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CALCULATION OF REGISTRATION FEE

Title of Each Class Amount Proposed Maximum Proposed Maximum Amount of
of Securities to to be Offering Price Aggregate Offering Registration
be Registered Registered (1) Per Share Price Fee

Common Stock $0.001 par value per share, to
issued pursuant to the 1997 Stock F 321,942 shart  $ 16.72  $ 5,382,871 $ 495(2)

Common Stock $0.001 par value per share, to be
issued pursuant to the 1997 Stock F 47,732 share  $ 0.1t % 7,16C % 1(3)

Common Stock $0.001 par value per share, to
issued pursuant to the 1997 Stock F 1,832 share $ 03: % 60t % 1(3)

Common Stock $0.001 par value per share, to be
issued pursuant to the 1997 Stock F 3,605,817 shart  $ 3.0 $ 10,538,09 $ 97((3)

Common Stock $0.001 par value per share, to
issued pursuant to the 1997 Stock F 188,758 shart  $ 6.0 $ 1,132,54i $ 104(3)

Common Stock $0.001 par value per share, to be
issued pursuant to the 1997 Stock F 5,000 share  $ 135C $ 67,50C $ 7(3)

Common Stock $0.001 par value per share, to
issued pursuant to the 2002 Stock F 666,666 sharc $ 16.72  $ 11,146,65 $  1,02¢(2)

Common Stock $0.001 par value per share, to be
issued pursuant to the 2002 Employee Stock
Purchase Pla 583,333 shart  $ 16.7:  $ 9,753,320  $ 897(2)

Common Stock $0.001 par value per share, to
issued pursuant to Stand-Alone Stock Option
Agreements 600,000 shart  $ 3.0C % 1,800,000 $ 16€(3)

Totals 5,921,080 shar $ 39,828,76 $ 3,66i(4)

(1) Plus such indeterminable number of additional shasemay be issued as a result of an adjustméme ishares in the event of a stock
split, stock dividend or similar capital adjustmess required by the Plar

(2) Computed in accordance with Rule 457(c) under #muBties Act of 1933, as amended (the “Securiiets), based on the average of
the high and low sale prices on the Nasdaq Natibtaaket on May 23, 2002 solely for the purposealtalating the registration fe

(3) Computed in accordance with Rule 457(h)(1) underShcurities Act of 1933, as amended, solely femtlrpose of calculating the
registration fee

(4) Amount shall offset against the registration fe&22,770 previously paid by NetFlix.com, Inc., fRegistrant’s prior name, in
connection with Registration Statement on Form(8kd. 333-35014) filed on April 18, 2000 and withdraby Registrant on July 21,
2000 pursuant to Rule 457(P) of the SecuritiesoAdt933, as amende



PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The following documents have been filed by the Riegnt with the Securities and Exchange Commisghmn“Commission”) and are
incorporated herein by reference:

(&) The Registrant’s prospectus filed with tha@r@nission pursuant to Rule 424(b) on May 23, 202t

(b) The description of the Registrant’'s Commewoc contained in the Registration Statement omF8+A filed on May 6, 2002
and any amendment or report filed for the purpdagdating such description.

All documents subsequently filed by the Registramsuant to Sections 13(a), 13(c), 14 and 15(dh@Exchange Act of 1934 (the
“Exchange Act”), prior to the filing of a post-effive amendment to the registration statement wimdltates that all of the shares of
Common Stock offered have been sold or which dstex all of such shares then remaining unsold|, lsbaleemed to be incorporated by
reference in this registration statement and ta part hereof from the date of the filing of sudtuments; except as to any portion of any
future annual or quarterly report to stockholdardacument that is not deemed filed under suchipiavs. For the purposes of this
registration statement, any statement contain@ddoacument incorporated or deemed to be incorpbtateeference herein shall be deemed
to be modified or superseded to the extent thédtaraent contained herein or in any other subsetyuiad document which also is or is
deemed to be incorporated by reference herein meadif supersedes such statement. Any such statememodified or superseded shall not
be deemed, except as so modified or supersedednstitute a part of this registration statement.

Item 4. Description of Securities.
Not applicable.
Item 5. Interests of Named Experts and Counsel.

Not applicable



Item 6. Indemnification of Directors and Officers.

Section 145 (“Section 145”) of the General Corporataw of the State of Delaware, as the same £gisinay hereafter be amended
(the “General Corporation Law”) provides that a &@ehre corporation may indemnify any person who evds a party or is threatened to be
made a party to any threatened, pending or contpetton, suit or proceeding, whether civil, crimiradministrative or investigative (other
than an action by or in the right of such corpamiby reason of the fact that such person is aravdirector, officer, employee or agent of
such corporation, or is or was serving at the retjoesuch corporation as a director, officer, esypk or agent of another corporation or
enterprise. The indemnity may include expensedudieg attorney’s fees), judgments, fines and anepaid in settlement actually and
reasonably incurred by such person in connectidh svich action, suit or proceeding, provided sumisgn acted in good faith and in a
manner he reasonably believed to be in or not ;gaptsthe corporation’best interests and, with respect to any crinaetbn or proceedini
had no reasonable cause to believe that his comthscillegal.

Section 145 further authorizes a corporation tepase and maintain insurance on behalf of any pewm is or was a director, officer,
employee or agent of the corporation, or is or 8&8sing at the request of the corporation as autireofficer, employee or agent of another
corporation or enterprise, against any liabilitgersed against such person and incurred by suslpér any such capacity, arising out of
such person’s status as such, whether or not tfp@ion would otherwise have the power to inddynsiich person against such liability
under Section 145.

Registrant’'s Amended and Restated Certificate ofiporation and Bylaws provide that Registrant witlemnify to the fullest extent
permitted by law any person made or threatene@ tméde a party to an action or proceeding, whetti@inal, civil, administrative or
investigative, by reason of the fact that he, é&tdtor or intestate is or was a director, offmeemployee of Registrant or any predecessor of
Registrant, or serves or served at any other catjpor, partnership, joint venture, trust or othetegprise as a director, officer, employee or
agent at the request of Registrant or any predece$&egistrant.

Registrant’s Bylaws provide for mandatory indenwdtfion to the fullest extent permitted by Generatgoration Law against all
expense, liability and loss including attorney’sdgjudgments, fines, ERISA excise taxes or p@saithd amounts paid in settlements,
provided that Registrant shall not be requirechttemnify unless the proceeding in which indemntf@ais sought was authorized in adva
by our board of directors.

Registrant’s directors and officers are covereihlbyrance maintained by Registrant against speldifbilities for actions taken in their
capacities as such, including liabilities under $eeurities Act of 1933, as amended. In additibe,Registrant has entered into contracts with
its directors and officers providing indemnificatiof such directors and officers by the Registtarihe fullest extent permitted by law,
subject to certain limited exceptions.

Item 7. Exemption from Registration Claimed.

Not Applicable.



Item 8. Exhibits.

Exhibit
Number Document Description
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, a Rysgional Corporatiot

10.1(1) NetFlix.com, Inc. 1997 Stock Plan, as amen
10.2 Form of Employee Stock Option Agreement issued uh@gFlix.com, Inc. 1997 Stock Plan, as ament
10.3(2) Netflix, Inc. 2002 Stock Plat
10.4 Form of Stock Option Agreement issuable under Netfhc. 2002 Stock Plar
10.5(3) Netflix, Inc. 2002 Employee Stock Purchase P
10.6 NetFlix.com, Inc. Star-Alone Stock Option Agreement dated July 18, 2(
10.7 NetFlix.com, Inc. Star-Alone Stock Option Agreement dated February 272:
23.1 Consent of KPMG LLP
23.2 Consent of Wilson Sonsini Goodrich & Rosati, a Bssfonal Corporation (included in Exhibit 5.
24.1 Power of Attorney (included on the signature pa

(1) Incorporated by reference to Exhibit 10.3 to Regit’'s Registration Statement on Fori-1 (File No. 33-83878).
(2) Incorporated by reference to Exhibit 10.4 to Regit’'s Registration Statement on For-1 (File No. 33-83878).
(3) Incorporated by reference to Exhibit 10.2 to Regit’'s Registration Statement on Fori-1 (File No. 33-83878).

Item 9. Undertakings.
The undersigned Registrant hereby undertakes:
(&) To file, during any period in which offers sales are being made, a post-effective amendméhistoegistration statement:
() Toinclude any prospectus required by Sectif(a)(3) of the Securities Act of 1933 (the “Setas Act”);

(i) To reflect in the prospectus any facts ormgearising after the effective date of the registn statement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chante informatiol
set forth in the registration stateme



(iii) To include any material information with fqgasct to the plan of distribution not previouslydlised in the registration
statement or any material change to such informatidhe registration statement;

Provided, however, that paragraphs (a)(1)(i) an@.J&i) do not apply if the information required be included in a posiffective amendme
by those paragraphs is contained in periodic regoed by the Registrant pursuant to Section 13extion 15(d) of the Exchange Act that
incorporated by reference in this registrationestant.

(b) That, for the purpose of determining any ligpunder the Securities Act, each such pefééctive amendment shall be deer
to be a new registration statement relating testhmurities offered therein, and the offering oftesecurities at that time shall be deemed
to be the initial bona fide offering thereof.

(c) Toremove from registration by means of a fgftctive amendment any of the securities beigistered which remain
unsold at the termination of the offering.

