As Cofounder and Chief Executive Officer of Netflix, Mdastings deeply understands the technology anthémss of Netflix. He bring
strategic and operational insight to the Board. iWastings is also a software engineer and has amtanagement and industry insights.

Jay C. Hoag has served as one of the Compangirectors since June 1999. Since June 1995, bagHhas served as a founding Get
Partner at Technology Crossover Ventures, a verctyp#al firm. Mr. Hoag serves on the board of clioes of Electronic Arts, Inc., Tech Target
Zillow, Inc. and several private companies. PresipiMr. Hoag served on the boards of
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directors of eHarmony, Inc. and TheStreet.com. éag holds an M.B.A. from the University of Michigaand a B.A. from Northweste
University.

As a venture capital investor, Mr. Hoag bringststg& insights and financial experience to the Bobte has evaluated, invested in and se¢
as a board member on numerous companies, bothcparddi private, and is familiar with a full rangeaafrporate and board functions. His m
years of experience in helping companies shapeimptement strategy provide the Board with uniquespectives on matters such as
management, corporate governance, talent selemtidmanagement.

A. George (Skip) Battle has served as one of the Compangirectors since June 2005. Mr. Battle was presljoExecutive Chairman of t
Board of Ask Jeeves, Inc. which was acquired by/IA@rActiveCorp in July 2005. He was Chief ExeeatiOfficer of Ask Jeeves from 200C
2003. From 1968 until his retirement in 1995, Matt served in management roles at Arthur Andetddh and then Andersen Consulting L
(now Accenture), where he became worldwide managartner of market development and a member ofitimes executive committee. Educa
at Dartmouth College and the Stanford Graduate @afdBusiness, Mr. Battle currently serves as @han of the Board of Fair Isaac Corpora
and as a director of the following public companigskedIn Corporation, OpenTable, Inc., Expedia;.land Workday, Inc. He was previous
director of Advent Software, Inc. and the Mastestest family of mutual funds.

Mr. Battle brings business insight and experiercéhe Board. He was a business consultant for rirene 25 years, has served as a
executive officer and currently serves on a numidfeboards. As such, he brings to the Board strafegperational, financial and corpor
governance experience.

Executive Officers
For information about Mr. Hastings, see “Proposat@ Election of Directors.” Our other executivéiagrs are set forth below:

Other Executive Officers Age Position

Neil Hunt 51 Chief Product Officer

David Wells 41 Chief Financial Officer

Ted Sarandos 48 Chief Content Officer

David Hyman 47 General Counsel and Secretary
Kelly Bennett 41 Chief Marketing Officer

Tawni Cranz 39 Chief Talent Officer

Bill Holmes 43 Chief Business Development Officer
Jonathan Friedland 54  Chief Communications Officer

Neil Hunt has served as the Companhief Product Officer since 2002 and as its \Recesident of Internet Engineering from 1999 to 2
From 1997 to 1999, Dr. Hunt was Director of Engiimeg for Rational Software. Dr. Hunt has been a-egacutive member of Logitech's boart
directors since September 2010. Dr. Hunt holdsciodate in computer science from the UniversitAbérdeen, U.K. and a bachelerdegree frol
the University of Durham, U.K.

David Wells has served as the Company's Chief Financial Offcee December 2010. From August 2008 to Decer2®0, he served
Vice President of Financial Planning & Analysis didector of Operations Planning from March 2004tggust 2008. Prior to joining Netflix, v
Wells served in progressive roles at Deloitte Ctimgy from August 1998 to March 2004. Mr. Wells tislan M.B.A and M.P.P. from T
University of Chicago and a Bachelor's Degree im@erce from the University of Virginia.

Ted Sarandos has served as the CompasyChief Content Officer and Vice President of Cantsince 2000. Prior to joining Netfl
Mr. Sarandos was Vice President of Product and Mardising for Video City.

David Hyman has served as the Company’s General Counsel sd@ BIr. Hyman also serves as the Compausgcretary. Prior to joinil
Netflix, Mr. Hyman served as General Counsel of Wah Inc., an Intern-based grocery delivery service. Mr. Hyman holdsa and a B.A
degree from the University of Virginia.

Kelly Bennett has served as the Company's Chief Marketing Offiaese July 2012 after nearly a decade at Warnes.Brhere he was mi
recently Vice President Interactive, World Wide Keting with the pictures group, leading internatibonline campaigns for Warner Bros. mov
Before that Mr. Bennett ran digital marketing foa¥der Bros. Pictures in Europe, the Middle East/Adnita and worked in promotion and busin
development at the company. He previously held @xee positions at




Dow Jones International and Ignition Media as wslbeing a partner in online marketing agency CiMedia. Mr. Bennett is a graduate of Sir
Fraser University.

Tawni Cranz has served as the Company's Chief Talent OfficeesDctober 2012. Ms. Cranz joined Netflix in 2@37a director and beca
Vice President of Talent in 2011. Prior to Netflshe was HR director at Bausch & Lomb and heldowsihuman resources position:
FedExKinko's. Ms. Cranz holds an EMBA from Claremdmiversity's Peter F. Drucker and Masatoshi Itadbiate School of Management ai
B.A. in Psychology from the University of CalifomiSanta Barbara.

Bill Holmes has served as the Company's Chief Business Develup®ificer since June 201Erom September 2008 to June 2012,
Holmes served as Vice President, Business DeveloprReior to joining Netflix, Mr. Holmes served &#ce President Business Developmer
Strategy at DivX, Inc. where he oversaw the lauanod global adoption of the DivX Certified programta hundreds of millions of consun
electronics devices. Mr. Holmes holds a B.A. dedrem Trinity University.

Jonathan Friedland has served as the Compasmhief Communications Officer since January 2042.Friedland joined Netflix in Februa
2011 from The Walt Disney Company, where he was ,S&€8rporate Communications. Before that, he spemr ®0 years as a forei
correspondent and editor, mainly with The Wall &tréournal, in the U.S., Asia and Latin America apndounded the Diarios Rumbo chain
Spanishlanguage newspapers in Texas. Mr. Friedland hasSe. Mconomics from the London School of Economiud @ B.A. from Hampshi
College.

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

Board Meetings and Committees

The Board held seven meetings during 2012. EachdBo@mber attended at least 75% of the aggregateedBoard meetings and meeti
of the Board committees on which such director agiin 2012.

As of the date of this Proxy Statement, the Boasl four standing committees: (1) the Compensatiomr@ittee; (2) the Audit Committe
(3) the Nominating and Governance Committee; ahdh@ Stock Option Committee.

Compensation Committee

The Compensation Committee of the Board consistthiefe nonemployee directors: Messrs. Battle, Haley (Chaidmamd Hoag. Tt
Compensation Committee reviews and approves athgasf compensation to be provided to the execudffieers and directors of the Compa
The Compensation Committee may not delegate thesesdFor a description of the role of the exemubfficers in recommending compensa
and the role of any compensation consultants, pleas the section entitled “Compensation Discusai@hAnalysis’below. The Compensati
Committee held four meetings in 2012. Each memttended all of the Compensation Committee meetirgyd in 2012.

The Report of the Compensation Committee is induidethis Proxy Statement. In addition, the Boaas ladopted a written charter for
Compensation Committee, which is available on thm@any’s Investor Relations Web sitehttp://ir.netflix.com/gover nance.cfm.

Audit Committee

The Audit Committee of the Board consists of tmea-employee directors: Messrs. Haley, Barton and Msther (Chairman), each of whi
is independent in compliance with the rules of $i&C and the listing standards of the NASDAQ Stockiét as they pertain to audit commi
members. Mr. Barton succeeded Mr. Giancarlo wheeskon the Audit Committee prior to the expiratimfrhis term in June 2012. The Board
determined that Ms. Mather is an audit committearicial expert as defined by Item 407(d)(5)(iiR&fgulation K of the Securities Act of 192
as amended.

The Audit Committee engages the Company’s indepgndegistered public accounting firm, reviews thentpanys financial control:
evaluates the scope of the annual audit, revievdit aasults, consults with management and the Cogipaindependent registered pu
accounting firm prior to the presentation of finehstatements to stockholders and, as appropiiat&tes inquiries into aspects of the Company’
internal accounting controls and financial affaifbe Audit Committee met six times in 2012. Mr. élabnd Ms. Mather attended all of the A
Committee meetings in 2012. Mr. Giancarlo attenalédf the meetings held during the time that hes wanember of the Audit Committee prio
the expiration of his term in June 2012, and Mrrt@&a attended all of the meetings held during fheetthat he was a member of the A
Committee.

The Report of the Audit Committee is included ifstRroxy Statement. In addition, the Board has tmbp written charter for the Au
Committee, which is available on the Company’s steeRelations Web site http://ir.netflix.com/governance.cfm.

Nominating and Governance Committee




The Nominating and Governance Committee of the @cansists of two noemployee directors, Messrs. Barton and Hoag (ClzaijmT he
Nominating and Governance Committee reviews andoagg candidates for election and to fill vacanceshe Board, including -nominations c
members whose terms are due to expire, and rexaedrovides guidance to the Board on corporatemawnce matters. The Nominating
Governance Committee met two times in 2012 anthalmeetings were attended by both members.

The Board has adopted a written charter for the iNating and Governance Committee, which is avadlalh the Companyg’ Investo
Relations Web site &ttp://ir.netflix.com/governance.cfim.

Sock Option Committee

The Stock Option Committee of the Board consistermé employee director: Mr. Hastings. The Stocki@pCommittee has authority
review and approve the stock options granted tol@yeps, other than to directors or executive officef the Company pursuant to the Company
option grant program. The Board has also authoréthin executive officers to review and apprdwvese stock options on behalf of the S
Option Committee. The Board retained the powerdjust, eliminate or otherwise modify the Compangption granting practices, any op
allowance or portions thereof not previously grdntacluding without limitation the monthly optidarmula.

The Stock Option Committee did not hold meeting20d2. The Stock Option Committee acts pursuapbteers delegated to it by the Bo:
The Board has not adopted a written charter foStioek Option Committee.

Compensation Committee Interlocks and Insider Parttipation

None of the Compang’ executive officers serves on the board of dirsctw compensation committee of a company thatamasxecutiv
officer that serves on the Company’s Board or Camspgon Committee. No member of the ComparB®ard is an executive officer of a comp
in which one of the Company’s executive officers/es as a member of the board of directors or cosgieon committee of that company.

The Compensation Committee consists of Messrs.yiHeleag and Battle, none of whom is currently osi@merly an officer or employ
of the Company. None of Messrs. Haley, Hoag orl8duad a relationship with the Company that reqgldisclosure under Item 404 of Regula
S-K. In addition to Messrs. Haley, Hoag and Batthe Companys Chief Executive Officer and Chief Talent Offiqaarticipated in the executi
compensation process as described below in thesexttitled “Compensation Discussion and Analysis.

Director Independence

The Board has determined that each of Messrs. BaBattle, Haley and Hoag and Ms. Mather is indelget under the rules of the SEC
the listing standards of the NASDAQ Stock Markégrefore, every member of the Audit Committee, Cengation Committee and Nominat
and Governance Committee is an independent diréot@ccordance with those standards. SBeo¢edures for Approval of Related P.
Transactions” in this Proxy Statement for more infation.

Consideration of Director Nominees
Sockholder Nominees

The Nominating and Governance Committee considespeply submitted stockholder nominations for cdatis for membership on -
Board as described below under “Identifying andl&atng Nominees for DirectorsAny stockholder nominations proposed for considenaby
the Nominating and Governance Committee shouldidelthe nomines’name and qualifications for Board membershigaddition, they shou
be submitted within the time frame as specifiedauri®tockholder Proposalsibove and addressed to: Netflix, Inc., 100 Winare€ircle, Lo
Gatos, California 95032, Attention: Secretary.

Director Qualifications

In discharging its responsibilities to nominate didates for election to the Board, the Nominatimgl &5overnance Committee has
specified any minimum qualifications for serving tire Board. However, the Nominating and Governa@oenmittee endeavors to evalu
propose and approve candidates with business exgeri diversity as well as personal skills and Kedge with respect to technology, finar
marketing, financial reporting and any other artbas may be expected to contribute to an effeddivard. With respect to diversity, the commi
may consider such factors as differences in viemtpprofessional experience, education, skills athér individual qualifications and attributes -
contribute to board heterogeneity, including chimastics such as gender, race and national origin.

Identifying and Evaluating Nominees for Directors




The Nominating and Governance Committee utilizearéety of methods for identifying and evaluatimgminees for director. Candidates r
come to the attention of the Nominating and GovweceaCommittee through management, current Boardbaenstockholders or other pers:
These candidates are evaluated at periodic meatinde Nominating and Governance Committee asssacg and discussed by the membe
the Nominating and Governance Committee from timénhe. Candidates may be considered at any pairibgl the year. As described above,
Nominating and Governance Committee considers piyppabmitted stockholder nominations for candiddi@ the Board. Following verificatic
of the stockholder status of persons proposing idates, recommendations are aggregated and coedidbgr the Nominating and Governa
Committee. If any materials are provided by a stoddter in connection with the nomination of a dicecandidate, such materials are forwarde
the Nominating and Governance Committee. The Notimgand Governance Committee also reviews masefedvided by professional sea
firms or other parties in connection with a nomimg® is not proposed by a stockholder.

Communications with the Board

The Company provides a process for stockholdeseibal communications to the Board. Information réiggr stockholder communicatic
with the Board can be found on the Company’s IrveRelations Web site &ttp://ir.netflix.convgovernance.cfm.

Policy Regarding Director Attendance at the AnnuaMeeting

The Company’s policy regarding directors’ attendaatthe annual meetings of stockholders and #tindance record at last yeagnnue
meeting of stockholders can be found on the Comipdnyestor Relations Web site fattp: //ir .netflix.com/governance.cfm .