The undersigned Registrant hereby undertakesftrgiurposes of determining any liability under ®ecurities Act, each filing of the
Registrant’s annual report pursuant to Section)1&(&ection 15(d) of the Exchange Act (and, wiegrglicable, each filing of an employee
benefit plan’s annual report pursuant to Sectiof)L&6f the Exchange Act) that is incorporated tigmence in the registration statement shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to dines;tofficers and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddrttihe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Act and is,df@e, unenforceable. In the event th
claim for indemnification against such liabilitiésther than the payment by the Registrant of expeirecurred or paid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be governgdhe final adjudication of such issi



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitlmsts reasonable grounds to believe
that it meets all of the requirements for filing Borm S-8 and has duly caused this registratidersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityos Gatos, State of California on May 23, 2002.

/s/ REEDH ASTINGS

Reed Hastings
Chief Executive Officer and Presiden

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each personoat signature appears below constitutes and agRedd Hastings a
W. Barry McCarthy, Jr., and each of them, his ags-in-fact, each with the power of substitutifam,him in any and all capacities, to sign
any and all amendments to this Registration Statémecluding poseffective statements), and to sign any registregtatement for the san
offering covered by this Registration Statement ih#o be effective upon filing pursuant to Ru&24b) promulgated under the Securities Act
of 1933, as amended, and all post-effective amentiibereto, and to file the same, with exhibitr¢ho and other documents in connection
therewith, with the Securities and Exchange Comimisgranting unto said attorneys-in-fact and ageatd each of them, full power and
authority to do and perform each and every acttaimg) requisite and necessary to be done in andtdabe premises, as fully to all intents i
purposes as he might or could do in person, heraifying and confirming all that such attorneystat, or his or their substitute or
substitutes, may lawfully do or cause to be dongitiye hereof. This Power of Attorney may be sdjiveseveral counterparts.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been difpyethe following persons in the
capacities indicated.

Signature Title Date

/s/ REEDH ASTINGS
President, Chief Executive Officer and Director

Reed Hastings (principal executive officer May 23, 200z

/sl W.BARRY M c C ARTHY , JR. o ) ) o ) )
Chief Financial Office (principal financial and

W. Barry McCarthy, Jr. accounting officer May 23, 200z

/sl TimMoTHY M. H ALEY

T IMOTHY M. H ALEY Director May 23, 200z

Jay C. Hoag Director May , 200z

/sl A. RoBERTPIsANO

A. R OBERT P ISANO Director May 23, 200z

/'s/  MicHAEL N. ScHUH

Michael N. Schuh Director May 23, 200z

Richard N. Barton Director May , 200z

/s/ MICHAEL R AMSAY

Michael Ramsay Director May 23, 200z



EXHIBIT INDEX

Exhibit
Number Document Description
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, a Rysgional Corporatiot

10.1(1) NetFlix.com, Inc. 1997 Stock Plan, as amen
10.2 Form of Employee Stock Option Agreement issued uh@gFlix.com, Inc. 1997 Stock Plan, as ament
10.3(2) Netflix, Inc. 2002 Stock Plat
10.4 Form of Stock Option Agreement issuable under Netfhc. 2002 Stock Plar
10.5(3) Netflix, Inc. 2002 Employee Stock Purchase P
10.6 NetFlix.com, Inc. Star-Alone Stock Option Agreement dated July 18, 2(
10.7 NetFlix.com, Inc. Star-Alone Stock Option Agreement dated February 272:
23.1 Consent of KPMG LLP
23.2 Consent of Wilson Sonsini Goodrich & Rosati, a Bssfonal Corporation (included in Exhibit 5.
24.1 Power of Attorney (included on the signature pa

(1) Incorporated by reference to Exhibit 10.3 to Regit’'s Registration Statement on Forl-1 (File No. 33-83878).
(2) Incorporated by reference to Exhibit 10.4 to Regit’'s Registration Statement on For-1 (File No. 33-83878).
(3) Incorporated by reference to Exhibit 10.3 to Regit’'s Registration Statement on Forl-1 (File No. 33-83878).

EXHIBIT 5.1
May 24, 2002

Netflix, Inc.
970 University Avenue
Los Gatos, California 94085

RE: REGISTRATION STATEMENT ON FORM S-8
Ladies and Gentlemen:

We have examined the Registration Statement on Beénto be filed by you with the Securities and liatage Commission on or about
May 24, 2002 (as such may be further amended @lsognted, the “Registration Statement”), in cotioecwith the registration under the
Securities Act of 1933, as amended, of up to 5@ shares of your Common Stock (the “Shares”)dhato be issued pursuant to
Netflix.com, Inc. 1997 Stock Plan, as amended, IMethc. 2002 Stock Plan, Netflix, Inc. 2002 Empée Stock Purchase Plan (collective
the “Plans”), and Netflix.com, Inc. Stand-Alone &tdption Agreements for Reed Hastings (the “Agreets’’). As your legal counsel, we
have examined the proceedings taken and are famwitia the proceedings proposed to be taken byigamonnection with the sale and
issuance of the Shares under the Agreements, dims Bhd pursuant to the agreements related tdahs.P

It is our opinion that, when issued and sold intf@ner referred to in the Plans and the Agreemamigpursuant to the agreements that
accompany the Plans, the Shares will be duly aizbabylegally and validly issued, fully paid andhagsessable.

We consent to the use of this opinion as an extoltite Registration Statement and further congetiite use of our name wherever
appearing in the Registration Statement, including Prospectus constituting a part thereof, andaamgndments thereto.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

/sl Wilson Sonsini Goodrich & Rosati

EXHIBIT 10.2

NETFLIX.COM, INC.

1997 STOCK PLAN
EMPLOYEE STOCK OPTION AGREEMENT

Unless otherwise defined herein, the terms defingde Plan shall have the same defined meanintigsrOption Agreement.

This Option is exercisable immediately, in wholdropart; provided, however, that exercise of anyasted Optioned Stock is
conditioned upon the Optionee signing a Restri&tk Purchase Agreement (see Exhil-1). The Shares subject to this Option shall"



or be released from the Company’s repurchase gm®eet forth in the Restricted Stock Purchaseément, according to the
following schedule:

25% of the Shares subject to the Option shall vesivelve months after the Vesting Commencement Datand 1/48 of the
Shares subject to the Option shall vest each monthereafter, subject to Optionee’s continuing to bea Service Provider on such
dates.

Termination Period:

The vested portion of this Option shall be exeldisdor three months after Optionee ceases to®erace Provider. The unvested
portion of this Option shall not be exercisablamy time after Optionee ceases to be a Servicad&nowpon Optionee’s death or Disability,
the vested portion of this Option may be exerciseane year after Optionee ceases to be a SelPvmader. In no case may the Optionee
exercise this Option after the Term/Expiration Dageprovided above.

. AGREEMENT

1.1 Grant of Option. The Plan Administrator of the Company heretants to the Optionee named in the Notice of Gfiduat
“Optionee”), an option (the “Option'tp purchase the number of Shares set forth in thteeélof Grant, at the exercise price per Sharéostt
in the Notice of Grant (the “Exercise Price”), asubject to the terms and conditions of the Plarichwis incorporated herein by reference.
Subject to Section 14(c) of the Plan, in the ewdra conflict between the terms and conditionshefPlan and this Option Agreement, the
terms and conditions of the Plan shall prevail.

If designated in the Notice of Grant as an Incen®tock Option (“ISO”), this Option is intendeddoalify as an Incentive Stock Option
as defined in Section 422 of the Code. Neverthetedbe extent that it exceeds the $100,000 rifeoale Section 422(d), this Option shall be
treated as a Nonstatutory Stock Option (“NSQO”).

1.2 Exercise of Option
() Right to Exercise.

(i) Subject to Sections 2(a)(ii) through 2(a)(b@low, this Option shall be exercisable cumuldyivecording to the vesting
schedule set out in the Notice of Stock Option GrAhernatively, at the election of the Optioné@s Option may be exercised in
whole or in part at any time as to unvested Sh&m@spurposes of this Stock Option Agreement, Shaubject to the Option shall
vest based on the Optionee continuing to be a &=PRiovider of the Company. Vested Shares shalb@subject to the
Company’s repurchase right (as set forth in theriRésd Stock Purchase Agreement).

1



(i) As a condition to exercising this Option fenvested Shares, the Optionee shall execute aid®edtStock Purchase
Agreement.

(iii) This Option may not be exercised for a fiaotof a Share.

(b) Method of Exercise This Option shall be exercisable by deliveian exercise notice in the form Exhibit A (the H#gise
Notice”) which shall state the election to exerdise Option, the number of Shares with respecthizhivthe Option is being exercised,
and such other representations and agreementsyasamaquired by the Company. The Exercise Notiadl be accompanied by
payment of the aggregate Exercise Price as toxalldised Shares. This Option shall be deemed &xéecised upon receipt by the
Company of such fully executed Exercise Notice agzanied by the aggregate Exercise Price.

No Shares shall be issued pursuant to the exestee Option unless such issuance and such examimsplies with Applicable laws.
Assuming such compliance, for income tax purposesShares shall be considered transferred to thier@e on the date on which the Opt
is exercised with respect to such Shares.