The Role of the Board in Risk Oversight

The Board’s role in the Compansytisk oversight process includes reviewing andudising with members of management areas of mk
risk to the Company, including strategic, operadipfinancial and legal risks. The Board as a whpslearily deals with matters related to strat
and operational risk. The Audit Committee dealshwitatters of financial and legal risk. The CompénsaCommittee addresses risks relate
compensation and other taleetated matters. The Nominating and Governance Gtieermanages risks associated with Board indepaedan:
corporate governance. Committees report to theBiodlrd regarding their respective consideratiorsaations.

The Board'’s Leadership Structure

The Board combines the role of Chairman and Chiefchtive. While the Board reassesses maintainiagtimbined role from time to tin
the Board believes that the Chief Executive Offisdest situated to serve as Chairman becausethe director most familiar with the Compai
business and industry and is therefore best abldeuwtify the strategic priorities to be discussgdthe Board. The Board also believes
combining the role of Chairman and Chief Executdfficer facilitates information flow between managent and the Board and fosters strat
development and execution. The Board has appoidégdHoag as its lead independent director. As ieddpendent director, Mr. Hoa
responsibilities include:

» coordinating the activities of the independentdives, and is authorized to call meetings of tlikependent directol

» coordinating with the chief executive officer aratorate secretary to set the agenda for Boardimgsetoliciting and taking into accol
suggestions from other members of the Board;

» chairing executive sessions of the independentidirs

» providing feedback and perspective to the chietatiee officer about discussions among the indepehdirectors

* helping facilitate communication between the cleiedécutive officer and the independent direc

» presiding at Board meetings where the Chair ippnesent; ar

» performing other duties assigned from time to thmethe Boarc

In addition, the Board maintains effective indepamdoversight through a number of governance mestiincluding, open and dir
communication with management, input on meetingidgs, annual performance evaluations and reguéarugéixe sessions.




PROPOSAL TWO

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

The Audit Committee of the Board of Directors hatested Ernst & Young LLP (“Ernst & Young”gn independent registered pu
accounting firm, to audit the financial statemeoft®etflix, Inc. for the year ending December 3@13. The Company is submitting its selectio
Ernst & Young for ratification by the stockholdexsthe Annual Meeting. A representative of ErnstYéung is expected to be present at the Ar
Meeting, will have the opportunity to make a stagatrand is expected to be available to respongpcooariate questions. Ernst & Young has se
as our independent registered public accountimg §ince March 21, 2012. Prior to such time, KPMGLLKPMG”) served as our independ
registered public accounting firm. The Company dussexpect that a representative from KPMG wilbesent at the Annual Meeting.

The Company’s Bylaws do not require that stockhaldatify the selection of Ernst & Young as the @amy’s independent registered pu
accounting firm. However, the Company is submittihg selection of Ernst & Young to stockholders riatification as a matter of good corpo
practice. If stockholders do not ratify the selectithe Audit Committee will reconsider whetherétain Ernst & Young. Even if the selectiol
ratified, the Audit Committee at its discretion mzhange the appointment at any time during the ijehey determine that such a change woul
in the best interests of the Company and its stoldrs.

Principal Accountant Fees and Services

During 2012 and 2011 fees for services providedth®y Company's independent registered public acowyrirms were as follows (
thousands):

Ernst & Young KPMG

2012 2011
Audit Fees $ 1,327 $ 2,30(¢
Audit Related Fees — 27C
Tax Fees 59¢ 94
Total $ 1,92: $ 2,66¢

Audit Fees include amounts related to the audit of the Com|saaynual financial statements and internal comvel financial reporting, al
quarterly review of the financial statements inelddn the Company's Quarterly Reports on Form 10-Q.

Audit Related Fees include amounts related to accounting consultateoms services rendered in connection with the Cayipassuance
zero coupon senior convertible notes and publieroffy of common stock in 2011.

Tax Feesinclude fees billed for tax compliance, tax adwacel tax planning services.

There were no other fees billed by Ernst & Yound&BMG for services rendered to the Company, othan the services described abov:
2012 and 2011.

The Audit Committee has determined that the rendesf nonaudit services by Ernst & Young and KPMG was cotilyatvith maintainini
their independence.

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

The Audit Committee pre-approves all audit and pssible non-audit services provided by the Compangtependent registered pu
accounting firm. These services may include awatitises, audit-related services, tax and otherieesyPreapproval is generally provided for uf
one year, and any peapproval is detailed as to the particular serviceadegory of services. The independent registpuddic accounting firm ar
management are required to periodically reporhé&Audit Committee regarding the extent of servipewided by the independent registered pi
accounting firm in accordance with this pre-apptoaad the fees for the services performed to dete. Audit Committee may also pagprove
particular services on a case-by-case basis. D0 services provided by Ernst & Young were gperoved by the Audit Committee
accordance with this policy, and in 2011 servicewigded by KPMG were pre-approved by the Audit Cattee in accordance with this policy.

Vote Required; Recommendation of the Board




The affirmative vote of the majority of the VoteasT is required for ratification of the appointmehErnst & Young LLP as the Company’
independent registered public accounting firm Far year ending December 31, 2013.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “FOR” THE RATIFICATION OF THE
APPOINTMENT OF ERNST & YOUNG LLP AS THE COMPANY’ S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE YEAR ENDING DECEMBER 31, 2013.
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PROPOSAL THREE
ADVISORY APPROVAL OF EXECUTIVE OFFICER COMPENSATION

Our Board of Directors proposes that stockholdews/ide advisory (nominding) approval of the compensation of our namgdcutive
officers, as disclosed pursuant to the compensatisciosure rules of the SEC, including the Comp#ar Discussion and Analysis, the 2
Summary Compensation Table and related tables &atbsure included in this proxy statement. Stoddéws may abstain by checking the
labeled “abstain” on the proxy.

As required by section 14A of the Securities ExgjeAct, as amended by the DoHthnk Wall Street Reform and Consumer Protectiot
of 2010 (the “Dodd-Frank Act”), we are providingratockholders with the opportunity to cast a mamding advisory vote on the compensatio
our named executive officers, as disclosed pursiaatfie compensation disclosure rules of the SHE® (&ferred to as “say-on-pay”).

As described in our Compensation Discussion andy&isa we have adopted an executive compensatidaspiphy designed to attract ¢
retain outstanding performers. The Compargompensation practices are guided by market eatégailored to account for the specific needs
responsibilities of the particular position as wadlthe performance and unique qualifications efitidividual employee, rather than by seniorit
overall Company performance.

Vote Required

The affirmative vote of the holders of a majoritiytbe Votes Cast is required to approve the comg@rs of our named executive offic
disclosed in this proxy statement. The vote iscnsary vote, and therefore not binding.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” APPROVAL OF OUR
EXECUTIVE OFFICER COMPENSATION DISCLOSED IN THIS PR OXY STATEMENT.
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PROPOSAL FOUR

STOCKHOLDER PROPOSAL TO REPEAL CLASSIFIED BOARD

In accordance with SEC rules, we have set fortlovibeh stockholder proposal, along with the suppgritatement of the stockholi
proponent, for which we and our Board accept nparsibility. The stockholder proposal is requirede voted upon at our Annual Meeting on
properly presented at our Annual Meeting. As exydi below, our Board unanimously recommends thatwaie “AGAINST” the stockholde
proposal. Michael P. McCauley, The Florida StataBoof Administration, 1801 Hermitage Boulevard|ldt@assee, FL 32308, the beneficial ov
of no less than 90,890 shares of the Commaogmmon stock, has notified the Company of itsrinto present the following proposal at the An
Meeting.

RESOLVED, that shareholders of Netflix, Inc. urhe Board of Directors to take all necessary stefie( than any steps that must be ti
by shareholders) to eliminate the classificatiothef Board of Directors and to require that alediors elected at or after the annual meeting in
2014 be elected on an annual basis.

Implementation of this proposal should not prewamyt director elected prior to the annual meeting re2014 from completing the term
which such director was elected.

SUPPORTING STATEMENT

The proponent of this resolution is the Floridat&tBoard of Administration. The Shareholder Rightsject submitted the resolution
behalf of the Florida State Board of Administration

The resolution urges the board of directors tolifaté a declassification of the board. Such a geawould enable shareholders to reg
their views on the performance of all directorseach annual meeting. Having directors stand foctieles annually makes directors m
accountable to shareholders, and could therebyibate to improving performance and increasing firatue.

According to data from FactSet Research Systerasiimber of S&P 500 companies with classified beaetlined by more than twbirds
from 2000 to 2012, and during the period JanuaB01,1 to June 30, 2012:

»  More than 50 S&P 500 companies brought managenmepbgpals to declassify their boards to a vote atiahmeeting:
» More than 50 precatory declassification proposakspd at annual meetings of S&P 500 companie
» The average percentage of votes cast in favoraresiolder proposals to declassify the boards of S8Pcompanies exceeded 7

The significant shareholder support for declasaifon proposals is consistent with empirical stadeporting that:

» Classified boards are associated with lower firtmation (Bebchuk and Cohen, 2005; confirmed by y@l@007) and Frakes (200°

» Takeover targets with classified boards are asttiaith lower gains to shareholders (Bebchuk, €naind Subramanian, 20(

» Firms with classified boards are more likelyo® associated with valudecreasing acquisition decisions (Masulis, Wand, Xie, 2007)
and

» Classified boards are associated with lower seitgitof compensation to performance and lower s&fityi of CEO turnover to firr
performance (Faleye, 2007).

Although one study (Bates, Becher and Lemmon, 2688)rts that classified boards are associated higther takeover premiums, this sti
also reports that classified boards are associaitbda lower likelihood of an acquisition and ti@éssified boards are associated with lower
valuation.

Please vote for this proposal to make directorsenagcountable to shareholders.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “AGAINST” THE STOCKHOLDER
PROPOSAL TO REPEAL THE CLASSIFIED BOARD.

The Board has considered the stockholder proposklfar the reasons described below, believesthigaproposal is not in the best interes
Netflix and its stockholder:
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The Board believes that maintaining our classifiedrd is in the best interest of stockholders.drtipular, the Board believes that a class
board encourages directors to look to the long-teest interest of Netflix and its stockholders besgthening the independence of remploye:
directors against the often sheéetm focus of special interests. In addition, asiffed board allows for a stable and continuouarBpprovidin
institutional perspective both to management ahéradirectors. The Board also believes that a ifledsoard reduces vulnerability to hostile
potentially abusive takeover tactics, by encourggiarsons seeking control of Netflix to negotiaithwhe Board and thereby better positioning
Board to negotiate effectively on behalf of allcitbolders. These benefits are particularly impdrfan our stockholders as Netflix operates
highly competitive and extremely dynamic marketplac

The proponents of the foregoing proposal list eioairstudies for support, however, other empirgtaddies provide support for maintainin
classified board. The proponents acknowledge theh@&g Bates and Lemmon study, which concluded d¢batpanies withclassified boards a
acquired at an equivalent rate as targets witglesiclass of directors, yet target stockholdersasfipanies with classified boards receive a I
proportional share of total value gains from a reers compared to target stockholders of compavitbsa single class of directors. This suggt
as the Board believes, that classification improvaggaining power of target companies. Thomas We®aDavid A. Becher, and Michael
Lemmon, Board Classification and Managerial Entrenchment; Evidence from the Market for Corporate Control (September 2007), HKUS
Business School Research Paper No. 07-05.

For the foregoing reasons, the Board unanimouslig\ms that this proposal is not in the best irgtryef Netflix or our stockholders, &
recommends that you vote “AGAINST” Proposal Four.
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PROPOSAL FIVE
STOCKHOLDER PROPOSAL FOR MAJORITY VOTING IN UNCONTE STED DIRECTOR ELECTIONS

In accordance with SEC rules, we have set fortlovbeh stockholder proposal, along with the suppgritatement of the stockholi
proponent, for which we and our Board accept nparsibility. The stockholder proposal is requirede voted upon at our Annual Meeting on
properly presented at our Annual Meeting. As exydi below, our Board unanimously recommends thatwaie “AGAINST” the stockholde
proposal. Anne Sheehan, California State TeacRatitement System, 100 Waterfront Place B#5West Sacramento, CA 95605, the bene
owner of no less than 162,000 shares of the Compammynmon stock, has notified the Company of itsrihto present the following proposal at
Annual Meeting.

BE IT RESOLVED:

That the shareholders of Netflix, Inc. hereby rexjubat the Board of Directors initiate the appraigr process to amend the Compe
articles of incorporation and/or bylaws to provitiat director nominees shall be elected by thenafftive vote of the majority of votes cast a
annual meeting of shareholders, with a pluralitteva&tandard retained for contested director elestithat is, when the number of director nomi
exceeds the number of board seats.

SUPPORTING STATEMENT:

In order to provide shareholders a meaningful moldirector elections, the Company's current doeeiection standard should be char
from a plurality vote standard to a majority votarglard. The majority vote standard is the most@pgate voting standard for director electi
where only board nominated candidates are on tHetband it will establish a challenging vote sdand for board nominees to improve
performance of individual directors and entire lisatUnder the Company's current voting system,maimee for the board can be elected wit
little as a single affirmative vote, because "wéldli votes have no legal effect. A majority votarstard would require that a nominee recei
majority of the votes cast in order to be re-elé@ed continue to serve as a representative fasttaseholders.

In response to strong shareholder support a sufl@tanmber of the nation's leading companies hedepted a majority vote standarc
company bylaws or articles of incorporation. Intfanore than 80% of the companies in the S&P 50@ lelopted majority voting for uncontes
elections. We believe the Company needs to joirgtbeing list of companies that have already adbphés standard.

CalSTRS is a longerm shareholder of the Company and we believeatbeduntability is of upmost importance. We beligve plurality vot
standard currently in place at the Company comiyletésenfranchises shareholders and makes the tsfldes's role in director electic
meaningless. Majority voting in director electiom#l empower shareholders with the ability to reraquoorly performing directors and increase
directors' accountability to the owners of the Camyp its shareholders. In addition, those directoh® receive the majority support fr
shareholders will know they have the backing ofwbry shareholders they represent. We thereforg@sho join us in requesting that the Boar
directors promptly adopt the majority vote standarddirector elections.

Please vote FOR this proposal.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “AGAINST” THE STOCKHOLDER
PROPOSAL FOR MAJORITY VOTING IN UNCONTESTED DIRECTO R ELECTIONS.

The Board has considered the stockholder proposklifar the reasons described below, believestiiegproposal is not in the best interes
Netflix and its stockholder:

The Board does not believe that majority votinghie uncontested election of directors augmentgdteeof stockholders in the election
directors and that adopting such a majority vositejmdard introduces unnecessary legal uncertaitgythe Company's corporate governance.

Plurality voting is the default standard under Dlee law for the election of directors. It assutlegt a corporation does not havaited
elections."That is, an election in which a director is not &# and a vacancy on the board results. If dire@oe not elected or otherwise requ
to resign upon failing to receive a majority of @etcast, as indicated by the current proposalCiapany may face legal uncertainty a
satisfying certain Nasdaq listing requirements threp corporate governance regulations, such a® ttelating to the independence of direc
committee composition or the maintenance of antauaihmittee financial expert. Under the currentrglity voting standard, stockholders have
ability to express disapproval of corporate polcigtrategy or director candidates through theofiséthhold votes. Institutional and retail inves
successfully utilize
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withhold vote campaigns to influence corporate @e$i and director elections. The use of withholtespas opposed to implementation of majs
voting, provides the Board with flexibility in apppriately responding to stockholder dissatisfactimithout concern for potential corpor
governance complications arising from a failed #d&c In addition, stockholders who are truly dissfeed with director candidates have the ab

to nominate alternative candidates and also mayema&ommendations for nominations directly to tt@m@any's Nominating and Governa
committee.

For the foregoing reasons, the Board unanimousligves that this proposal is not in the best irdtyef Netflix or our stockholders, &
recommends that you vote “AGAINST” Proposal Five.
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PROPOSAL SIX
STOCKHOLDER PROPOSAL FOR AN INDEPENDENT BOARD CHAIR

In accordance with SEC rules, we have set fortlovbeh stockholder proposal, along with the suppgriatatement of the stockholi
proponent, for which we and our Board accept nparsibility. The stockholder proposal is requirede voted upon at our Annual Meeting on
properly presented at our Annual Meeting. As exydi below, our Board unanimously recommends thatwaie “AGAINST” the stockholde
proposal. John C. Liu, The City of New York, 1 GenStreet, New York, NY 10007, the beneficial owpnémno less than 202,000 shares ol
Company’s common stock, has notified the Comparitsafitent to present the following proposal & mnual Meeting.

INDEPENDENT BOARD CHAIR
Submitted by John C. Liu, Comptroller, City of N&erk, on behalf of the New York City Pension Funds

RESOLVED: Shareholders of Netflix, Inc. requesttttiee Board of Directors adopt a policy that theaClof the Board of Directors shall
an independent director who is not a current omfar employee of the company, and whose only naatrprofessional, familial or financi
connection to the corporation or its CEO is thectiorship. The policy should be implemented soadmviolate existing agreements and sh
allow for departure under extraordinary circumstansuch as the unexpected resignation of the chair.

SUPPORTING STATEMENT
The role of the CEO is to run the company. The oblthe board of directors is to provide independsmersight of management and the CEO.

At present, the Company's CEO also serves as chaiohthe board, a conflict of interest that weidyad can result in excessive managet
influence on the board and weaken the board's @t oversight of management. The consequenneadade higher executive compensat
lower shareholder returns, more aggressive riskiggland ultimately less sustainable companieshfedong-term.

According to a June 2012 study of 180 North Amaricampanies with market capitalization over $20idsil ("The Costs of a Combin
Chair/CEOQ," GMI Ratings), shareholders pay out mehen there is a noimdependent chair at the helm. The median totalpssrsation paid to
combined chair/CEO was $16.1 million, 73% more ttren$9.3 million paid in total to the positions@EO and an independent chair.

Companies with a separate chair (independent oiimd@pendent) and CEO also appear to perform betigto be more sustainable over
longer term, according to the GMI study. Thgéear total shareholder return was found to be 2&en, and the GMI risk ratings lower, at th
companies.

Board leadership structure in the U.S. is trendmgards an independent chair. Twentye percent of S&P 500 companies now hav
independent chair compared to 9% in 2003 (SpentariSBoard Index). Approximately 73% of directans boards with an independent c
believe that their companies benefited from thé ¢plrvey, 2008 Public US National AssociationGdrporate Directors) and more than 88¢
senior financial executives believe the positidmsuid be separated (Grant Thornton, 2009 Survey).

Despite these strides, the U.S. lags the resteoivitrld in adopting this best practice. Companiéh imdependent board chairs comprise
of FTSE 100 index in the United Kingdom, 55% of fmronto Stock Exchange 60, and 50% for German 3@Xndex, according to findings
Deloitte (Board Leadership: A Global Perspectiv@l D).

We urge shareholders to support this proposalrfanéependent board chairman.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “AGAINST” THE STOCKHOLDER
PROPOSAL FOR AN INDEPENDENT BOARD CHAIR.

The Board has considered the stockholder proposklfar the reasons described below, believesthigaproposal is not in the best interes
Netflix and its stockholder:

The Board combines the role of Chairman and Chiefchtive. While the Board reassesses maintainiagdmbined role from time to time
currently believes that the Chief Executive Officebest situated to serve as Chairman becausethe director most familiar with the Compal
business and industry and is therefore best abldeduwtify the strategic priorities to be discussgdthe Board. The Board also believes
combining the role of Chairman and Chief Executdfficer facilitates information flow between managent and the Board and fosters strat
development and execution.
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The Board recently created a position of lead iedelnt director and has appointed Jay Hoag to $emugch capacity. The lead indepen
director's responsibilities include:

» coordinating the activities of the independentdives, and is authorized to call meetings of thieependent directol

« coordinating with the chief executive officer armtgorate secretary to set the agenda for Boardimgsetsoliciting and taking into accor
suggestions from other members of the Board;

» chairing executive sessions of the independentiirs; providing feedback and perspective to thefaxecutive officer about discussit
among the independent directors; and helping fatglicommunication between the chief executiveeffand the independent directors;

» presiding at Board meetings where the Chair ippnesent; ar

» performing other duties assigned from time to thmethe Boarc

The Board believes that the appointment of a lealpendent director augments its current governameesight practices and provit
substantially the same benefits sought by the prepis (e.g., mitigate excessive management infeuemcthe board and strengthen indeper
oversight of management) without eliminating thadfés of combining the Chairman and Chief Exeautdfficer responsibilities.

In addition, the Board maintains effective indepamdoversight through a number of governance mestiincluding, open and dir
communication with management, input on meetingndgs, annual performance evaluations and regulacuéixe sessions. The Boarc
comprised of a majority of independent directord ali members of the Audit, Compensation and Notmgaand Governance Committees
independent. As a result, the oversight of critisslues such as the integrity of our financial estants, the efficacy of our enterprise
management, executive compensation decisions ¢imgjufor Mr. Hastings), and the development andl@mgntation of our corporate governa
policies and practices is entrusted to independiettors. Furthermore, our independent directoutimely meet outside the presence of exec
management to review various matters, includingagament performance and effectiveness.

For the foregoing reasons, the Board unanimouslig\es that this proposal is not in the best irdtref Netflix or our stockholders, &
recommends that you vote “AGAINST” Proposal Six.
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PROPOSAL SEVEN
STOCKHOLDER PROPOSAL FOR PROXY ACCESS FOR SHAREHOLDERS

In accordance with SEC rules, we have set fortlovbeh stockholder proposal, along with the suppgritatement of the stockholi
proponent, for which we and our Board accept nparsibility. The stockholder proposal is requirede voted upon at our Annual Meeting on
properly presented at our Annual Meeting. As exydi below, our Board unanimously recommends thatwaie “AGAINST” the stockholde
proposal. Myra K. Young, 9295 Yorkship Court, ElkoBe, CA 95758, the beneficial owner of no lessith@0 shares of the Compasyommoi
stock, has notified the Company of her intent &spnt the following proposal at the Annual Meeting.

Proposal 7 - Proxy Access for Shareholders

WHEREAS, Our company's stock price has been inivelaecline since June 2011. Our CEO chairs treedA June 2012 report by G
Ratings found that companies with a separate CElxhair provide investors with fivgear shareholder returns nearly 28% higher thasethatt
combined roles. Our company has a classified belacted on a plurality basis. Shareowners canrbéa cpecial meeting or take action by wri
consent. A supermajority is required to amend digeloylaws. These poor governance policies makdfficult for shareowners to hold individt
board members accountable. It is time we alloweatesiwners to nominate conscientious independepttdirs who will move our compa
forward.

RESOLVED, Shareowners ask our board, to the fuettnt permitted by law, to amend our governingutdieents to allow shareowners
make board nominations as follows:

1. The Company proxy statement, form of proxy, @otihg instruction forms shall include, listed withe board's nominees, alphabeticall
last name, nominees of:

a. Any party of one or more shareowners that hisatively held, continuously for two years, atdeane percent but less than five perce
the Company's securities eligible to vote for tleeton of directors, and/or

b. Any party of shareowners of whom 50 or more heaeh held continuously for one year a number afeshof the Company's stock tha
some point within the preceding 60 days, was wattleast $2,000 and collectively at least one batine percent but less than five percent o
Company's securities eligible to vote for the etecbf directors.

2. For any board election, no shareowner may besmber of more than one such nominating party. Boaethbers and officers of t
Company may not be members of any such party.

3. Parties nominating under l(a) may collectivelgd parties nominating under I(b) may collectivehgke nominations numbering up to Z
of the company's board of directors. If either grahould exceed its 24% limit, opportunities to imete shall be distributed among parties in
group as evenly as possible.

4. If necessary, preference among I(a) nominatdlisoes shown to those shareowners/groups holdimggiteatest number of the Compa
shares for at least two years, and preference ahg@magominators will be shown to those groups \lith greatest number of shareowners who
each held continuously for one year a number ofeshaf the Company's stock that, at some pointinvithe preceding 60 days, was worth at |
$2,000.

5. Nominees may include in the proxy statementGveord supporting statement.

6. Each proxy statement or special meeting noticeléct board members shall include instructionsnfaminating under these provisic
fully explaining all legal requirements for nomioeg and nominees under federal law, state law l@ddmpany's governing documents.
Please vote to protect shareholder value:
Proxy Access for Shareholders - Proposal 7

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “AGAINST” THE STOCKHOLDER
PROPOSAL FOR PROXY ACCESS FOR SHAREHOLDERS.

The Board has considered the stockholder proposklfar the reasons described below, believesthigaproposal is not in the best interes
Netflix and its stockholder:

The Nominating and Governance Committee is resptor evaluating, proposing and approving nominfae election to the Compan
Board of Directors. In undertaking this respongiilthe committee has a fiduciary duty to acthe best interests of all stockholders. Stockho
with access to the Company's proxy do not havendasifiduciary duty. These stockholders can nor@rdirectors who advance their own spe
agenda without regard to the best interest of tmg@any
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and its stockholders or to the overall compositbnhe Board, including expertise and diversity giderations. In determining director nomin
the Nominating and Governance Committee takesdotsideration the business experience, diversityedlsas personal skills and knowledge \
respect to technology, finance, marketing, finanmégorting and other areas that contribute to fiaceve Board. The Board believes that
Nominating and Governance Committee is in the pesition to evaluate and propose director nomimeelsthat providing access to the Compe
proxy for stockholder nominations not nominatedtlhe Nominating and Governance Committee will undeerihe value to stockholders of 1
selection and nomination process. Stockholdergadjrdave the opportunity to recommend director ihatds for consideration by the Nomina
and Governance Committee. Furthermore, our byldses@ovide the opportunity for stockholders to rate directors for consideration at ani
meetings of stockholders and to solicit proxiefawor of such nominees.

With respect to the proponent's specific propdbe,Board believes that it is seriously flawedpérticular, the proposal provides acces
stockholders that have an extremely limited inteieshe Company. The thresholds proposed by tbpgent require that a stockholder own
1% of our outstanding shares for a minimum of tvearg, or a group of 50 or more stockholders owlitthes as $2,000 each of our outstanc
shares for one year. These thresholds are sulabatmiwer than the thresholds adopted by the Skifsi2010 proxy access rules (tH&EC Prox
Access Rules”)While the SEC Proxy Access rules were subsequevithdrawn, they would have required a minimum ovshgs of 3% of oL
outstanding shares held for at least three yedrs.ldw thresholds contained in the proponent's ggapdo not demonstrate sufficient susta
longterm commitment, even under the SEC Proxy AccedssiRto warrant providing a stockholder with acaesthe Company's proxy statem
Allowing stockholders with such an immaterial intreent in Netflix to make nominations using the Camgs proxy heightens the Board's con
regarding the potential for nomination and electaindirectors focused on special interests. Fusthetike the SEC Proxy Access Rules,
proponent's proposal would not require that nonmigastockholders disclaim any intent to effect arge in control, which could prevent s
stockholders' intentions from being fully transpdr all stockholders. The low thresholds coukbakesult in the inclusion of multiple proxy acc
nominees in the Company's proxy materials, makiegnominating and election process unwieldy, canfuand uncertain for our stockholders
turning every election into a proxy contest. Thihg proposal's thresholds subject us to potents@agjpificant additional expense and diversio
management time and energy in managing such efsctio

For the foregoing reasons, the Board unanimouslig\es that this proposal is not in the best irdtref Netflix or our stockholders, &
recommends that you vote “AGAINST” Proposal Seven.
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PROPOSAL EIGHT
STOCKHOLDER PROPOSAL FOR SIMPLE MAJORITY VOTE RIGHT

In accordance with SEC rules, we have set fortlovbeh stockholder proposal, along with the suppgritatement of the stockholi
proponent, for which we and our Board accept nparsibility. The stockholder proposal is requirede voted upon at our Annual Meeting on
properly presented at our Annual Meeting. As exydi below, our Board unanimously recommends thatwaie “AGAINST” the stockholde
proposal. John Chevedden, 2215 Nelson Avenue, 0. Redondo Beach, CA 90278, the beneficial owrdenmless than 70 shares of
Company’s common stock, has notified the Comparyiointent to present the following proposal & #mnual meeting.