1.3 Optionee’s Representations In the event the Shares have not been registerder the Securities Act of 1933, as amenddtgeat
time this Option is exercised, the Optionee slifalequired by the Company, concurrently with thkereise of all or any portion of this
Option, deliver to the Company his or her Investirieepresentation Statement in the form Exhibit B.

1.4 Lock-Up Period Optionee hereby agrees that, if so requestedebCompany or any representative of the undé&srerithe
“Managing Underwriter”) in connection with any regation of the offering of any securities of them@pany under the Securities Act,
Optionee shall not sell or otherwise transfer ahgr8s or other securities of the Company duringl8te-day period (or such other period as
may be requested in writing by the Managing Undiewand agreed to in writing by the Company) (tkkarket Standoff Period”) following
the effective date of a registration statemenhef@ompany filed under the Securities Act. Suctriti®n shall apply only to the first
registration statement of the Company to beconexifle under the Securities Act that includes séearto be sold on behalf of the Comp.
to the public in an underwritten public offeringdar the Securities Act. The Company may impose-stogsfer instructions with respect to
securities subject to the foregoing restrictionsl tine end of such Market Standoff Period.

1.5 Method of Payment Payment of the aggregate Exercise Price bldlly any of the following, or a combination thdrexd the
election of the Optionee:

(&) cash or check;

(b) consideration received by the Company underraal cashless exercise program adopted by thep@oynin connection with
the Plan; or

(c) surrender of other Shares which, (i) in theecaf Shares acquired upon exercise of an opteng heen owned by the Optiol
for more than six (6) months on the date of sureenaind (ii) have a Fair Market Value on the ddtsuorender equal to the aggregate
Exercise Price of the Exercised Shares.

1.6 Restrictions on Exercise This Option may not be exercised until suatetias the Plan has been approved by the shareholder
the Company, or if the issuance of such Shares gpom exercise or the method of payment of conaiiier for such shares would constitute
a violation of any Applicable Law.



1.7 Non-Transferability of Option This Option may not be transferred in any nearatherwise than by will or by the laws of descent
or distribution and may be exercised during thetilite of Optionee only by Optionee. The terms efftian and this Option Agreement shall
be binding upon the executors, administrators sheirccessors and assigns of the Optionee.

1.8 Term of Option This Option may be exercised only within tham set out in the Notice of Grant, and may be@sed during
such term only in accordance with the Plan andedlras of this Option.

1.9 Tax Consequences Set forth below is a brief summary as of theedf this Option of some of the federal tax conemces of
exercise of this Option and disposition of the 88alfHIS SUMMARY IS NECESSARILY INCOMPLETE, AND THEAX LAWS AND
REGULATIONS ARE SUBJECT TO CHANGE. THE OPTIONEE SHOD CONSULT A TAX ADVISER BEFORE EXERCISING THIS
OPTION OR DISPOSING OF THE SHARES.

(a) Exercise of ISO If this Option qualifies as an ISO, there v no regular federal income tax liability upoe #xercise of
the Option, although the excess, if any, of the Mairket Value of the Shares on the date of exercigr the Exercise Price will be
treated as an adjustment to the alternative miniraxnfor federal tax purposes and may subject th&goGee to the alternative minimu
tax in the year of exercise.

(b) Exercise of Nonstatutory Stock Option There may be a regular federal income tailiiglupon the exercise of a
Nonstatutory Stock Option. The Optionee will beatesl as having received compensation income (tevatldrdinary income tax rates)
equal to the excess, if any, of the Fair Marketugadf the Shares on the date of exercise overstkecie Price. If Optionee is an
Employee or a former Employee, the Company wiltdgired to withhold from Optionee’s compensatiorcalect from Optionee and
pay to the applicable taxing authorities an amaueash equal to a percentage of this compensatemme at the time of exercise, and
may refuse to honor the exercise and refuse teeteihares if such withholding amounts are notvéedid at the time of exercise.

(c) Disposition of Shares In the case of an NSO, if Shares are heléftgast one year, any gain realized on dispositfdhe
Shares will be treated as long-term capital gairidderal income tax purposes. In the case of @n iSShares transferred pursuant to
the Option are held for at least one year aftercése and of at least two years after the DaterahG any gain realized on disposition of
the Shares will also be treated as long-term dagétia for federal income tax purposes. If Sham@zipased under an ISO are disposed
of within one year after exercise or two yearsrafte Date of Grant, any gain realized on suchatigipn will be treated as
compensation income (taxable at ordinary incomesjab the extent of the difference between thedise Price and the lesser of (1)
Fair Market Value of the Shares on the date ofa@ser or (2) the sale price of the Shares. Anytautdil gain will be taxed as capital
gain, short-term or long-term depending on theqektihat the ISO Shares were held.

(d) Notice of Disqualifying Disposition of ISO Shareslf the Option granted to Optionee herein id%@, and if Optionee sells
or otherwise disposes of any of the Shares acgpuesbant to the ISO on or before the later otlig)date two years after the Date of
Grant, or (2) the date one year after the datxefaése, the Optionee shall immediately notify @@mpany in writing of such
disposition. Optionee agrees that Optionee maybgest to income tax withholding by the Companytioe compensation income
recognized by the Optionee.

1.10 Entire Agreement; Governing Law The Plan is incorporated herein by referefibe. Plan and this Option Agreement constitute
the entire agreement of the parties with respettidsubject matter hereof and supersede in theénety all prior undertakings and agreem
of the Company and



Optionee with respect to the subject matter hemaad, may not be modified adversely to the Optiché@gkerest except by means of a writing
signed by the Company and Optionee. This agreeimmguaiverned by the internal substantive laws btitm® choice of law rules of Californ

1.11 No Guarantee of Continued Service OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESNG OF SHARES
PURSUANT TO THE VESTING SCHEDULE HEREOF IS EARNEINQY BY CONTINUING AS A SERVICE PROVIDER AT THE
WILL OF THE COMPANY (NOT THROUGH THE ACT OF BEING HRED, BEING GRANTED THIS OPTION OR ACQUIRING
SHARES HEREUNDER). OPTIONEE FURTHER ACKNOWLEDGES BMGREES THAT THIS AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTINGCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE
AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEME AS A SERVICE PROVIDER FOR THE VESTING PERIOD,
FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFEREN ANY WAY WITH OPTIONEE’S RIGHT OR THE COMPANY'S
RIGHT TO TERMINATE OPTIONEE'S RELATIONSHIP AS A SBRCE PROVIDER AT ANY TIME, WITH OR WITHOUT CAUSE.

Optionee acknowledges receipt of a copy of the Blahrepresents that he or she is familiar withténes and provisions thereof, and
hereby accepts this Option subject to all of tmmseand provisions thereof. Optionee has reviewedPlan and this Option in their entirety,
has had an opportunity to obtain the advice of seliprior to executing this Option and fully undarsls all provisions of the Option.
Optionee hereby agrees to accept as binding, ceimeland final all decisions or interpretationgted Administrator upon any questions
arising under the Plan or this Option. Optioneghier agrees to notify the Company upon any chamgies residence address as attached.
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EXHIBIT 10.4

For PostiPO Grant

NETFLIX, INC.
2002 STOCK PLAN
STOCK OPTION AGREEMENT
Unless otherwise defined herein, the terms defingde Plan shall have the same defined meanintigsrOption Agreement.
. NOTICE OF STOCK OPTION GRANT
[Optionee’s Name and Address]
You have been granted an option to purchase Con8tark of the Company, subject to the terms anditiond of the Plan and this

Option Agreement, as follows:

Grant Numbe

Date of Gran

Vesting Commencement De

Exercise Price per Sha $

Total Number of Shares Grant

Total Exercise Pric $

Type of Option: Incentive Stock Optio
Nonstatutory Stock Optio

Term/Expiration Date

Vesting Schedule

This Option may be exercised, in whole or in pargccordance with the following schedule:

[25% of the Shares subject to the Option shall vestvelve months after the Vesting Commencement Datand 1/48 of the Shares
subject to the Option shall vest each month theretdr on the same day of the month as the Vesting Canencement Date, subject to tF
Optionee continuing to be a Service Provider on sticdates.]



Termination Period:

This Option may be exercised for three months @jigtionee ceases to be a Service Provider. Upodehth or Disability of the
Optionee, this Option may be exercised for twelhanths after Optionee ceases to be a Service Prowideo event shall this Option be
exercised later than the Term/Expiration Date asiged above.

II. AGREEMENT
A. Grant of Option

The Administrator hereby grants to the Optionee edhin the Notice of Grant attached as Part | af igreement (the “Optionee”) an
option (the “Option”)to purchase the number of Shares, as set fortieilNbtice of Grant, at the exercise price per shardorth in the Notic
of Grant (the “Exercise Price”), subject to therterand conditions of the Plan, which is incorpatdterein by reference. Subject to Section 16
(c) of the Plan, in the event of a conflict betwées terms and conditions of the Plan and the termisconditions of this Option Agreement,
the terms and conditions of the Plan shall prevail.

If designated in the Notice of Grant as an IncenBtock Option (“ISO”), this Option is intendeddoalify as an Incentive Stock Option
under Section 422 of the Code. However, if thisi@pis intended to be an Incentive Stock Optiorthextent that it exceeds the $100,000
rule of Code Section 422(d) it shall be treated &Bnstatutory Stock Option (“NSQO”).

B. Exercise of Option

(a) Rightto Exercise This Option is exercisable during its termagtordance with the Vesting Schedule set out inNittice of
Grant and the applicable provisions of the PlantaislOption Agreement.

(b) Method of Exercise This Option is exercisable by delivery of aemeise notice, in the form attached as Exhibithfe(
“Exercise Notice”), which shall state the electiorexercise the Option, the number of Shares ipe&tsof which the Option is
being exercised (the “Exercised Shares”), and stithr representations and agreements as may hieeckfpy the Company
pursuant to the provisions of the Plan. The Exerbilstice shall be properly completed by the Opttoaerd delivered to the

of the Company (or his or her designee). The Eserbiotice shall be accompanied by payment of thecagte Exercise
Price as to all Exercised Shares. This Option dfeatleemed to be exercised upon receipt by the &oynpf such fully executed
Exercise Notice accompanied by such aggregate Erefrice.

No Shares shall be issued pursuant to the exestibs Option unless such issuance and exercisplies with Applicable Laws.
Assuming such compliance, for income tax purposedEixercised Shares shall be considered transferthe Optionee on the date the
Option is exercised with respect to such ExercSleares.

C. Method of Payment
Payment of the aggregate Exercise Price shall anipyof the following, or a combination thereoftla election of the Optionee:
1. cash; or

2. check; or



3. consideration received by the Company undeshless exercise program implemented by the Comipasgnnection with the
Plan; or

4. surrender of other Shares which (i) in the adsghares acquired from the Company, have beerdWy the Optionee for mc
than six (6) months on the date of surrender, andgve a Fair Market Value on the date of suregrejual to the aggregate Exercise
Price of the Exercised Shares.

D. Non-Transferability of Option

This Option may not be transferred in any mannieemtise than by will or by the laws of descent istrébution and may be exercised
during the lifetime of Optionee only by the Optien&he terms of the Plan and this Option Agreermsball be binding upon the executors,
administrators, heirs, successors and assigne @fiionee.

E. Term of Option

This Option may be exercised only within the teehaut in the Notice of Grant, and may be exercahaihg such term only in
accordance with the Plan and the terms of thisdbptigreement.

F. Tax Consequences

Some of the federal tax consequences relatinggdtption, as of the date of this Option, are edbhfbelow. THIS SUMMARY IS
NECESSARILY INCOMPLETE, AND THE TAX LAWS AND REGULAIONS ARE SUBJECT TO CHANGE. THE OPTIONE
SHOULD CONSULT A TAX ADVISER BEFORE EXERCISING THIOPTION OR DISPOSING OF THE SHARES.

G. Exercising the Option

1. Nonstatutory Stock Option The Optionee may incur regular federal incaaxeliability upon exercise of a NSO. The Optionah
be treated as having received compensation inctaralile at ordinary income tax rates) equal teetteess, if any, of the Fair Market Value
of the Exercised Shares on the date of exercisethe& aggregate Exercise Price. If the Optiosegn Employee or a former Employee, the
Company will be required to withhold from his orltempensation or collect from Optionee and pathéoapplicable taxing authorities an
amount in cash equal to a percentage of this coggtiem income at the time of exercise, and mayseefa honor the exercise and refuse to
deliver Shares if such withholding amounts aredwditvered at the time of exercise.

2. Incentive Stock Option If this Option qualifies as an 1SO, the Op#erwill have no regular federal income tax liapilippon its
exercise, although the excess, if any, of the Mairket Value of the Exercised Shares on the daexefcise over their aggregate Exercise
Price will be treated as an adjustment to alteveatiinimum taxable income for federal tax purpcmes may subject the Optionee to
alternative minimum tax in the year of exercisetha event that the Optionee ceases to be an Eswglayt remains a Service Provider, any
Incentive Stock Option of the Optionee that remainexercised shall cease to qualify as an Incei®feek Option and will be treated for tax
purposes as a Nonstatutory Stock Option on thetbede (3) months and one (1) day following sucangfe of status.

3. Disposition of Shares

(@) NSO. If the Optionee holds NSO Shares for more thramyear, any gain realized on disposition ofShares will be treate
as long-term capital gain for federal income taxppses.
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(b) 1SO. If the Optionee holds ISO Shares for more thaa year after exercise and more than two yesesthe grant date, a
gain realized on disposition of the Shares wiltdeated as long-term capital gain for federal inedax purposes. If the Optionee
disposes of ISO Shares within one year after esemi two years after the grant date, any gairzeghbn such disposition will be
treated as compensation income (taxable at ordinapme rates) to the extent of the excess, if ahthe lesser of (A) the difference
between the Fair Market Value of the Shares acduirethe date of exercise and the aggregate Erdeeise, or (B) the difference
between the sale price of such Shares and thegaggrExercise Price. Any additional gain will bred as capital gain, short-term or
long-term depending on the period that the ISO &hatere held.

(c) Notice of Disqualifying Disposition of ISO Shareslf the Optionee sells or otherwise disposeargf of the Shares acquired
pursuant to an ISO on or before the later of (i) years after the grant date, or (ii) one year dfie exercise date, the Optionee shall
immediately notify the Company in writing of sucisbsition. The Optionee agrees that he or shebaaubject to income tax
withholding by the Company on the compensationiime@ecognized from such early disposition of IS@r8k by payment in cash or
out of the current earnings paid to the Optionee.

H. Entire Agreement; Governing Law

The Plan is incorporated herein by reference. Tae &nd this Option Agreement constitute the emtipeeement of the parties with

respect to the subject matter hereof and supeisdteir entirety all prior undertakings and agreens of the Company and Optionee with
respect to the subject matter hereof, and may eotddified adversely to the Optionee’s interesepkby means of a writing signed by the
Company and Optionee. This agreement is governedebinternal substantive laws, but not the choidaw rules, of the State of California.

I. No Guarantee of Continued Service

Optionee acknowledges and agrees that the vedtiifases pursuant to the vesting schedule heresafrized only by continuing as a

Service Provider at the will of the Company (antithoough the act of being hired, being grante@®ation or purchasing Shares hereunder).
Optionee further acknowledges and agrees thaOpi®n Agreement, the transactions contemplatedumefer and the vesting schedule set
forth herein do not constitute an express or intpfieomise of continued engagement as a Servicddemfor the vesting period, for any
period, or at all, and shall not interfere with @pee’s right or the Company’s right to terminatationee’s relationship as a Service Provider
at any time, with or without cause.
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By your signature and the signature of the Compargpresentative below, you and the Company abegettis Option is granted unc
and governed by the terms and conditions of tha &fal this Option Agreement. Optionee has revietlved’lan and this Option Agreement
in their entirety, has had an opportunity to obthim advice of counsel prior to executing this @ptAgreement and fully understands all
provisions of the Plan and Option Agreement. Omt@hereby agrees to accept as binding, conclusitVéiral all decisions or interpretations
of the Administrator upon any questions relatinght® Plan and Option Agreement. Optionee furtheeesyto notify the Company upon any
change in the residence address indicated below.

OPTIONEE: N ETFLIX , | NC.
Signature By
Print Name Title

Residence Addres




For PostlPO Grant
EXHIBIT A

NETFLIX, INC.
2002 STOCK PLAN
EXERCISE NOTICE

Netflix, Inc.
[Address]

Attention: [Title]

1. Exercise of Option Effective as of today, , , the undersigned (“Purchaser”) hereby elects totase
shares (the “Shares”) of the Comr8tock of Netflix, Inc. (the “Company”) under apdrsuant to the 2002 Stock Plan (the “P)an”
and the Stock Option Agreement dated (the “Option Agreement”). The purchase price fa 8hares shallbe $ , as required by
the Option Agreement.

2. Delivery of Payment Purchaser herewith delivers to the Companyuh@urchase price for the Shares.

3. Representations of Purchaser Purchaser acknowledges that Purchaser hasedcecad and understood the Plan and the Option
Agreement and agrees to abide by and be boundeinytéinms and conditions.

4. Rights as Shareholder Until the issuance (as evidenced by the apjatgentry on the books of the Company or of & dul
authorized transfer agent of the Company) of thexr& no right to vote or receive dividends or atier rights as a shareholder shall exist
with respect to the Optioned Stock, notwithstandiexercise of the Option. The Shares so acgshell be issued to the Optionee as soon
as practicable after exercise of the Option. Naistdjent will be made for a dividend or other rifgrtwhich the record date is prior to the
date of issuance, except as provided in Sectioof 1de Plan.

5. Tax Consultation Purchaser understands that Purchaser may sadfferse tax consequences as a result of Purthpeechase or
disposition of the Shares. Purchaser represertt®thrahaser has consulted with any tax consulfmtshaser deems advisable in connection
with the purchase or disposition of the SharesthatiPurchaser is not relying on the Company fgrtar advice



6. Entire Agreement; Governing Law The Plan and Option Agreement are incorporb&zdin by reference. This Agreement, the
Plan and the Option Agreement constitute the eatireement of the parties with respect to the stibjatter hereof and supersede in their
entirety all prior undertakings and agreementfhief@ompany and Purchaser with respect to the subjgter hereof, and may not be
modified adversely to the Purchaser’s interest pixbg means of a writing signed by the CompanyRuthaser. This agreement is governed
by the internal substantive laws, but not the chaitlaw rules, of the State of California.