Proposal 8 - Simple Majority Vote Right

RESOLVED, Shareholders requéisatour boardtake the steps necessarytsat eachvoting requirementn our charter and bylaws that ci
for a greatethan simple majority vote be eliminated, andeplaced bya requirement fora majority ofthe votescastfor andagainst applicable
proposalspr a simplemajority in compliancavith applicable laws. If necessarythis means the losests tandard tca majority of the votes cast fc
and against sugbroposak consistent wittapplicable laws.

Shareowners are willingo pay a premium for sharesof corporations thatave excellent corporate governanc8upermajority votin
requirementshave be en found to beone of six entrenchingnechanisms thaare negatively related to company performan&epermajorit
requirementsrearguablymo st often usedo blockinitiativessupported by most shareownérg opposedby a status quo management.

This proposal topiovon our 72% support at o012 annual meeting. This proposal topic aison from 74% to 88% support atWey er
haeuserAlcoa, Wa s te ManagemeniGoldman Sachs, FirstEnergylcGraw-Hill and Macy's. The proponentf these proposals includedme
McRitchie andRay T. CheveddenCurrentlya 1%-minority canfrustratethe will of our 66%- shareholdemajority that seeksto improveto oul
corporate governance.

This proposal shouldalsobe evaluatedn the contextof our Company s overall corporategovernance aseported in 2012:

GMI/The Corporatd.ibrary , anindependent investmengsearch firm, was concerned wihr executive pay— a whopping $43nillion for
ReedHastings.

The onlyequity give n to our highest pai@xecutivesfor anumber of years consisted of stock optierst9 million for ReedHastings. Ot
highest paicexecutiveggained $61 million ontheexercise 0f300,000 stock options. Equity pakiould havgob performance requirementso align
with shareholder interestBlus market-pricedtockoptions couldpay off due to arising marketalone,regardless of anexecutive's performanc e.
Directors Timothy Haley and AnM atherapparently dichotbelieve in owning stock.

Our corporate governance committesapparentlybe e n outto lunchon this topic since 2011 when the 72% vote came in onptopose
topic. This committee wasinder the leadershipf JayHoag.Mr. Hoag also playeda key role in our newpoison pilladoptedin November201Z
which wouldmakeit more difficultfor us to geta profitableoffer for our stock.

MeanwhileMr. Hoagonly had to faceslection oncen 3-years and onlpeededne vote fronour 55 million sharego bereelected. Timothy
Haley,who was 50% of ouauditcommittee, was reelected whieareceived a record 39%n n egative votes.Mr. H aley anda total of 4director:
had 10 tol5 years longenure. Di rector independencerodes after 10-years. GMI sd@hg- tenurehinders directorbility to provide effective
oversight. A more independent perspective wohki priceless asset for oboardof directors.

Please vote tprotectshareholdevalue:
Simple Majority Vote Right - Proposal 8

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “AGAINST” THE STOCKHOLDER
PROPOSAL FOR SIMPLE MAJORITY VOTE RIGHT.

The Board has considered the stockholder proposklfar the reasons described below, believesthigaproposal is not in the best interes
Netflix and its stockholder:

The Board believes that this stockholder proposeking to adopt a simple majority vote in all casguiring more than a simple majo
would not be in the best interests of the Compantyits stockholders. A simple majority vote reqmient already applies to most corporate me
submitted to a vote of the Company's stockhold€re Company's Restated Certificate of Incorporatioes, however, require a 66 2i
“supermajority” vote for certain fundamental chasge the corporate governance
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posture of the Company, including the procedurescédling stockholder meetings, altering the sifeh® Board and removing directors. -
supermajority voting requirements were adopted lnystockholders and were intended to preserve amdmize the value of the Company for
stockholders and to provide protection for all ktaxlders against seifiterested actions by one or a few large stockmsldehe Board continues
believe these requirements are appropriate arfteibest interest of all stockholders; therefore,Bbard opposes this stockholder proposal.

For the foregoing reasons, the Board unanimoudlig\®s that this proposal is not in the best irdeyef Netflix or our stockholders, ¢
recommends that you vote “AGAINST” Proposal Eight.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiknown to the Company with respect to beneficial emhip of our common stock as
April 10, 2013 by (i) each stockholder that the @amy knows is the beneficial owner of more thand&%ur common stock, (ii) each director i
nominee for director, (iii) each of the executiiicers named in the “Summary Executive Compensgattable, which we refer to as the Nar
Executive Officers, and (iv) all executive officeasd directors as a group. The Company has reped information provided to the Company
its directors and Named Executive Officers and eppif documents sent to the Company that havefiledmwith the SEC by others for purpose
determining the number of shares each person lo@dfiowns. Beneficial ownership is determinedaztordance with the rules and regulatior
the SEC and generally includes those persons wie Viating or investment power with respect to tbeusities. Except as otherwise indicated,
subject to applicable community property laws, geesons named in the table have sole voting arestment power with respect to all shares o
Company’s common stock beneficially owned by th&tmares of the Comparsyftommon stock subject to options that are cugrextércisable «
exercisable within 60 days of April 10, 2013 arsoafleemed outstanding for purposes of calculatiagpercentage ownership of that person, ¢
applicable, the percentage ownership of the exexufficers and directors as a group, but are redtéd as outstanding for the purpos
calculating the percentage ownership of any otleesgn. Unless otherwise indicated, the addressdohn stockholder listed in the table below is
Netflix, Inc., 100 Winchester Circle, Los Gatos, GB032.

Number of Shares Percent of
Name and Address Beneficially Owned Class
Capital Research Global Investors (1) 6,683,48! 11.9(%

333 South Hope Street
Los Angeles, CA 90071

T. Rowe Price Associates, Inc. (2) 5,636,09: 10.0%%
100 E. Pratt Street
Baltimore, Maryland 21202

Carl C. Icahn (3) 5,541,06! 9.81%
7 67 Fifth Ave Suite 4700
New York New York 10153

Davis Selected Advisers, L.P (4) 3,937,72. 7.01%

2949 East Elvira Road, Suite 101
Tucson, Arizona 85756

The Vanguard Group, Inc. (5) 3,162,61 5.63%
100 Vanguard Blvd.
Malvern, Pennsylvania 19355
Reed Hastings (6) 2,610,65! 4.52%
Jay C. Hoag (7) 2,418,31! 4.1%
528 Ramona Street
Palo Alto, CA 94301

Neil Hunt (8) 228,93 *
Ted Sarandos (9) 165,11 *
Leslie Kilgore (10) 103,11: *
A. George (Skip) Battle (11) 99,84: *
David Hyman (12) 69,89 *
Richard N. Barton (13) 54,51t *
Timothy M. Haley (14) 54,36 *

c/o Redpoint Ventures
3000 Sand Hill Road
Building 2, Suite 290
Menlo Park, CA 94025

David Wells (15) 48,42¢ *
Bill Holmes (16) 27,66: *
Ann Mather (17) 10,50¢ *
Tawni Cranz (18) 9,127 *
Jonathan Friedland (19) 4,52¢ *
Kelly Bennett (20) 4,077 *
All directors and executive officers as a group g&ssons) (21) 5,909,06' 9.72%
* Less than 1% of the Company'’s outstanding sharesmfnon stock.
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(1) As of December 31, 2012, based on information plediby Capital Research Global Investors in thee@ale 13G filed February 13, 20

(2) As of December 31, 2012, based on information plediby T. Rowe Price Associates, Inc. in the ScleetiBG filed March 11, 2013. The
securities are owned by various individual anditasbnal investors which T. Rowe Price Associatks;. (Price Associates) serves
investment adviser with power to direct investmeamtd/or sole power to vote the securities. For psgp of the reporting requirements of
Securities Exchange Act of 1934, Price Associaeteemed to be a beneficial owner of such secsirttiewever, Price Associates expre
disclaims that it is, in fact, the beneficial owméisuch securities.

(3) The information regarding the beneficial ownerstigCarl C. Icahn is based on the Schedule 13D fibéatly with the SEC by High Rivi
Limited Partnership, Hopper Investments LLC, BarpeCorp., Icahn Partners Master Fund LP, Icahnrieest Master Fund Il LP, Ica
Partners Master Fund Ill LP, Icahn Offshore LPhit&artners LP, Icahn Onshore LP, Icahn CapitalIPP, GP LLC, Icahn Enterpris
Holdings L.P., Icahn Enterprises G.P. Inc., Beckimmp. and Carl C. Icahn on November 19, 2012.

(4) As of December 31, 2012, based on information piediby Davis Selected Advisers, L.P. in the SchedIG filed February 14, 20:
(5) As of December 31, 2012, based on information piediby The Vanguard Group Inc. in the Schedule fll8@ February 12, 201

(6) Includes options to purchase 1,568,440 shalesHastings is a trustee of the Hastir@@silin Family Trust, which is the record holder
1,042,215 of the Company'’s shares.

(7) Includes (i) 1,525,597 shares convertible fi$h30,893,000 Zero Coupon Senior Convertible NBles 2018 (the Notes") that are direct
held by TCV VII, L.P. ("TCV VII"), (ii) 792,269 shas convertible from $67,975,000 Notes that areatly held by TCV VII (A), L.F
("TCV VII (A)"), (i) 13,194 shares convertibledm $1,132,000 Notes that are directly held by TCe¥nhber Fund, L.P. ("Member Func
(iv) options to purchase 11,000 shares held byGQakoag, (v) 63,854 shares held by the Hoag Familist U/A Dtd 8/2/94 (the Moac
Family Trust”), and (vi) 12,396 shares held by Héoni Investments Limited Partnership (“Hamilton &stments”).

Jay Hoag and eight other individuals (the "ClasDifectors”) are Class A Directors of Technology €wver Management VII, Li
("Management VII") and limited partners of TechrptaCrossover Management VII, L.P. ("TCM VII") andekiber Fund. Management '
is the general partner of TCM VII, which is the geal partner of TCV VII and TCV VII (A). ManagemeXtl is also a general partner
Member Fund. The Class A Directors, Managemen@wtl TCM VII may be deemed to beneficially own thetéé and the underlying she
held by TCV VII, TCV VIl (A) and Member Fund, butieh of the Class A Directors, Management VIl andMT€Il disclaim beneficia
ownership of such securities except to the extétitar pecuniary interest therein.

Mr. Hoag has the sole power to dispose and dirextisposition of the options and any shares idsugibn exercise of the options, and
sole power to direct the vote of the shares of comstock to be received upon exercise of the optibilowever, Mr. Hoag has transferre
TCV VII Management, L.L.C. (“TCV VII Management?)00% of the pecuniary interest in 11,000 of suctiomg and any shares to be iss
upon exercise of such options. Mr. Hoag is a menabarCV VII Management but disclaims beneficial awship of such options and ¢
shares to be received upon exercise of such optixcept to the extent of his pecuniary interestetine

Mr. Hoag is a trustee of the Hoag Family Trust amay be deemed to have the sole power to dispodeemt the disposition of the sha
held by the Hoag Family Trust. Mr. Hoag disclaineséficial ownership of such shares except to thengf his pecuniary interest therein.

Mr. Hoag is the sole general partner and a limgiadtner of Hamilton Investments and may be deerodthte the sole power to dispos:
direct the disposition of the shares held by Hamilinvestments. Mr. Hoag disclaims beneficial owghgr of such shares except to the e:
of his pecuniary interest therein.

(8) Includes options to purchase 147,147 sh
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(9) Includes options to purchase 165,117 sh
(10)Includes options to purchase 72,455 sh

(11)Includes options to purchase 82,341 shares. MtleBiata trustee of the A. George Battle 2011 SspaProperty Trust, which is the rec
holder of 16,000 of the Company’s shares.

(12)Includes options to purchase 64,665 sh
(13)Includes options to purchase 48,172 sh
(14)Includes options to purchase 54,361 sh
(15)Includes options to purchase 48,425 sh
(16)Includes options to purchase 27,663 sh
(17)Includes options to purchase 10,509 sh
(18)Includes options to purchase 9,127 sh.
(19)Includes options to purchase 4,528 sh
(20)Includes options to purchase 4,077 sh

(21)Includes, without duplication, the shares and optilisted in footnotes (6) through (20) abt
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COMPENSATION DISCUSSION AND ANALYSIS

Philosophy

The Companys compensation philosophy, which is the same $oN@med Executive Officers and all other salariegleyees, is premised
the Companys desire to attract and retain outstanding perfesmis such, the Company aims to provide highly petitive compensation packai
for all its key positions, including its Named Exége Officers. The Compang’compensation practices are guided by market sstgtgailored t
account for the specific needs and responsibilitieghe particular position as well as the perfonceand unique qualifications of the indivic
employee, rather than by seniority or overall Conypperformance. Individual compensation is nonethellinked to Company performance
virtue of the stock options granted by the Company.

In addition, the Company believes that to attraxt eetain outstanding performers, it must providehallenging work environment. To t
end, the Company strives to maintain a hpgitformance culture; that is, an environment inclthémployees excel in articulated perform:
values. Below is a list of the Compasyarticulated performance values (including thelanations of those values provided to employeek§
Company evaluates employee performance, includiagdf the Named Executive Officers, in light oésle performance values.