Submitted by Accepted by
PURCHASER; NETFLIX, INC.
Signature By
Print Name Its
Address: Address:
N ETFLIX , | NC.
[address

Date Receive!



For PostlPO Grant
NETFLIX, INC.
2002 STOCK PLAN
NOTICE OF GRANT OF STOCK PURCHASE RIGHT
Unless otherwise defined herein, the terms definddde Plan shall have the same defined meanintfgsrNotice of Grant.
[Grantee’s Name and Address]

You have been granted the right to purchase Contock of the Company, subject to the Company’s Rease Option and your
ongoing status as a Service Provider (as describibe Plan and the attached Restricted Stock RsecAgreement), as follows:

Grant Numbe

Date of Gran

Price Per Shar $

Total Number of Shares Subjec
This Stock Purchase Rig

Expiration Date

YOU MUST EXERCISE THIS STOCK PURCHASE RIGHT BEFORHEE EXPIRATION DATE OR IT WILL TERMINATE AND
YOU WILL HAVE NO FURTHER RIGHT TO PURCHASE THE SHAES. By your signature and the signature of the Comis
representative below, you and the Company agreehisaStock Purchase Right is granted under avemged by the terms and conditions of
the 2002 Stock Plan and the Restricted Stock PeecAgreement, attached hereto as Exhibit A-1, bbthhich are made a part of this
document. You further agree to execute the attaBtestricted Stock Purchase Agreement as a conddiparchasing any shares under this
Stock Purchase Right.

GRANTEE: NETFLIX, INC.

Signature By

Print Name Title



For PostlPO Grant
EXHIBIT A-1

NETFLIX, INC.
2002 STOCK PLAN
RESTRICTED STOCK PURCHASE AGREEMENT

Unless otherwise defined herein, the terms definddde Plan shall have the same defined meanintigsrRestricted Stock Purchase
Agreement.

WHEREAS the Purchaser named in the Notice of G{ém, “Purchaser”) is a Service Provider, and thecPFaser’s continued
participation is considered by the Company to beartant for the Company’s continued growth; and

WHEREAS in order to give the Purchaser an oppotguni acquire an equity interest in the Compangragcentive for the Purchase
participate in the affairs of the Company, the Axistrator has granted to the Purchaser a StockBsecRight subject to the terms and
conditions of the Plan and the Notice of Grant,chitare incorporated herein by reference, and paotsaahis Restricted Stock Purchase
Agreement (the “Agreement”).

NOW THEREFORE, the parties agree as follows:

1. Sale of Stock The Company hereby agrees to sell to the Rsertand the Purchaser hereby agrees to purchares sif the
Company’s Common Stock (the “Shares”), at the & purchase price and as otherwise describée iNdtice of Grant.

2. Payment of Purchase Price The purchase price for the Shares may belpadtlivery to the Company at the time of executibn
this Agreement of cash, a check, or some combinéatiereof.

3. Repurchase Option

(@) Inthe event the Purchaser ceases to be &&&movider for any or no reason (including deatlisability) before all of the
Shares are released from the Company’s Repurchatien@see Section 4), the Company shall, upord#te of such termination (as
reasonably fixed and determined by the Companyg laawvirrevocable, exclusive option (the “Repurchapton”) for a period of sixty
(60) days from such date to repurchase up to tlvabwer of shares which constitute the UnreleasedeSHas defined in Section 4) at
original purchase price per share (the “RepurcRage"). The Repurchase Option shall be exercisetthé® Company by delivering
written notice to the Purchaser or the Purchasesutor (with a copy to the Escrow Holder) ANDtl& Company’s option, (i) by
delivering to the Purchaser or the Purchaser’'sigre@ check in the amount of the aggregate RepsecRrice, or (ii) by canceling an
amount of the Purchaser’s indebtedness to the Caoyrgrgual to the aggregate Repurchase Price, pbyiid combination of (i) and (ii)
so that the combined payment and cancellationd#hbitedness equals the aggregate Repurchase Ppime ddlivery of such notice and
the payment of the aggregate Repurchase Pric€&dhmany shall become the legal and beneficial owh#re Shares being
repurchased and all rights and interests thereielating thereto, and the Company shall haveitjte to retain and transfer to its own
name the number of Shares being repurchased lydimpany.
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(b) Whenever the Company shall have the righepurchase Shares hereunder, the Company may desaythassign one or
more employees, officers, directors or shareholdétse Company or other persons or organizatiorexercise all or a part of the
Company’s purchase rights under this Agreementpaimchase all or a part of such Shares. If the Maiket Value of the Shares to be
repurchased on the date of such designation agrameint (the “Repurchase FMV”) exceeds the aggregapairchase Price of such
Shares, then each such designee or assignee ahaiggCompany cash equal to the difference bettteeRepurchase FMV and the
aggregate Repurchase Price of such Shares.

4. Release of Shares From Repurchase Option

(@) percent (%) of the Shares shall be released from the Conip&tgpurchase Option [one year] after the
Date of Grant and percent ( %) of the Shares [at the end of each month themdafirovided that the Purchaser does not
cease to be a Service Provider prior to the dasmpfsuch release.

(b) Any of the Shares that have not yet been sel@from the Repurchase Option are referred tarhase*Unreleased Shares.”

(c) The Shares that have been released from therEtease Option shall be delivered to the Purchatstie Purchaser’s request
(see Section 6).

5. Restriction on Transfer Except for the escrow described in Section the transfer of the Shares to the Company @sisgnees
contemplated by this Agreement, none of the Sharresy beneficial interest therein shall be transfy encumbered or otherwise dispose
in any way until such Shares are released fronCthrapany’s Repurchase Option in accordance witlptbeisions of this Agreement, other
than by will or the laws of descent and distribatio

6. Escrow of Shares

(&) To ensure the availability for delivery of tRarchaser’s Unreleased Shares upon repurchase Iijompany pursuant to the
Repurchase Option, the Purchaser shall, upon erecnftthis Agreement, deliver and deposit withemarow holder designated by the
Company (the “Escrow Holder”) the share certifisatepresenting the Unreleased Shares, togethetheitstock assignment duly
endorsed in blank, attached hereto as Exhibit Ak Unreleased Shares and stock assignment shadldhdy the Escrow Holder,
pursuant to the Joint Escrow Instructions of thenfany and Purchaser attached hereto as ExhibituiB,such time as the Compasy’
Repurchase Option expires.

(b) The Escrow Holder shall not be liable for @ty it may do or omit to do with respect to holdthg Unreleased Shares in
escrow while acting in good faith and in the exsef its judgment.

(c) If the Company or any assignee exercises #Rhase Option hereunder, the Escrow Holder, upegipt of written notice
of such exercise from the proposed transfereel ttha all steps necessary to accomplish suchfeans

(d) When the Repurchase Option has been exerarsexpires unexercised or a portion of the Shaassdieen released from the
Repurchase Option, upon request the Escrow Holagl gromptly cause a new certificate to be issioedhe released Shares and shall
deliver the certificate to the Company or the Pagghr, as the case may be.

(e) Subject to the terms hereof, the Purchasdrisnae all the rights of a shareholder with resgeche Shares while they are h
in escrow, including without limitation, the rigtd vote the Shares and to receive any cash divgldadiared thereon. If, from time to
time during the term of the
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Repurchase Option, there is (i) any stock dividesack split or other change in the Shares, oafiy) merger or sale of all or
substantially all of the assets or other acquisitbthe Company, any and all new, substituteddaliteonal securities to which the
Purchaser is entitled by reason of the Purchasen®rship of the Shares shall be immediately sailijethis escrow, deposited with the
Escrow Holder and included thereafter as “Sharespfirposes of this Agreement and the RepurchasierOp

7. Legends The share certificate evidencing the Shafesyy, issued hereunder shall be endorsed witlfolleving legend (in
addition to any legend required under applicaldéestecurities laws):

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS UPON TRANSFER AND
RIGHTS OF REPURCHASE AS SET FORTH IN AN AGREEMENEBWEEN THE COMPANY AND THE SHAREHOLDER, A COPY
OF WHICH IS ON FILE WITH THE SECRETARY OF THE COMM¥Y.

8. Adjustment for Stock Split All references to the number of Shares angthiehase price of the Shares in this Agreemerik lsba
appropriately adjusted to reflect any stock sptitck dividend or other change in the Shares tlzat loe made by the Company after the date
of this Agreement.

9. Tax Consequences The Purchaser has reviewed with the Purchesgm tax advisors the federal, state, local aneigo tax
consequences of this investment and the transaatimmtemplated by this Agreement. The Purchasehjgg solely on such advisors and
on any statements or representations of the Compiaany of its agents. The Purchaser understamdshté Purchaser (and not the Company)
shall be responsible for the Purchaser’'s own &hillty that may arise as a result of the transasticontemplated by this Agreement. The
Purchaser understands that Section 83 of the kit®®venue Code of 1986, as amended (the “CotéX8s as ordinary income the differel
between the purchase price for the Shares andaih®/arket Value of the Shares as of the date asfrictions on the Shares lapse. In this
context, “restriction” includes the right of the @pany to buy back the Shares pursuant to the ReasecOption. The Purchaser understands
that the Purchaser may elect to be taxed at thettie Shares are purchased rather than when dhd Bepurchase Option expires by filing
an election under Section 83(b) of the Code withIBS within 30 days from the date of purchase. foha for making this election is
attached as Exhibit A-4 hereto.

THE PURCHASER ACKNOWLEDGES THAT IT IS THE PURCHASERSOLE RESPONSIBILITY AND NOT THE COMPANYS
TO FILE TIMELY THE ELECTION UNDER SECTION 83(b), EEN IF THE PURCHASER REQUESTS THE COMPANY OR ITS
REPRESENTATIVES TO MAKE THIS FILING ON THE PURCHASES BEHALF.

10. General Provisions

(&) This Agreement shall be governed by the irlesabstantive laws, but not the choice of lawswdéthe State of California.
This Agreement, subject to the terms and conditafrike Plan and the Notice of Grant, represergstitire agreement between the
parties with respect to the purchase of the ShHarélse Purchaser. Subject to Section 16(c) of the,n the event of a conflict between
the terms and conditions of the Plan and the temdsconditions of this Agreement, the terms andlitimms of the Plan shall prevail.
Unless otherwise defined herein, the terms definddde Plan shall have the same defined meanintfssrAgreement.

(b) Any notice, demand or request required or igechto be given by either the Company or the Raser pursuant to the terms
of this Agreement shall be in writing and shallde=med given when delivered personally or depositétte U.S. mail, First Class with
postage prepaid, and
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addressed to the parties at the addresses of ttiespeet forth at the end of this Agreement ohsother address as a party may request
by notifying the other in writing.

Any notice to the Escrow Holder shall be sent m@ompany’s address with a copy to the other getgto.

(c) The rights of the Company under this Agreensdiatl be transferable to any one or more persoestities, and all covenants
and agreements hereunder shall inure to the berigfind be enforceable by the Company’s successmtassigns. The rights and
obligations of the Purchaser under this Agreemeayt anly be assigned with the prior written consgrthe Company.

(d) Either party’s failure to enforce any provisiof this Agreement shall not in any way be coresiras a waiver of any such
provision, nor prevent that party from thereaftefoecing any other provision of this Agreement. Tlyhts granted both parties
hereunder are cumulative and shall not constitwtaiaer of either party’s right to assert any otlegral remedy available to it.

(e) The Purchaser agrees upon request to exanyferther documents or instruments necessary siratde to carry out the
purposes or intent of this Agreement.

(f) Purchaser acknowledges and agrees that thimged Shares pursuant to Section 4 is earned lmnlgontinuing service as a
Service Provider at the will of the Company (antithoough the act of being hired or purchasing 8a&ereunder). Purchaser further
acknowledges and agrees that this Agreement,dhsdctions contemplated hereunder and the vestiregisle set forth herein do not
constitute an express or implied promise for theting period, for any period, or at all, and sinalt interfere with Purchaser’s right or
the Company’s right to terminate Purchaser’s retethip as a Service Provider at any time, with ithaut cause.

By Purchaser’s signature below, Purchaser represeat he or she is familiar with the terms and/jmions of the Plan, and hereby
accepts this Agreement subject to all of the teants provisions thereof. Purchaser has reviewe®ldre and this Agreement in their entirety,
has had an opportunity to obtain the advice of seliprior to executing this Agreement and fully ersfands all provisions of this
Agreement. Purchaser agrees to accept as bindinglusive and final all decisions or interpretatia@i the Administrator upon any questions
arising under the Plan or this Agreement. Purchiastrer agrees to notify the Company upon any ghdn the residence indicated in the
Notice of Grant

DATED:

PURCHASER: NETFLIX, INC.
Signature By

Print Name Title



For PostlPO Grant
EXHIBIT A-2
ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED |, , hereby sell, assign and transfer unto .
____) shares of the Common Stock of Netflix, Inc., giag in my name of the books of said corporatiquresented by Certificate No.
herewith and do hereby irrevocably constitute gopbant to transfer the said stock on the book$efwithin named corporation with
full power of substitution in the premises.

This Stock Assignment may be used only in accorglavith the Restricted Stock Purchase Agreement‘fijeeement”) between
and the undersigned dated ,

Dated: ,

Signature:

INSTRUCTIONS: Please do not fill in any blanks other thangigmature line. The purpose of this assignmeta enable the
Company to exercise the Repurchase Option, agidhbtifi the Agreement, without requiring additiosanatures on the part of the Purche



For PostlPO Grant
EXHIBIT A-3
JOINT ESCROW INSTRUCTIONS

Corporate Secretary
Netflix, Inc.
[address]

Dear

As Escrow Agent for both Netflix, Inc., a Delawam@rporation (the “Company”), and the undersignectipaser of stock of the
Company (the “Purchaserypu are hereby authorized and directed to holditmiments delivered to you pursuant to the ternibaifcertail
Restricted Stock Purchase Agreement (“Agreemertivben the Company and the undersigned, in accoedaith the following
instructions:

1. In the event the Company and/or any assign#eedCompany (referred to collectively as the “Camyg’) exercises the Company’s
Repurchase Option set forth in the Agreement, thmg@any shall give to Purchaser and you a writtdiceaspecifying the number of shares
of stock to be purchased, the purchase price,l@tirhe for a closing hereunder at the principéitefof the Company. Purchaser and the
Company hereby irrevocably authorize and directtgotiose the transaction contemplated by suctt@dti accordance with the terms of <
notice.

2. At the closing, you are directed (a) to dategtock assignments necessary for the transfardstipn, (b) to fill in the number of
shares being transferred, and (c) to deliver sémgether with the certificate evidencing the sharfestock to be transferred, to the Company
or its assignee, against the simultaneous deliteypu of the purchase price (by cash, a checkpore combination thereof) for the number
of shares of stock being purchased pursuant texbecise of the Company’s Repurchase Option.

3. Purchaser irrevocably authorizes the Comparepmsit with you any certificates evidencing sharestock to be held by you
hereunder and any additions and substitutionsitbsteres as defined in the Agreement. Purchassr lolereby irrevocably constitute and
appoint you as Purchaser’s attorney—in-fact andtafge the term of this escrow to execute with exggo such securities all documents
necessary or appropriate to make such securitgstiable and to complete any transaction hereitecoplated, including but not limited to
the filing with any applicable state blue sky auttyoof any required applications for consent tonotice of transfer of, the securities. Subject
to the provisions of this paragraph 3, Purchaselt sitercise all rights and privileges of a shatdboof the Company while the stock is held
by you.

4. Upon written request of the Purchaser, but ncenthan once per calendar year, unless the CortgpRepurchase Option has been
exercised, you shall deliver to Purchaser a ceatidi or certificates representing so many sharetok as are not then subject to the
Company’s Repurchase Option. Within 90 days afteclPaser ceases to be a Service Provider, youddialer to Purchaser a certificate or
certificates representing the aggregate numbenares held or issued pursuant to the Agreemenhangurchased by the Company or its
assignees pursuant to exercise of the Con’s Repurchase Optio



5. If at the time of termination of this escrowuyshould have in your possession any documentstiges, or other property belonging
to Purchaser, you shall deliver all of the samBucchaser and shall be discharged of all furthégations hereunder.

6. Your duties hereunder may be altered, amendedified or revoked only by a writing signed by @ilithe parties hereto.

7. You shall be obligated only for the performan€such duties as are specifically set forth meagid may rely and shall be protected
in relying or refraining from acting on any instrant reasonably believed by you to be genuine ah@ve been signed or presented by the
proper party or parties. You shall not be persgriable for any act you may do or omit to do heréer as Escrow Agent or as attorney-in-
fact for Purchaser while acting in good faith, @my act done or omitted by you pursuant to theaedef your own attorneys shall be
conclusive evidence of such good faith.

8. You are hereby expressly authorized to diskbgay and all warnings given by any of the partieseto or by any other person or
corporation, excepting only orders or process oftsoof law, and are hereby expressly authorizezbtoply with and obey orders, judgments
or decrees of any court. In case you obey or comfily any such order, judgment or decree, you si@lbe liable to any of the parties her
or to any other person, firm or corporation by emsf such compliance, notwithstanding any sucleriddgment or decree being
subsequently reversed, modified, annulled, seeas@tcated or found to have been entered withaeigtdjiation.

9. You shall not be liable in any respect on aotai the identity, authorities or rights of therfpas executing or delivering or
purporting to execute or deliver the Agreementryr documents or papers deposited or called forumeter.

10. You shall not be liable for the outlawing ofyarights under the statute of limitations withgest to these Joint Escrow Instructions
or any documents deposited with you.

11. You shall be entitled to employ such legalnsml and other experts as you may deem necessgrgriyrto advise you in connecti
with your obligations hereunder, may rely upondlegice of such counsel, and may pay such counasbnable compensation therefor.

12. Your responsibilities as Escrow Agent hereumsthall terminate if you shall cease to be an effiar agent of the Company or if you
shall resign by written notice to each party. la édvent of any such termination, the Company sipgdbint a successor Escrow Agent.

13. If you reasonably require other or furthetrmsients in connection with these Joint Escrowrtridtons or obligations in respect
hereto, the necessary parties hereto shall joiarimishing such instruments.

14. Itis understood and agreed that should aspyudié arise with respect to the delivery and/orenaip or right of possession of the
securities held by you hereunder, you are authd@rel directed to retain in your possession witliability to anyone all or any part of said
securities until such disputes shall have beetedetither by mutual written agreement of the partioncerned or by a final order, decree or
judgment of a court of competent jurisdiction attez time for appeal has expired and no appeabbeas perfected, but you shall be unde
duty whatsoever to institute or defend any suclegedings.