1. Judgment
* You make wise decisions (people, technical, busir@sd creative) despite ambig!
* You identify root causes, and get beyond treatimgom:
* You think strategically, and can articulate whati ywe, and are not, trying to
* You smartly separate what must be done well nod vamat can be improved la

2. Innovation
* You reeonceptualize issues to discover practical solsttorhard problen
* You challenge prevailing assumptions when warrgraad suggest better approac
* You create new ideas that prove us
* You keep us nimble by minimizing complexity anddiing time to simplif

3. Impact
* You accomplish amazing amounts of important v
* You demonstrate consistently strong performanceoieagues can rely upon y
* You focus on great results rather than on prc
* You exhibit bias-to-action, and avoid analys@alysi:

4. Curiosity
* You learn rapidly and eage
* You seek to understand our strategy, market, sildessrand supplie
* You are broadly knowledgeable about business, t@oby and entertainme
* You contribute effectively outside of your speagr

5. Communication
* You listen well, instead of reacting fast, so yam detter understa
* You are concise and articulate in speech and g
* You treat people with respect independent of thimitus or disagreement with \
* You maintain calm poise in stressful situati

6. Courage
* You say what you think even if it is controver
* You make tough decisions without excessive agog
* You take smart risl
* You question actions inconsistent with our va

7. Honesty
* You are known for candor and directr
* You are norpolitical when you disagree with oth
* You only say things about fellow employees you &l to their fac
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* You are quick to admit mistak

8. Selflessness
* You seek what is best for Netflix, rather than Hestyourself or your grot
* You are egdess when searching for the best ic
* You make time to help colleagt
* You share information openly and proactiy

9. Passion
* You inspire others with your thirst for excelle
* You care intensely about Netflsxsucces
* You celebrate wir
* You are tenaciot

Determining Total Compensation

In determining the appropriate level of total comgation for its Named Executive Officers, the Congation Committee reviews &
considers the performance of each Named Executifree®in light of the Compensation philosophy auéid above. The Committee also evalu
comparative compensation data, which includes walequity and other compensation components fromilaily situated companies. T
Compensation Committee considers, for each NamedEive Officer, the estimated amount of total cengation:

(i) the Company would be willing pay to retémat person;
(i) the Company would have to pay to replaeepkrson; and
(i) the individual could otherwise command hretemployment marketplace.

By evaluating the comparative compensation datéigim of the foregoing factors, the Company beleve is better able to tailor
compensation determinations with the specific neadd responsibilities of the particular position wasll as the performance and uni
qualifications of the individual Named Executivefiodr.

The Chief Executive Officer and the Chief Talentfi€r review comparative data derived from marketearch and publicly availa
information and discuss the factors listed aboveefwh Named Executive Officer. The Chief Execu@®fficer then makes recommendations tc
Compensation Committee regarding total compens#&tioaach Named Executive Officer. The Compensaflommittee reviews and discusses
information and determines the total compensatiwreich Named Executive Officer as it deems apatapr

The Compensation Committee is also mindful of #mults of the shareholdsrAdvisory Vote on Executive Compensation during piniol
year. Total compensation is expressed in a ddiésmeminated amount, but as described below, ma}lbeated between the two primary elem
of the Company’s compensation program: salary &mkoptions.

In 2013, 2012 and 2011, comparative compensatida €@ helping determine total compensation wasivddr from Compensia,
management consulting firm providing executive cengation advisory services. The Compensation Caeenietained Compensia to review
competitiveness of the Comparmyéxecutive compensation program and to help themitiee in determining the total compensation fact
Named Executive Officer. For 2013 compensation, f@msia examined a single group of peer group corepathe selection of which was ba
upon having, as of August 2012, a market capitadinaand revenue of approximately 0.5 to 2 timea tf the Company. This peer group
compromised of the following companies: AdvancedfdiDevices, AOL, Autodesk, BMC Software, Brocade@®nunications Systems, EchoS
Electronic Arts, Expedia, Freescale Semiconduc®ooupon, IAC/InterActive Corp., JDS Uniphase, KO&ncor, LSI, Marvell Technology Gro
and NVIDIA. Total fees paid to Compensia were liss1 $120,000 in each year.

The Company does not specifically benchmark congtéors for its Named Executive Officers in termsp€king a particular percent
relative to other people with similar titles at pggoup companies. The Company believes that mabjestive factors unique to each Nar
Executive Officer's responsibilities and performarere not adequately reflected or otherwise acedufdr in a percentilbased compensati
determination. Nonetheless, this comparative cosgtgm data is valuable in that it provides the @any with insight into ranges and compon
of total compensation as well as confirms the reableness of the Company’s own compensation desisio

The Chief Executive Offices total compensation is determined by the Compems@ommittee without the presence of the Chiefdttige
Officer. The Committees decision regarding total compensation for theeClkecutive Officer is based on the philosophyinetl above as well
the review and data provided by Compensia. Theraptishments of the Chief Executive
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Officer in developing the business strategy for @wmpany, the performance of the Company relativihis strategy and his ability to attract
retain senior management are also considered.

The Companys compensation practices, including its performaralaes, are evaluated on an ongoing basis tordeterwhether they a
appropriate to attract, retain and reward outstapgierformers. Such evaluations may result in meefent of the Compang’articulation of it
performance values or a determination that it iprapriate to adjust total compensation or otherwisadify the methods of granting eqt
incentives. Individual employee performance, ingtigdthat of our Named Executive Officers, is alsalaated on an ongoing basis. To the e
such performance exceeds or falls short of the @Goiylp performance values, the Company may take adtiahincludes, in the case of ¢
performers, promotions or increases in total corspgon or, in the case of under performers, demptioreduction in total compensatior
termination.

Elements of Total Compensation

After determining the total compensation amountdach Named Executive Officer by the method deedrifibove, the total compensa
amount for each individual is divided into the tkey elements of salary and stock options. Thiscation is made pursuant to the compens
preferences of each Named Executive Officer whe&ctgla combination of salary and stock options iwitthe parameters of their tc
compensation. For 2013, the Compensation Comniitigeed the Company's executive officers, includilg Named Executive Officers, fr
allocating no more than 50% of their total compénsatoward stock options. The amount of total cemgation allocated to salary is consid
cash compensation and paid through payroll dutirgyear on a bi-weekly basis. The amount of totahpensation allocated to stock optior
referred to as the stock option allowance and whikeexpressed in a dollar denomination, it ig@heused by the Company to calculate the nui
of stock options to be granted in the manner deedribelow. The stock option allowance amount is axatilable to the employees as ¢
compensation, except in instances where severaryregnts are made and as otherwise set forth iBsteeutive Severance and Retention Incel
Plan described below.

The Company does not currently provide a progranpesformance bonuses for its Named Executive OficEhe Company expects
individuals to perform at a level deserving of anb® and therefore such bonus amounts are takencorsideration in determining to
compensation for the Company's employees.

All employees who are eligible to receive stockiapt as part of their compensation package mayestg@ny combination of salary and si
options. The Company (or in the case of the Nameetiive Officers, the Compensation Committee)imstaéhe right to adjust the request:
otherwise modify or eliminate the monthly stockioptawards.

After determining the amount of total compensatiorbe allocated to stock options, the Named ExeeuBfficers receive monthly opti
grants pursuant to the Compasyhonthly option grant program. Under this progrttme, Named Executive Officers receive, on the fiiatling da
of the month, fully vested options granted at faarket value as reflected by the closing pricefendate of the option grant. The number of <
options to be granted monthly will fluctuate basedhe fair market value on the date of the optjant. The actual number of options to be gre
is determined by the following formula: the monthlyllar amount of the stock option allowance /if[faarket value on the date of option grar
0.20). For stock option accounting purposes, tHiadealue of stock options granted by the Compareyappreciably higher than the dollar valu
the Stock Option Allowance (please compare “Sumnizxgcutive Compensatiortable provided in this Proxy Statement with theldalistec
below). While any valuation of options is inhergngubjective, the Company believes that its fornfotagranting options helps encourage s
ownership and therefore serves as an effectiveckefor helping align stockholder interests witlke tbompensation of employees. Furthern
because the stock options are granted at fair maekee on the date of the option grant and aregeatrally transferable, they are only of vall
the recipient through an increase in the markatevaf the Compang’ common stock, thereby linking that element of pensation to Compa
performance.

As shown in the table below, the Companiamed Executive Officers receive a significantipa of their total compensation in the forn
stock options. The Company believes that equity eralmip, including stock and stock options, helpgnathe interest of the Named Execu
Officers with those of the Company’s stockholderd & a good mechanism to link executive compenisdti long-term company performance.

In 2011 and 2012, the salary and stock option caorepts for the Named Executive Officers were alledaas follows (please see
“Summary Executive Compensatiota@ble provided in this Proxy Statement for a cortgptiescription of the compensation of the Namecd:Hiee
Officers in 2011 and 2012):
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2011

2011

2011 Annual Stock Monthly Stock
Name and Position Annual Salary Option Allowance Option Allowance
Reed Hastings 500,00( 3,000,001 250,00(
Chief Executive Officer and Chairman of the Board
Neil Hunt 1,000,001 900,00( 75,00(
Chief Product Officer
Leslie Kilgore 802,00( 1,098,001 91,50(
Chief Marketing Officer
Ted Sarandos 903,36: 1,396,63: 116,38
Chief Content Officer
David Wells 400,00( 350,00( 29,167
Chief Financial Officer
2012 2012
2012 Annual Stock Monthly Stock
Name and Position Annual Salary Option Allowance Option Allowance
Reed Hastings 500,00( 1,500,001 125,00(
Chief Executive Officer and Chairman of the Board
Neil Hunt 1,000,00! 1,500,00! 125,00(
Chief Product Officer
David Hyman 820,00( 480,00( 40,00(
General Counsel and Secretary
Ted Sarandos 1,000,00! 1,800,00! 150,00(
Chief Content Officer
David Wells 490,00( 510,00( 42,50(
Chief Financial Officer
In 2013, the salary and stock option componentsi®iNamed Executive Officers are being allocatetbhows:
2013 2013
2013 Annual Stock Monthly Stock
Name and Position Annual Salary Option Allowance Option Allowance
Reed Hastings 2,000,001 2,000,001 166,66
Chief Executive Officer and Chairman of the Board
Neil Hunt 1,750,001 1,250,00! 104,16
Chief Product Officer
David Hyman 848,00( 552,00( 46,00(
General Counsel and Secretary
Ted Sarandos 2,200,001 1,800,00! 150,00(
Chief Content Officer
David Wells 770,00( 330,00( 27,50(

Chief Financial Officer

Vested stock options granted before June 30, 28084be exercised up to three (3) months followimmbeation of employment. Vested st
options granted after June 30, 2004 and beforealardy 2007 can be exercised up to one (1) yetowolg termination of employment. Ves
stock options granted on or after January 1, 20817 lwe exercised up to ten (10) years following gragardless of employment status.
Company believes that this increase in the lif¢hef options enhances the value of such optionedoh employee and thereby encourages ¢
ownership in the Company which is helpful in aliggithe interests of employees with that of the Camyp The Company does not believe
staggered vesting of stock options or early exjginabf options following termination has a materiapact on retention. The Company believes
creating a higtperformance culture and providing highly competittompensation packages are the critical comporfientgtaining employee
including its Named Executive Officers.

The Company utilizes salary and stock options saskély compensation components in order to be cativeetvithin the marketplac
Similarly situated companies typically offer exaeatofficers an equity component as part of therrall compensation and as such, the Com
believes it is important to provide this opportyrtio its employees, including the Named Executificérs. By permitting employees to reque
customized combination of salary and stock optidhs, Company believes it is better able to take itnsideration personal compense
preferences and thereby offer a more compellirg tot
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compensation package. In addition, offering gramésthly provides employees with a “dollar-cost agéng” approach to the price of their opt
grants. Option grants made on an infrequent basisrare susceptible to the whims of market timing 8uctuations. By granting options e
month, the Company believes it alleviates to atgeggent the arbitrariness of option timing and ploéential negative employee issues assoc
with “underwater” options.

Each Named Executive Officer, like all of the Comya employees, receives an additional $10,00(nimual compensation not reflec
above that may be used to defray the cost of héaltiefits previously paid by the Company. Any portof this allowance not utilized towards
cost of health care benefits will be paid as salary

In addition to salary and stock options, all exempiployees, including Named Executive Officersp dlave the opportunity to participate
the Company’s 401(k) matching program which enatilem to receive a dollar-fatellar Company match of up to 3% of his or her cengatiol
to the 401(k) fund. Each of the Named Executivadefs except for the Chief Executive Officer papited in this program in 2012 and there
the Company matched the 401(k) contributions awalhin the tables of this Proxy Statement.

The Company also maintains a group term life inscegpolicy for all fulltime employees, and a portion of the taxable ansoatttibutable t
each Named Executive Officer is shown in the talvie¢his Proxy Statement.

Termination-Based Compensation and Change in ContidRetention Incentives

The Named Executive Officers are beneficiarieshef Companys Amended and Restated Executive Severance andtiRaténcentive Plal
Under this plan, each employee of the Company atlaékiel of Vice President or higher is entitledaseverance benefit upon terminatiol
employment (other than for cause, death or pernmtatisability) so long as he or she signs a waivet eelease of claims and an agreement r
disparage the Company, its directors or its offidara form reasonably satisfactory to the Compaime severance benefit consists of a lump
cash payment equal to nine (9) months of base peynae (9) months of the cash equivalent to tleeksbption allowance then being use:
calculating the number of options granted montblgtich employee. The right to receive a severaepeflh terminates upon a change in col
transaction, so that the beneficiaries of the pl@not entitled to both a change in control beérafiwvell as a severance benefit.

In lieu of the severance benefit, employees covénedhe plan who are employed by the Company ondtdite of a change in cont
transaction are entitled to receive a lump sum pagiment equal to twelve (12) months of base paytarlve (12) months of the cash equivalel
the stock option allowance then being used in ¢atitig the number of options granted monthly torsemployee.