15. Any notice required or permitted hereundetl dfeagiven in writing and shall be deemed effeelyvgiven upon personal delivery or
upon deposit in the United States Post Office dgystered or certified mail with postage and feepgid, addressed to each of the other
parties thereunto entitled at the
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following addresses or at such other addressepadyamay designate by ten days’ advance writtdite to each of the other parties hereto.

COMPANY: N ETFLIX , | NC.
[address

PURCHASER:

ESCROW AGENT: Corporate Secretary
Netflix,Inc.
[address

16. By signing these Joint Escrow Instructions) pecome a party hereto only for the purpose af 3aint Escrow Instructions; you do
not become a party to the Agreement.

17. This instrument shall be binding upon andérterthe benefit of the parties hereto, and thesipective successors and permitted
assigns.

18. These Joint Escrow Instructions shall be gmeeiby, and construed and enforced in accordartbe thve internal substantive laws,
but not the choice of law rules, of the State difGaia.

Very truly yours,

N ETFLIX , | NC.

By

Title

PURCHASER:

Signature

Print Name
ESCROW AGENT:

Corporate Secretal



For PostlPO Grant
EXHIBIT A-4

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

The undersigned taxpayer hereby elects, pursugedton 83(b) of the Internal Revenue Code of 188@mended, to include in
taxpayer’s gross income for the current taxable i@ amount of any compensation taxable to taxpiayeonnection with his or her receipt
of the property described below:

1. The name, address, taxpayer identification rermahd taxable year of the undersigned are asafsilo

NAME: TAXPAYER: SPOUSE
ADDRESS:

IDENTIFICATION NO.: TAXPAYER: SPOUSE
TAXABLE YEAR:

2. The property with respect to which the electiomade is described as follows: shares (the “Shares”) of the Common Stock of
Netflix, Inc. (the“Company”).

3. The date on which the property was transfeiged ,

4. The property is subject to the following redtdns:

The Shares may be repurchased by the Companyg, asstgnee, upon certain events. This right lap#esegard to a portion of the
Shares based on the continued performance of ssriicthe taxpayer over time.

5. The fair market value at the time of transflmtermined without regard to any restriction otifian a restriction which by its terms
will never lapse, of such property is: $ .

6. The amount (if any) paid for such property$is: .

The undersigned has submitted a copy of this s&téeto the person for whom the services were pmiddrin connection with the
undersigned’s receipt of the above-described ptpp&he transferee of such property is the persfopming the services in connection with
the transfer of said property.

The undersigned understands that the foregoingietemay not be revoked except with the consettiteo€ommissioner.

Dated: ,

Taxpayet
The undersigned spouse of taxpayer joins in tlastign.

Dated: ,

Spouse of Taxpayt
EXHIBIT 10.6

NETFLIX.COM, INC.
STAND-ALONE STOCK OPTION AGREEMENT
I. NOTICE OF STOCK OPTION GRANT
Reed Hastings
Address: 604 Lighthouse Avenue

Santa Cruz, CA 95060

You have been granted a Nonstatutory Stock Optigrutchase shares (th&hares’) of Common Stock of the Company, subject to
terms and conditions of this Stand-Alone Stock Qp#greement (the Agreement), as follows:

Date of Gran July 18, 2001
Vesting Commencement De April 1, 2001

Exercise Price per Sha $1.00



Total Number of Shares Grant 1,500,00C
Total Exercise Pric $1,500,000.0

Term/Expiration Date July 18, 2011
Vesting Schedule:

This Option is exercisable immediately, in wholdropart; provided, however, that exercise of anyasted optioned Stock is
conditioned upon the Optionee signing a Restrifetk Purchase Agreement.

The Shares subject to this Option shall vest aebEased from the Company’s repurchase optioretafoth in the Restricted Stock
Purchase Agreement, according to the following duales

1/36 of the original number of Shares subject eo@ption shall vest each month after the Vestinm@encement Date, subject to the
Optionee’s continuing to be a Service Provider wuchsdates.

Termination Period

The vested portion of this Option shall be exelldisdor three months after Optionee ceases to®erace Provider. The unvested
portion of this Option shall not be exercisablamy time after Optionee ceases to be a Servicad&nowpon Optionee’s death or Disability,
the vested portion of this Option may be exerciseane year after Optionee ceases to be a SelPvmader. In no case may the Optionee
exercise this Option after the Term/Expiration Dageprovided above.
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AGREEMENT
1. Definitions. As used herein, the following dktions shall apply:

(a) “Applicable Laws” means the requirements iaato the administration of stock options unde® Lstate corporate laws, U.S.
federal and state securities laws, the Code, atk gixchange or quotation system on which the Com&tock is listed or quoted and
the applicable laws of any foreign country or jdiggion that may apply to this Option.

(b) “Board” means the Board of Directors of the Company gr @mmittee of the Board that has been designatedebBoard
to administer this Agreement.

(c) “Code” means the Internal Revenue Code of 1986, as asaend
(d) “Common Stockmeans the common stock of the Company.
(e) “Company means NetFlix.com, Inc., a Delaware corporation.

(H “ Consultant’ means any person, including an advisor, engagetidboCompany or a Parent or Subsidiary to renelefices to
such entity.

(g) “ Director” means a member of the Board.
(h) “ Disability " means total and permanent disability as defime8ection 22(e)(3) of the Code.

() “ Employe€ means any person, including Officers and Direstemployed by the Company or any Parent or Subyidif the
Company. A Service Provider shall not cease torbEraployee in the case of (i) any leave of absapgeoved by the Company or (ii)
transfers between locations of the Company or betviiee Company, its Parent, any Subsidiary, orsaicgessor.

() “ Exchange Act means the Securities Exchange Act of 1934, asdet
(k) “ Fair Market Valug’ means, as of any date, the value of Common Stetérmined as follows:

() If the Common Stock is listed on any estal#idistock exchange or a national market systemydigd without limitatior
The Nasdag National Market or The Nasdaq SmallCaykkt of The Nasdaq Stock Market, its Fair Markatué shall be the
closing sales price for such stock (or the clodiitg if no sales were reported) as quoted on suchange or system on the day of
determination, as reported Tine Wall Street Journalr such other source as the Board deems reliable;

(i) If the Common Stock is regularly quoted byegognized securities dealer but selling pricesateeported, its Fair
Market Value shall be the mean between the higtabailow asked prices for the Common Stock on #yead determination; or

(iii) In the absence of an established markettierCommon Stock, the Fair Market Value thereofl $leadetermined in
good faith by the Board.

() “ Nonstatutory Stock Optidhmeans an Option not intended to qualify as aemmtive stock option within the meaning of
Section 422 of the Code and the regulations proatetythereunder.
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(m) “ Notice of Grant means the written notice, in Part | of this Agment, evidencing certain of the terms and condstiofithis
Option. The Notice of Grant is part of the Agreemen

(n) “ Officer” means a person who is an officer of the Compaitlfizvthe meaning of Section 16 of the Exchange aut the
rules and regulations promulgated thereunder.

(o) “ Option” means this stock option.

(p) “ Optioned Stock means the Common Stock subject to this Option.

() “ Optione€’ means Reed Hastings, or his successor.

(r) “ Parent” means a “parent corporation,” whether now or héisr existing, as defined in Section 424(e) ofQuele.

(s) “Service Providef means an individual that serves as either an Byga, Director or Consultant (as requested by the
Company) for at least twenty-five (25) percentwdlsindividual's time (as reasonably determinedisyCompany).

() “ Subsidiary” means a “subsidiary corporation”, whether novhereafter existing, as defined in Section 424f{the Code.

2. Grant of Option. The Board hereby grants to the Optionee, thigo® to purchase the number of Shares, as sétifothe Notice
of Grant, at the exercise price per share set forthe Notice of Grant (the Exercise Pric€), subject to the terms and conditions hereof.

3. Exercise of Option
(2) Right to Exercise

(i) Subject to subsections 3(a)(ii) and 3(a)@&low, this Option shall be exercisable cumulagivadcording to the Vesting
Schedule set forth in the Notice of Grant. Alteively, at the election of the Optionee, this Optinay be exercised in whole or in
part at any time as to Shares that have not yé¢deBor purposes of this Agreement, Shares sutgebe Option shall vest based
on Optionee continuing to be a Service Providehwie Company. Vested Shares shall not be sulgjgbetCompany’s
repurchase right (as set forth in the RestrictediSPurchase Agreement, attached hereto as Extiii}.

(i) As a condition to exercising this Option fanvested Shares, the Optionee shall execute thed®ed Stock Purchase
Agreement.

(iii) This Option may not be exercised for a fianotof a Share.

(b) Method of Exercise This Option is exercisable by delivery of areise notice, in the form attachediachibit A(the “
Exercise Noticé), which shall state the election to exercise@mion, the number of Shares in respect of whiehQIption is being
exercised (the Exercised Sharey, and such other representations and agreemsmgg be required by the Company. The Exercise
Notice shall be completed by the Optionee and dedig to the Secretary of the Company. The ExeNigice shall be accompanied by
payment of the aggregate Exercise Price as toxalldised Shares. This Option shall be deemed &xéecised upon receipt by the
Company of such fully executed Exercise Notice agzanied by such aggregate Exercise Price.
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(c) Legal Compliance No Shares shall be issued pursuant to theiseeof this Option unless such issuance and esesrci
complies with Applicable Laws. Assuming such coraptie, for income tax purposes the Exercised Sisaadkbe considered
transferred to the Optionee on the date the Opgi@xercised with respect to such Exercised Shares.