The Company also has a plan for its director leveployees that provides those employees who aréogatpby the Company on the datt
a change in control transaction with a lump sunhgas/ment equal to six (6) months of base pay an¥ months of the cash equivalent to
stock option allowance then being used in calaugthe nhumber of options granted monthly to sucpleyee. While director level employees
not guaranteed any severance, to the extent amyas®e is provided, payment associated with thagdh@n control will be in lieu of or otherwi
offset against any such severance payment.

The Company believes that it was appropriate toarslch payment upon the singfiggger event of a change in control in order tdue
distractions associated with the uncertainty surding change in control transactions and to reqagtential conflicts that might otherwise a
when a Company executive must rely on the decisibtise acquiring company for either continued esypient or severance.

The benefits owing under the plans are to be paithe beneficiary by the Company as soon as adimtiieely practicable following tt
completion of all conditions to the payment, butnim event more than two and one half months folgwtihe date of the triggering event. -
Company believes that benefits under the ComaAmended and Restated Executive Severance andtiRaténcentive Plan are consistent v
similar benefits offered to executive officers @msarly situated companies and moreover, the Réaan important element in advancing
Company’s overall compensation philosophy of atingcand retaining outstanding performers. Eacthefterms “base pay,” “cause” anchang:
in control” are defined in the plan, a copy of whis attached as Exhibit 10.10 to the Company’sr00-K filed on January 31, 2013.

Tax Considerations

The Compensation Committee considered the poteitiphct of Section 162(m) of the Internal Revenued€ on executive offic
compensation. Section 162(m) generally disallovtaxadeduction for compensation that we pay to duiefCExecutive Officer or any of the n
three most highly compensated executive officerthéoextent that the compensation for any suclviddal exceeds $1 million in any taxable y
However, this deduction limitation does not apmlycompensation that is “performance-basedder Section162(m). The Company's stock op
grants are intended to qualify as performabased under Section 162(m); however, cash compengaid to the Company's executive officer
excess of $1 million is not intended
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to qualify as performancleased. Prior to 2013, no executive officers reakinash compensation in excess of $1 million. In®®e Compensatis
Committee determined that it was appropriate artfiénbest interest of shareholders to allow cashpemsation to exceed $1 million. In permit
cash compensation to exceed $1 million, the Congiems Committee determined that, at present, theuatnof tax deduction lost to the Comp
did not warrant the costs associated with estahlisand implementing a “bonugtogram. Furthermore, the Compensation Committéeraiénec
that the current compensation program remainedtdfeeat attracting and maintaining executive taldihe Compensation Committee will contil
to evaluate the implications of 162(m) on the Conypand its compensation program.

The Committee's Consideration of the 2012 Nonbindig Advisory Vote to Approve the Compensation of ouNamed Executive Officers

In 2012, 96% of the shares voted approved the cosgtien of our named executive officers. At theetiof the 2012 vote, the Committee
already approved the design and goals of our execobmpensation program for 2012. The Committe@veed these voting results and conclt
that the 2012 vote affirmed shareholder supporthef Companys approach to executive compensation and did ndermatly change it
compensation policies and decisions with respe20is3.

COMPENSATION OF EXECUTIVE OFFICERS AND OTHER MATTER S

Summary Executive Compensation

The following summary executive compensation tagts forth information concerning the compensagiaid by the Company to: (i) t
Chief Executive Officer (the Company’s principakextive officer), (ii) the Chief Financial Officéthe Companys principal financial officer), ar
(iii) the Companys other named executive officers listed below. Acdiption of the method for determining the amoofsalary in proportion 1
total compensation is set forth above in “Compeaasddiscussion and Analysis.”

Option All Other

Salary Awards Compensation Total

Name and Principal Position Year %) $) (1) $) $)
Reed Hastings 2012 $ 509,61 $ 5,033,861 $ 96€ (2) $ 5,544.,44.
Chief Executive Officer, 2011 500,00( 8,788,08! 96€ (2) 9,289,041
President, Chairman of the Board 2010 519,23: 4,996,98: 414 (2) 5,516,63:
Neil Hunt 2012 1,009,61! 4,476,66 8,46¢ (3) 5,494,74.
Chief Product Officer 2011 994,87. 2,595,55! 7,98C (4) 3,598,40!
2010 864,10: 1,118,33 7,62C (5) 1,990,05!
David Hyman 2012 822,69: 1,451,55! 4,24z (6) 2,278,49
General Counsel 2011 641,53¢ 1,025,27: 7,498 (7) 1,674,31.
2010 677,23: 299,85: 7,53C (8) 984,61
Ted Sarandos 2012 1,005,89: 5,455,95 10,54¢ (9) 6,472,40:
Chief Content Officer 2011 903,23: 4,009,80: 14,48( (10) 4,927,51!
2010 900,00( 1,460,04 14,12 (11) 2,374,16!
David Wells 2012 496,15 1,533,77 7,92C (12) 2,037,85:
Chief Financial Officer 2011 411,05¢ 983,46 7,77C (13) 1,402,29:
2010 358,00( 153,96( 7,51z (14) 519,47

(1) Dollar amounts in the Option Awards column reflda grant date fair value with respect to stockomst during the respective fiscal ye
The dollar amounts set forth in the Option Awardtumn are different than the stock option allowaaceounts described in the sec
above entitled “Compensation Discussion and Anglyseécause the stock option allowance amounts amecti® of the total compensat
amount attributable to stock option grants, notabeounting valuation. For a discussion of the mggions made in the valuation reflecte
the Option Awards column, refer to Note 7 to themPanys consolidated financial statements for the figegr ended December 31, 2/
and the discussion under Item 7, “Management’s i3ision and Analysis of Financial Condition and Rssof Operations—StocBaset
Compensation” in the Company’s Form 10-K filed witle SEC on January 31, 2013.

(2) Includes taxable amounts attributable to the emgdaynder our group term life insurance po

(3) Includes $7,500 representing our matching contidbutmade under our 401(k) plan and $966 for taxabd@unts attributable to Mr. Ht
under our group term life insurance policy.
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4
®)
(6)
@)
®)
9)

Includes $7,350 representing our matching contidbumade under our 401(k) plan and $630 for taxabn®unts attributable to Mr. Ht
under our group term life insurance policy.

Includes $7,350 representing our matching confidbumade under our 401(k) plan and $270 for taxabn@unts attributable to Mr. Ht
under our group term life insurance policy.

Includes $3,612 representing our matching contidnutnade under our 401(k) plan, and $630 for taxalohounts attributable to Mr. Hynr
under our group term life insurance policy.

Includes $7,350 representing our matching contidbutnade under our 401(k) plan and $145 for taxableunts attributable to Mr. Hym
under our group term life insurance policy.

Includes $7,350 representing our matching contidbutnade under our 401(k) plan and $180 for taxabieunts attributable to Mr. Hym
under our group term life insurance policy.

Includes $3,418 representing our matching contidbutnade under our 401(k) plan, $630 for taxableams attributable to Mr. Sarant
under our group term life insurance policy, and#®80 auto allowance.

(10)Includes $7,350 representing our matching contidbumade under our 401(k) plan, $630 for taxablewamts attributable to Mr. Saranc

under our group term life insurance policy, and#®80 auto allowance.

(12)Includes $7,350 representing our matching contidbumade under our 401(k) plan, $270 for taxablewamts attributable to Mr. Saranc

under our group term life insurance policy, and#®80 auto allowance.

(12)Includes $7,500 representing our matching contidbutnade under our 401(k) plan and $420 for taxabdeunts attributable to Mr. We

under our group term life insurance policy.

(13)Includes $7,350 representing our matching contidbutnade under our 401(k) plan and $420 for taxabdeunts attributable to Mr. We

under our group term life insurance policy.

(14)Includes $7,350 representing our matching contidbutnade under our 401(k) plan and $162 for taxabdeunts attributable to Mr. We

under our group term life insurance policy.

Grants of Plan-Based Awards

The following table sets forth information concaigrants of awards made to the Named Executiveed$f during 2012. As descrik
above in “Compensation Discussion and Analysisg Company grants employees, including the Namestiive Officers, fully vested sto
options on a monthly basis. These are the only dsvarade to the Named Executive Officers. The natégrms of these grants, including
formula for determining the number of stock optitm$be granted, are set forth above in “CompensdRigcussion and Analysis.”
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Name

Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted

All Other Option

Awards: Number of
Securities Underlying

Exercise or Base
Price of Option

Grant Date Fair

Value of Stock and

Grant Date Options (#) Awards ($/Sh) Option Awards
1/3/201Z 17,30 $ 72.2¢ 796,00!
2/1/2012 5,08: 122.97 398,04¢
3/1/2012 5,54: 112.7¢ 397,95t
4/2/201z 5,48¢ 113.97 389,87
5/1/201Z 7,68 81.3¢ 389,87
6/1/2012 9,92¢ 62.9¢ 389,88
7/2/2012 9,211 67.8¢ 385,72
8/1/201Z 11,46¢ 54.5( 385,74
9/4/2012 11,17¢ 55.9¢ 385,75!

10/1/201z 11,15 56.0¢ 371,65¢
11/1/201% 8,04 77.6¢ 371,66:
12/3/201z 8,22 76.01 371,66
1/3/201z 5,191 72.2¢ 238,80t
2/1/2012 5,08: 122.9] 398,04¢
3/1/201Z 5,54: 112.7¢ 397,95t
4/2/201z 5,48¢ 113.97 389,87
5/1/2012 7,68z 81.3¢ 389,87:
6/1/2012 9,92¢ 62.9¢ 389,88
7/2/201Z 9,211 67.8¢ 385,72
8/1/201Z 11,46¢ 54.5( 385,74
9/4/2012 11,17¢ 55.9¢ 385,75!
10/1/201% 11,15 56.0¢ 371,65¢
11/1/201z 8,04¢ 77.6¢ 371,66:
12/3/201z 8,22 76.01 371,66
1/3/201z 2,07¢ 72.2¢ 95,50¢
2/1/201z 1,62¢ 122.97 127,33.
3/1/201Z 1,774 112.7¢ 127,362
4/2/2012 1,75¢ 113.97 124,76¢
5/1/2012 2,45¢ 81.3¢ 124,74
6/1/201Z 3,17 62.9¢ 124,75:
7/2/201Z 2,94¢ 67.8¢ 123,45
8/1/2012 3,67( 54.5( 123,44
9/4/2012 3,57¢ 55.9¢ 123,44
10/1/201z 3,56¢ 56.0¢ 118,92(
11/1/201z 2,57¢ 77.6¢ 118,91:
12/3/201% 2,631 76.01 118,91t
1/3/201z 8,05¢ 72.2¢ 370,60
2/1/201z 6,09¢ 122.97 477,61:
3/1/201Z 6,652 112.7¢ 477,57t
4/2/2012 6,581 113.97 467,86«
5/1/201Z 9,21¢ 81.3¢ 467,82t
6/1/201Z 11,91 62.9¢ 467,83:
7/2/2012 11,05« 67.8¢ 462,90:.
8/1/2012 13,76: 54.5( 462,87
9/4/2012 13,41( 55.9¢ 462,90
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All Other Option

Awards: Number of Exercise or Base Grant Date Fair

Securities Underlying Price of Option Value of Stock and
Name Grant Date Options (#) Awards ($/Sh) Option Awards
Sarandos, Ted 10/1/201z 13,38: 56.0¢ 445,98!
Sarandos, Ted 11/1/201z 9,65¢ 77.6¢ 445,99¢
Sarandos, Ted 12/3/201: 9,86 76.01 445,97¢
Wells, David 1/3/2012 2,01¢ 72.2¢ 92,88:
Wells, David 2/1/201z 1,72¢ 122.9; 135,31¢
Wells, David 3/1/201z 1,88t 112.7¢ 135,33.
Wells, David 4/2/2012 1,86¢ 113.9: 132,58¢
Wells, David 5/1/201z 2,61z 81.3¢ 132,56:
Wells, David 6/1/2012 3,37¢ 62.9¢ 132,56°
Wells, David 7/2/2012 3,132 67.8¢ 131,15
Wells, David 8/1/2012 3,89¢ 54.5( 131,15(
Wells, David 9/4/201z 3,79¢ 55.9¢ 131,14(
Wells, David 10/1/201z 3,791 56.0¢ 126,35:
Wells, David 11/1/201= 2,73¢ 77.6¢ 126,35:
Wells, David 12/3/201z 2,79¢ 76.01 126,37*

Option Exercises and Stock Vested

The following table sets forth information concemiequity awards for each Named Executive Offitet remained outstanding as
December 31, 2012. All options are fully vestedrugeant.
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Name

Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed

Option Awards

Number of Securities
Underlying Unexercised
Options: Exercisable

Option Exercise Price

(%)

Option Expiration

Date
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49,43t
43,21(
43,05(
41,51¢
40,65(
40,36¢
39,15(
15,23¢
15,23¢
32,68(
32,14(
28,59t
20,12¢
15,23¢
16,51:
15,23¢
15,60:
17,21¢
14,54¢
16,63
23,14¢
16,24«
13,34(
15,54%
13,14
15,12«
12,78¢
12,47
14,62(
12,40¢
14,26¢
12,06:
11,90¢
15,23¢
13,12¢
12,98(
12,80:
10,78:
10,74¢
10,65
12,51
12,41¢
15,23¢
12,29

9.4
10.7¢
10.8:
11.2¢
11.4¢
11.57
11.92
12.3¢
12.4¢
14.27
14.5(
16.3:
16.5¢
16.8:
17.1¢
17.2¢
18.1¢
19.3¢
19.4¢
20.0z
20.1¢
20.5(
21.2
21.4%
21.5%
22.0¢
22.1¢
22.7:
22.81
22.8%
23.3¢
23.4¢
23.7¢
25.3¢
25.3¢
25.6¢
26.0¢
26.2¢
26.3¢
26.61
26.64
26.8¢
26.9(
27.1(

11/1/201¢4
3/1/201¢
4/1/201&
12/1/201¢
2/1/201¢
5/2/201¢
1/3/201¢
7/1/2013
8/1/201%
9/1/2014
6/1/201¢
10/1/201¢
7/1/201¢
9/2/201%
8/1/2017
10/1/201:
9/4/2017
8/1/201¢
7/2/2017
9/1/201¢€
8/2/2014
8/1/201¢€
10/1/2017
9/1/201¢
6/1/2017
12/1/201¢
5/1/2017
2/1/2017
10/2/201¢
3/1/2017
11/3/201¢
4/2/2017
12/3/2017
12/1/201z
2/1/201¢
11/1/201¢
1/3/201¢€
11/1/2017
1/2/201¢
1/3/2017
10/3/201¢
3/1/201€
5/3/2014
7/1/201¢




Name

Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed

Option Awards

Number of Securities
Underlying Unexercised
Options: Exercisable

Option Exercise Price

(%)

Option Expiration

Date
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12,29:
12,29
12,23%
15,23¢
12,09¢
11,85«
11,68¢
11,40(
15,23¢
11,30°
11,26:
11,15¢
11,09¢
10,80¢
10,79
10,76%
10,75:¢
15,23¢
9,701
15,23¢
15,23¢
12,97%
15,23¢
9,12
9,021
8,20
8,13¢
7,90¢
1,774
7,492
7,467
7,414
7,78¢
6,19¢
11,46¢
11,17¢
11,152
5,72%
13,65¢
9,92¢
18,60¢
9,211
11,95¢
17,30:
11,11
8,22

27.11
27.11
27.2¢
27.4:
27.5¢
28.1:%
28.51
29.2:
29.2¢
29.4¢
29.6(
29.8i
30.0¢
30.8¢
30.8¢
30.9¢
31.0C
32.6(
34.3¢
34.7¢
35.3¢
35.9¢
36.31%
36.51
36.9¢
40.6:2
40.9¢
42.1¢F
42.81
44 .4¢
44.6:
44.97
53.4¢
53.8(
54.5(
55.9¢
56.0¢
58.2%
61.0%
62.9¢
67.1%
67.8%
69.7(
72.2¢
75.0(
76.01

2/1/201€
12/1/201¢
7/3/201€
1/2/2014
11/1/201¢
4/3/201€
6/1/201€
8/1/201¢
11/3/201:
12/1/201¢
5/1/201€
1/2/201¢
10/1/201¢
9/2/201¢
6/2/201¢
3/3/201¢
5/1/201¢
6/1/2014
3/2/201¢
3/1/2014
4/1/2014
7/1/2014
2/2/2014
4/1/201¢
2/2/201¢
7/1/201¢
6/1/201¢
9/1/201¢
4/1/201¢
5/1/201¢
10/1/201¢
8/3/201¢
1/4/202C
11/2/201¢
8/1/202z
9/4/202z
10/1/202z
12/1/201¢
2/1/202C
6/1/202z
12/1/2021
7/2/2022
3/1/202C
1/3/202Z
4/1/202C
12/3/202:




Name

Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hastings, Reed
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil

Option Awards

Number of Securities

Underlying Unexercised

Options: Exercisable

Option Exercise Price

(%)

Option Expiration
Date

8,04¢
15,60;
7,682
8,18(
8,171
7,767
7,59¢
5,54%
11,03
5,48¢
5,08%
6,171
5,38¢
4,97¢
4,671
4,16¢
6,10¢
5,871
5,35¢
5,27(
5,16¢
4,74¢
4,671
4,66¢
11,46¢
11,178
11,15
9,92¢
5,58¢
9,211
5,191
8,22¢
8,04¢
4,682
7,682
1,77:
5,54¢
3,311
5,48¢
5,08%
1,33¢
1,167
1,07¢
1,01z
902

77.6¢
80.0¢
81.3¢
101.8¢
101.9¢
107.2¢
109.6¢
112.7¢
113.2¢
113.9°
122.9%
134.9:
154.6¢
167.3%
178.4:
200.1¢
204.6:
212.9(
233.21
237.1¢
242.0¢
263.3¢
267.2¢
267.9¢
54.5(
55.9¢
56.0¢
62.9¢
67.1%
67.8%
12.2¢
76.01
77.6¢
80.0¢
81.3¢
101.8¢
112.7¢
113.2¢
113.9%
122.9°
134.9:
154.6¢
167.3%
178.4:
200.1¢

Option Awards

11/1/202z
11/1/2021
5/1/202z
8/2/202C
5/3/202(C
6/1/202(C
7/1/202C
3/1/202z
10/3/2021
4/2/2022
2/1/202z
9/1/202(C
10/1/202C
11/1/202C
1/3/2021
12/1/202C
3/1/2021
2/1/2021
9/1/2021
5/2/2021
4/1/2021
8/1/2021
6/1/2021
7/1/2021
8/1/202z
9/4/202z
10/1/202z
6/1/202z
12/1/2021
7/2/202z
1/3/202Z
12/3/202:
11/1/202z
11/1/2021
5/1/202z
8/2/202C
3/1/202z
10/3/2021
4/2/202z
2/1/202z
9/1/202C
10/1/202C
11/1/202C
1/3/2021
12/1/202(
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Name

Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David
Hyman, David

Number of Securities
Underlying Unexercised
Options: Exercisable

Option Exercise Price

(¥

Option Expiration

Date
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1,83
1,761
1,60¢
1,581
1,54¢
1,42¢
1,40¢
1,39¢
2,38(
2,38(
2,38(
2,38(
467
372
3,67(C
3,57¢
3,56¢
343
81¢
3,173
2,23t
2,94¢
717
2,07¢
667
2,631
2,57¢
1,87:
2,45¢
491
49C
46¢€
45¢€
1,77¢
1,32¢
1,75¢
1,62¢
371
328
29¢
28C
25C
738
70&
648
632
62C

204.6:
212.9(
233.21
237.1¢
242.0¢
263.3¢
267.2¢
267.9¢
26.9(
32.6(
34.7¢
35.3¢
53.4¢
53.8(
54.5(
55.9¢
56.0¢
58.2¢
61.0%
62.9%
67.1%
67.8%
69.7(
72.2¢
75.0(
76.01
77.6¢
80.0¢
81.3¢
101.8¢
101.9¢
107.2¢
109.6¢
112.7¢
113.2¢
113.9%
122.9%
134.9:
154.6¢
167.3%
178.4:
200.1¢
204.6:
212.9(
233.21
237.1¢
242.0¢

3/1/2021
2/1/2021
9/1/2021
5/2/2021
4/1/2021
8/1/2021
6/1/2021
7/1/2021
5/3/2014
6/1/2014
3/1/2014
4/1/2014
1/4/202(
11/2/201¢
8/1/202z
9/4/202z
10/1/202z
12/1/201¢
2/1/202C
6/1/202z
12/1/2021
7121202z
3/1/202C
1/3/202z
4/1/202C
12/3/202:
11/1/202:
11/1/2021
5/1/202z
8/2/202(C
5/3/202(C
6/1/202C
7/1/202C
3/1/202z
10/3/2021
4/2/2022
2/1/202z
9/1/202(C
10/1/202C
11/1/202(
1/3/2021
12/1/202(
3/1/2021
2/1/2021
9/1/2021
5/2/2021
4/1/2021




Name

Hyman, David
Hyman, David
Hyman, David
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Sarandos, Ted
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David

Option Awards

Number of Securities

Underlying Unexercised Option Exercise Price Option Expiration
Options: Exercisable (%) Date

57C 263.3¢ 8/1/2021
561 267.2¢ 6/1/2021
56C 267.9¢ 7/1/2021
13,76: 54.5( 8/1/202z
13,41( 55.9¢ 9/4/2022
13,38 56.0¢ 10/1/202z
4,09¢ 61.0¢ 2/1/202C
11,91« 62.9¢ 6/1/2022
8,66¢ 67.17 12/1/2021
11,05« 67.8¢ 71212022
3,58 69.7( 3/1/202C
8,05¢ 72.2¢ 1/3/202z
3,33 75.0( 4/1/202C
9,861 76.01 12/3/202z
9,65¢ 77.6¢ 11/1/202z
7,26¢ 80.0¢ 11/1/2021
9,21¢ 81.3¢ 5/1/2022
2,45¢ 101.8¢ 8/2/202(C
2,451 101.9¢ 5/3/202(C
2,33( 107.2¢ 6/1/202C
2,28( 109.6¢ 7/1/202C
6,652 112.7¢ 3/1/202z
5,13¢ 113.2¢ 10/3/2021
6,581 113.9; 4/2/202z
6,09¢ 122.9; 2/1/202z
1,85¢ 134.9: 9/1/202C
1,61¢ 154.6¢ 10/1/202(
1,49¢ 167.3: 11/1/202(
1,401 178.4: 1/3/2021
1,24¢ 200.1« 12/1/202C
2,84¢ 204.6¢ 3/1/2021
2,73 212.9( 2/1/2021
2,49¢ 233.2% 9/1/2021
2,45¢ 237.1¢ 5/2/2021
2,40¢ 242.0¢ 4/1/2021
2,20¢ 263.3¢ 8/1/2021
2,17 267.2¢ 6/1/2021
2,171 267.9¢ 7/1/2021
3,89¢ 54.5( 8/1/2022
3,79¢ 55.9¢ 9/4/202z
3,791 56.0¢ 10/1/202z
3,37¢ 62.9¢ 6/1/2022
2,171 67.17 12/1/2021
3,132 67.8¢ 71212022
2,01¢ 72.2¢ 1/3/202Z
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Option Awards

Number of Securities

Underlying Unexercised Option Exercise Price Option Expiration

Name Options: Exercisable (%) Date

Wells, David 2,79¢ 76.01 12/3/202z
Wells, David 2,73t 77.6¢ 11/1/202z
Wells, David 1,821 80.0¢ 11/1/2021
Wells, David 2,61z 81.3¢ 5/1/202Z
Wells, David 1,88¢ 112.7¢ 3/1/2022
Wells, David 1,28¢ 113.2¢ 10/3/2021
Wells, David 1,86¢ 113.97 4/2/202z
Wells, David 1,72¢ 122.97 2/1/2022
Wells, David 713 204.6: 3/1/2021
Wells, David 68¢ 212.9( 2/1/2021
Wells, David 62% 233.2] 9/1/2021
Wells, David 61F 237.1¢ 5/2/2021
Wells, David 60z 242.0¢ 4/1/2021
Wells, David 554 263.3¢ 8/1/2021
Wells, David 54¢€ 267.2¢ 6/1/2021
Wells, David 544 267.9¢ 7/1/2021

The following table sets forth information concergieach exercise of stock options during 2012 éoheof the Named Executive Officers
an aggregated basis.

Option Awards

Number of Value
Shares Realized on
Acquired on Exercise ($)
Name Exercise (#) 1)
Reed Hastings 76,500 $ 8,410,66:
Neil Hunt 4,662 316,03°

(1) Dollar value realized on exercise equals the difiee between the closing price on the date of eseeless the exercise price of the option
does not necessarily reflect the sales price o$liages or if a sale was made.

Potential Payments upon Termination or Change-in-Cotrol

The Named Executive Officers are beneficiarieshef Companys Amended and Restated Executive Severance andtiRaténcentive Plal
as described in more detail above in “Compensabistussion and Analysis.The information below reflects the estimated vabfethe
compensation to be paid by the Company to eacheoNamed Executive Officers in the event of terrti@maor a change in control under the te
of the Amended and Restated Executive Severanc&atehtion Incentive Plan. The amounts shown belssume that termination or chang
control was effective as of December 31, 2012. dt¢teal amounts that would be paid can only be detexd at the time of the actual triggel
event. The right to receive a severance benefititetes upon a change in control transaction, abthte beneficiaries of the plan are not entitl
both a change in control benefit as well as a sewer benefit.

Change in

Severance Control
Name Benefit Benefit
Reed Hastings $ 3,000,000 $ 4,000,00!
Neil Hunt 2,250,001 3,000,001
David Hyman 1,050,001 1,400,001
Ted Sarandos 3,000,001 4,000,00!
David Wells 825,00( 1,100,001
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Compensation of Directors

Ms. Mather receives an annual retainer of $100,pa@able monthly. Mr. Battle and Ms. Mather recdi5,000 compensation for tt
service on a special committee appointed by therdBo#é Directors. The remainder of the Compangirectors do not currently receive cask
services they provide as directors or members @r@@committees but may be reimbursed for theiraealsle expenses for attending Board
Board committee meetings. Each nemployee Director receives stock options pursuarthé Director Equity Compensation Plan. The D
Equity Compensation Plan provides for a monthlyngod stock options to each n@mployee Director of the Company in consideratmnskrvice
provided to the Company and subject to the terndscamditions of the Comparg/2002 Stock Plan for options granted prior to Babr 2012 an
the Companys 2011 Stock Plan for options granted in and subegdo February 2012. For Ms. Mather, the actuatimer of options to be gran
is determined by the following formula: $7,000fa{f market value on the date of grant] x 0.20)e Httual number of options to be granted t
other of the Compang’directors is determined by the following formu$4:0,000 / ([fair market value on the date of gran®.20). Each month
grant is made on the first trading day of the moigtully vested upon grant and is exercisabla strike price equal to the fair market value ce
date of grant.

Mr. Barton received options to purchase 100,000eshaf the Compang’common stock upon joining the Board in May 2082, no othe
current director was granted options upon joinlmg Board other than the regular monthly grants.

The following table sets forth information concemithe compensation of the Company’s non-employreetdrs during 2012.

Fees Earned or Option

Paid in Cash Awards Total
Names ($) (%) (%)
Richard N. Barton $ = $ 370,90: @ $ 370,90: (5)
A. George (Skip) Battle 45,00( 370,90: (D) 415,90: (6)
Charles H. Giancarlo — 189,11: ) 189,11: @)
Timothy M. Haley — 370,90: (D) 370,90: 8
Jay C. Hoag — 370,90: @ 370,90: 9
Leslie Kilgore — 307,19¢ ?3) 307,19t (10
Ann Mather 145,00( 259,55 4) 404,55¢ (12)

(1) Option awards reflect the monthly grant ofcktoptions to each noemployee director on the dates and at the aggregaite date fair value
as shown below.

Grant Date Fair Value

1/3/2012 $ 31,83t
2/1/2012 31,87
3/1/2012 31,80¢
4/2/2012 31,21(
5/1/2012 31,21:
6/1/2012 31,17¢
71212012 30,86:
8/1/2012 30,84¢
9/4/2012 30,86
10/1/2012 29,73(
11/1/2012 29,75:
12/3/2012 29,74

(2) Option awards reflect the monthly grant of stockias to Mr. Giancarlo on the dates and at the eggpe grant date fair values, as sh
below.
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Grant Date Fair Value

1/3/2012 $ 31,83¢
2/1/2012 31,87:
3/1/2012 31,80¢
4/2/2012 31,21(
5/1/2012 31,21:
6/1/2012 31,17¢

(3) Option awards reflect the monthly grant of stockiangs to Ms. Kilgore on the dates and at the agggegrant date fair values, as sh
below, and do not reflect stock options granted/& Kilgore during her time as an officer of thermany. The total fair value of stc
options granted to Ms. Kilgore during her time asféficer in 2012 was $642,954.

Grant Date Fair Value

3/1/2012 $ 31,80¢
4/2/2012 31,21(
5/1/2012 31,21:
6/1/2012 31,17¢
71212012 30,86:
8/1/2012 30,84¢
9/4/2012 30,86(
10/1/2012 29,73(
11/1/2012 29,75:
12/3/2012 29,74

(4) Option awards reflect the monthly grant of stockiaps to Ms. Mather on the dates and at the agtgegant date fair values, as shc

below.

Grant Date Fair Value

1/3/2012 $ 22,26¢
2/1/2012 22,31¢
3/1/2012 22,25¢
4/2/2012 21,82¢
5/1/2012 21,82
6/1/2012 21,83
71212012 21,60¢
8/1/2012 21,59t
9/4/2012 21,60¢
10/1/2012 20,79¢
11/1/2012 20,83t
12/3/2012 20,79

(5) Aggregate number of option awards outstanding beliir. Barton at December 31, 2012 is 46,

(6) Aggregate number of option awards outstanding beliir. Battle at December 31, 2012 is 80,

(7) Aggregate number of option awards outstanding bgldvr. Giancarlo at December 31, 2012 is 40,041Fébruary 2012, Mr. Gianca

announced that he would not stand for re-electiwhas such his term ended in June 2012.

(8) Aggregate number of option awards outstanding bgliir. Haley at December 31, 2012 is 52!

(9) Aggregate number of option awards outstanding bgliir. Hoag at December 31, 2012 is 10,!

(10)Aggregate number of option awards outstanding bglMs. Kilgore at December 31, 2012 is 71,!

(11)Aggregate number of option awards outstanding bhglils. Mather at December 31, 2012 is 9,
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Equity Compensation Plan Information

The following table summarizes the Company’s eqoitsnpensation plans as of December 31, 2012.

Number of Securities

Number of Securities Weighted-Average Remaining Available
to be Issued Upon Exercise Price of for Future Issuance
Exercise of Outstanding Under Equity
Outstanding Options, Compensation Plans
Options, Warrants Warrants and (Excluding Securities
and Rights Rights Reflected in Column (a))
Plan category (a) (b) (©)(1)
Equity compensation plans or arrangements
approved by security holders 4,572,95. 2 $ 71.3% 6,834,75! 3

(1) Excludes securities reflected in column esdittNumber of securities to be issued upon exedfigseitstanding options, warrants and rights.”

(2) Weighted average life is 7.05 yei

(3) Includes 2,785,721 shares of the Compamgmmon stock reserved under its 2002 EmployeekSRarchase Plan, as amended, for fi
issuance. Under the ESPP, certain employees aCdnepany could elect to purchase shares of Compatk shrough payroll deductior
The price per share paid by each employee is 858eofair market value of the Company’s sharehatiteginning of a siraonth offering
period or at the end of the period, whichever igdn Each employee generally may purchase no nhare $25,000 worth of shares in .
year. The ESPP is intended to qualify under secti® of the Internal Revenue Code. The Plan perenitgloyees to purchase shares o
Company stock through payroll deductions. In 2Qk8,Company suspended payroll contributions td38EP and ended purchases of sl
by employees. The Company currently does not expeeisume contributions or purchases for the &mable future.

Includes 4,049,037 shares of the Comparmpgmmon stock reserved under its 2011 Stock PR&nmay be issued as stock options unde
2011 Stock Plan to employees, nemyployee directors and consultants. The 2011 Steok is administered by the Compensation Comn
of the Board of Directors. Stock options, stock ragtion rights, restricted stock and restrictimtls units may be granted under the Z
Stock Plan. All options have an exercise priceeast equal to 100% of the fair market value of shan the grant date and have a term
years or less. Options that are forfeited may hermed to the Plan but any shares that actuallysareed under the Plan may not be retu
to the Plan and the share reserve is reduced bgrtss number of shares as to which the optiongxaecised. No right to vote share:
receive dividends is created until shares actuatlyissued following the exercise of an option.

Non-executive Compensation Policies

The Company’s compensation policies for rexecutive salaried employees are the same as dblgeed for its Named Executive Office
Given the design of our compensation structurejetailed in the foregoing Compensation Discussioth Analysis, we do not believe that
compensation policies and practices are reasottiibly to have a material adverse effect on the Gany.

Code of Ethics

The Company has adopted a Code of Ethics for iectdirs, officers and other employees. A copy ef @ode of Ethics is available on
Company’s Investor Relations Web sitentip: /ir.netflix.com/gover nance.cfm. Any waivers of the Code of Ethics will be postedratt Web site.

Section 16(a) Beneficial Ownership Compliance

Section 16(a) of the Securities Exchange Act of41@Rjuires the Comparsytirectors and executive officers, and persons evino more tha
10% of a registered class of the Comparsquity securities, to file with the SEC initialports of ownership and reports of changes in osimgo
the Companys common stock and other equity securities of tom@any. Officers, directors and greater than 103¢k$tolders are required by -
SEC rules to furnish the Company with copies ofalims 3, 4 and 5 they file.

To the Company knowledge, based solely on a review of the capfiesich reports furnished to the Company and evwritepresentations tl

no other reports were required, during fiscal \&&k2 all of the Section 16(a) filing requiremengplicable to the Company’officers, directors ai
greater than 10% stockholders were followed imeely manner.
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REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee has reviewed and diedube Compensation Discussion and Analysis withagament. Based on the rev
and discussions, the Compensation Committee recoaedeto the Board that the Compensation DiscusmiohAnalysis be included in this Pre
Statement and the Company’s Annual Report on Fd@4 for the year ended December 31, 2012.
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A. George (Skip) Battle




REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee engages and supervises the @oy'g independent registered public accounting fand oversees the Compasy’
financial reporting process on behalf of the Bodvdnagement has the primary responsibility for pineparation of financial statements and
reporting process, including the systems of intecoatrols. In fulfilling its oversight responsitiies, the Audit Committee reviewed and discu:
the audited financial statements in the Compangisial report on Form 1B-for the year ended December 31, 2012 with managénncluding
discussion of the quality of the accounting pritesp the reasonableness of significant judgmentierbg management and the clarity of disclos
in the financial statements.

The Audit Committee reviewed with Ernst & Young LI(FE&Y"), the Companys independent registered public accounting firmowd
responsible for expressing an opinion on the caonityrof the Companygs audited financial statements with accountinggipies generally accept
in the United States of America, its judgmentscathé quality of the Comparg/accounting principles and the other matters redub be discuss
with the Audit Committee under the auditing stanidagenerally accepted in the United States of Acaeiincluding the matters required by
Cadification of Statements on Auditing Standards 6l as amended (AICPA, Professional Standardd.,V AU section 380), as adopted by
Public Company Accounting Oversight Board in RuBO@T. In addition, the Audit Committee has discdsséth E&Y its independence frc
management and the Company, including the writtesclasures and the letter regarding its indepeneleass required by Public Comp:
Accounting Oversight Board Rule 352Bpmmunication with Audit Committees Concerning Independence .

The Audit Committee also reviewed the fees pai&&Y during the year ended December 31, 2012 foitaared nonaudit services, whic
fees are described under the heading “PrincipabActant Fees and Services.” The Audit Committeededsrmined that the rendering of all non-
audit services by E&Y were compatible with maintagnits independence.

The Audit Committee discussed with E&Y the ovesalbpe and plans for its audit. The Audit Commitest with E&Y, with and withot
management present, to discuss the results ok@mieations, its evaluations of the Companiyfiternal controls, and the overall quality of
Company’s financial reporting.

Based on the reviews and discussions referreddeealthe Audit Committee recommended to the Boladl the audited financial stateme
be included in the annual report on Form 10-K Far year ended December 31, 2012, for filing with Stecurities and Exchange Commission.

Audit Committee of the Board of Directors

Richard N. Barton
Timothy M. Haley
Ann Mather
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Agreements with Directors and Executive Officers

The Company has entered into indemnification agesgsnwith each of its directors and executive efic These agreements require
Company to indemnify such individuals, to the fetlextent permitted by Delaware law, for certadtbilities to which they may become subject
result of their affiliation with the Company.

Procedures for Approval of Related Party Transactims

The Company has a written policy concerning theetgvand approval of related party transactionseftal related party transactions
identified through an internal review process thatudes a review of payments made in connectidh wansactions in which related persons
have had a direct or indirect material interesbsentransactions that are determined to be refeteg transactions under Item 404 of Regulation S-
K issued by the SEC are submitted for review byAheit Committee for approval and to conduct a Giots-of-interest analysis. The individt
identified as the “related party” may not parti¢cg@ any review or analysis of the related panéys$action.
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STOCKHOLDERS SHARING AN ADDRESS

Stockholders sharing an address with another stdd&h may receive only one Notice of Internet Amhility of Proxy Materials at th
address unless they have provided contrary ingbngt Any such stockholder who wishes to receiveeparate Notice of Internet Availability
Proxy Materials now or in the future may write atl@roadridge to request a separate copy from:

Householding Department
Broadridge
51 Mercedes Way, Edgewood, NY 11717
(800) 542-1061

Broadridge will promptly, upon written or oral rezgt, deliver a Notice of Internet Availability ofdxy Materials, or if requested, a sepa
copy of its annual report or this Proxy Statemerary stockholder at a shared address to whichasiggle copy was delivered.

Similarly, stockholders sharing an address withtlamostockholder who have received multiple copgiethe Companyg Notice of Interne
Availability of Proxy Materials may write or cali¢ above address and phone number to requestrgativa single copy in the future.
OTHER MATTERS
The Board knows of no other matters that will besgnted for consideration at the Annual Meetingnlf other matters are properly brot

before the Annual Meeting, the persons named imtitempanying proxy intend to vote on those matteagcordance with their best judgment.

By order of the Board of Directo

S X0, S

David Hymar
General Counsel and Secret

April 26, 2013
Los Gatos, California
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FORM OF PROXY
NETFLIX, INC.
ANNUAL MEETING OF STOCKHOLDERS
JUNE 7, 2013
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder of Netflix, Inc. (tf@o'mpany”)hereby acknowledges receipt of the Notice of Anriaéting of Stockholde
and Proxy Statement, each dated April 26, 2013 tsréby appoints Reed Hastings and David Wells, each of them, with full power
substitution, as Proxy or Proxies to vote all shakthe Compang’ common stock of the undersigned at the AnnualtiMgef Stockholders
Netflix, Inc. to be held on June 7, 2013, and at adjournments thereof, upon the proposals seh farthis and described in the Proxy Staten
and in their discretion with respect to such othatters as may be properly brought before the mgeti any adjournments thereof.

If this proxy is properly executed and returned, ths proxy will be voted for the specifications madédelow or if no direction is made
this proxy will be voted “for” the nominees for Class Il director set forth below (item 1), “for” items 2 and 3 and “against’items 4, 5, 6,
and 8.

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

1. To elect three Class Il directors to hold afimtil the 2016 Annual Meeting of Stockholders.

Timothy M. Haley

O FOR O WITHHELD
Ann Mather

O FOR O WITHHELD
Leslie Kilgore

O FOR O WITHHELD

2. To ratify the appointment of Ernst & Young LB the Company’s independent registered publicuetow firm for
the year ending December 31, 2013.

O FOR O AGAINST O ABSTAIN
3. Advisory approval of the Company’s executivioer compensation.

O FOR O AGAINST O ABSTAIN
4, Consideration of a stockholder proposal to aéfiee Company’s classified board, if properly preed at the meeting.

O FOR O AGAINST O ABSTAIN
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Consideration of a stockholder proposal regardnajority voting in uncontested director electipifi properly
presented at the meeting.

O FOR O AGAINST O ABSTAIN

Consideration of a stockholder proposal regardin independent board chair, if properly preskatehe meeting.

O FOR O AGAINST O ABSTAIN

Consideration of a stockholder proposal regargroxy access for shareholders, if properly prieskat the meeting.

O FOR O AGAINST O ABSTAIN

Consideration of a stockholder proposal reg@rdimple majority vote right, if properly presett the meeting.

O FOR O AGAINST O ABSTAIN

Mark box at right if an address change or commasttieen noted on this card

This Proxy should be marked, dated and signed &tibickholder or stockholders exactly as the stoldenr’'s or stockholdersiames appe

hereon, and returned promptly in the enclosed epeelPersons signing in a fiduciary or represergatapacity should so indicate. If shares

held by joint tenants, as community property oreothise by more than one person, all should sign.

Signature: Date: Signature: Date:
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