(d) Buyout Provisions The Board may at any time offer to buy outdgrayment in cash or Shares an Option previousiytec
based on such terms and conditions as the Boalideskeblish and communicate to the Optionee atithe that such offer is made.

4. Optionee’s Representations In the event the Shares have not been registerder the Securities Act of 1933, as amendedtgat
time this Option is exercised, the Optionee slifalgquired by the Company, concurrently with theeise of all or any portion of this
Option, deliver to the Company his or her InvesthiRepresentation Statement in the form attacheetbi@sExhibit B.

5. Lock-Up Period Optionee hereby agrees that, if so requestetidoCompany or any representative of the undesver{the “
Managing Underwrite”) in connection with any registration of the offeg of any securities of the Company under the 8ges Act,
Optionee shall not sell or otherwise transfer ahgir8s or other securities of the Company durindl8@:-day period (or such other period as
may be requested in writing by the Managing Undeewand agreed to in writing by the Company) (tilarketStandoff Period”) following
the effective date of a registration statemenhef@ompany filed under the Securities Act. Suctrit®n shall apply only to the first
registration statement of the Company to beconextiffe under the Securities Act that includes seearto be sold on behalf of the Comp.
to the public in an underwritten public offeringdan the Securities Act. The Company may impose-stsfer instructions with respect to
securities subject to the foregoing restrictionsl dine end of such Market Standoff Period.

6. Method of Payment Payment of the aggregate Exercise Price bidlly any of the following, or a combination thdrex the
election of the Optionee:

(&) cash or check;
(b) consideration received by the Company undmrshless exercise program implemented by the Coynpan

(c) surrender of other Shares which (i) in theeaaisShares acquired upon exercise of an optiorg haen owned by the Optionee
for more than six (6) months on the date of sureenaind (ii) have a Fair Market Value on the ddtsuorender equal to the aggregate
Exercise Price of the Exercised Shares.

7. Non-Transferability of Option This Option may not be transferred in any nearotherwise than by will or by the laws of descent
or distribution and may be exercised during thetiliie of Optionee only by the Optionee. The terfrihis Agreement shall be binding upon
the executors, administrators, heirs, successarassigns of the Optionee.

8. Restrictions on Exercise This Option may not be exercised if the isgganf Shares upon exercise or the method of payofent
consideration for such Shares would constituteokation of any Applicable Law.

9. Term of Option This Option may be exercised only within thar set out in the Notice of Grant, and may be@sed during
such term only in accordance with the terms of Agseement.

10. Termination of Relationship as a Service Providenf the Optionee ceases to be a Service Proyadker than for death or
Disability), this Option may be exercised for aipdrof three (3) months
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after the date of such termination (but in no evatar than the expiration date of this Option eisfarth in the Notice of Grant) to the extent
that the Option is vested on the date of such teatiun. To the extent that the Optionee does netaise this Option within the time specified
herein, the Option shall terminate.

11. Disability of Optionee If the Optionee ceases to be a Service Proaisi@a result of the Optionee’s Disability, thist©op may be
exercised for a period of twelve (12) months atfterdate of such termination (but in no event ltian the expiration date of this Option as
set forth in the Notice of Grant) to the extent tifiee Option is vested on the date of such ternanafo the extent that Optionee does not
exercise this Option within the time specified leréhe Option shall terminate.

12. Death of Optionee If the Optionee dies while a Service Providiee, Option may be exercised at any time withinhve¢12)
months following the date of death (but in no evater than the expiration date of this Option etsfarth in the Notice of Grant), by the
Optionee’s estate or by a person who acquiredigié to exercise the Option by bequest or inhecgéatut only to the extent that the Option
is vested on the date of death. If, after deathQptionee’s estate or a person who acquired dgine td exercise the Option by bequest or
inheritance does not exercise the Option withintitme specified herein, the Option shall terminate.

13. Adjustments Upon Changes in Capitalization, Disohy Merger or Asset Sale

(&) Changes in Capitalization Subject to any required action by the stoctrd of the Company, the number of shares of
Common Stock covered by this Option, as well agtiee per share of Common Stock covered by thiso@pshall be proportionately
adjusted for any increase or decrease in the nuofbssued shares of Common Stock resulting frastoak split, reverse stock split,
stock dividend, combination or reclassificatiortlof Common Stock, or any other increase or dectieadbe number of issued shares of
Common Stock effected without receipt of consideraby the Company; provided, however, that coreersf any convertible
securities of the Company shall not be deemed\e baen “effected without receipt of considerati®@uch adjustment shall be made
by the Board, whose determination in that respeall $e final, binding and conclusive. Except apressly provided herein, no issua
by the Company of shares of stock of any classeourities convertible into shares of stock of ellags, shall affect, and no adjustment
by reason thereof shall be made with respect &nthmber or price of shares of Common Stock sulxeittis Option.

(b) Dissolution or Liquidation In the event of the proposed dissolution guililation of the Company, the Board shall notify
Optionee as soon as practicable prior to the éffectate of such proposed transaction. The Boaitd iiscretion may provide for the
Optionee to have the right to exercise his or hatidd until fifteen (15) days prior to such transa as to all of the Optioned Stock
covered thereby, including Shares as to which th&o® would not otherwise be exercisable. In additthe Board may provide that ¢
Company repurchase option applicable to any Stanehased upon exercise of the Option shall lapge all such Shares, provided
proposed dissolution or liquidation takes placthattime and in the manner contemplated. To thengxt has not been previously
exercised, the Option will terminate immediateliopto the consummation of such proposed action.

(c) Merger or Asset Sale In the event of a merger of the Company witint another corporation, or the sale of subsiint
all of the assets of the Company (Bl&rger”), the Option shall be assumed or an equivaletibopr right substituted by the successor
corporation or a Parent or Subsidiary of the susmesorporation (the Successor Corporatiof).

Following such assumption or substitution in corivecwith a Merger, if the Optionee’s status asamployee of the Successor
Corporation, is terminated by the Successor Cotmoras a result of an
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Involuntary Termination (as defined below) othearttior Cause (as defined below) within twelve merftiilowing a Merger, the Optionee
shall vest in and have the right to exercise tloatign of the Option, if any, that would have vektthin one year after the date of Optioree
termination. Thereafter, the Option shall remaiareisable in accordance with Sections 10 throughht®e.

For purposes of this section, any of the followavgnts shall constitute arrivoluntary Terminatiori: (i) a significant reduction of the
Employee’s duties, authority or responsibilitiesdative to the Employee’s duties, authority or msgpbilities as in effect immediately prior to
the Merger, or the assignment to Employee of sadiieed duties, authority or responsibilities; digubstantial reduction of the facilities and
perquisites (including office space and locatiorgikable to the Employee immediately prior to themyker; (i) a reduction in the base salary
of the Employee as in effect immediately priorlie Merger; (iv) a material reduction in the kind@rel of employee benefits, including
bonuses, to which the Employee was entitled immelyigrior to the Merger with the result that thealoyee’s overall benefits package is
significantly reduced; (v) the relocation of the Eoyee to a facility or a location more than fif§0) miles from the Employee’s then present
location, without the Employee’s express writtensent; (vi) any purported termination of the Emjgleyoy the Successor Corporation which
is not effected for Disability or for Cause, or gnyrported termination for which the grounds religgbn are not valid; (vii) or any act or se
facts or circumstances which would, under Califarcase law or statute constitute a constructiveitetion of the Employee.

For purposes of this sectionCause’ shall mean (i) any act of personal dishonestgiaky the Employee in connection with his
responsibilities as an employee and intended tdtressubstantial personal enrichment of the Emeé (i) the conviction of a felony, (iii) a
willful act by the Employee which constitutes grasisconduct and which is injurious to the Succe&smporation, and (iv) following
delivery to the Employee of a written demand forf@enance from the Successor Corporation which riless the basis for the Successor
Corporation’s belief that the Employee has not &riglly performed his duties, continued violagdry the Employee of the Employee’s
obligations to the Successor which are demonstrablful and deliberate on the Employee’s part.

In the event that the Successor Corporation refissassume or substitute for the Option, the Opgtioshall fully vest in and have the
right to exercise the Option as to all of the Op#id Stock, including Shares as to which Optioneeldvoot otherwise be vested or
exercisable. If an Option becomes fully vested exetcisable in lieu of assumption or substitutioednnection with a Merger, the Board
shall notify the Optionee in writing that the Optishall be fully vested and exercisable for a medbfifteen (15) days from the date of such
notice, and the Option shall terminate upon therakipn of such period. For the purposes of thisigeaph, the Option shall be considered
assumed if, following the Merger, the option ohtigonfers the right to purchase or receive, fahe@hare of Optioned Stock subject to the
Option immediately prior to the Merger, the considion (whether stock, cash, or other securitiggroperty) received in the Merger by
holders of Common Stock for each Share held orfteetive date of the transaction (and if holdeesewoffered a choice of consideration,
type of consideration chosen by the holders of prity of the outstanding Shares); provided, howetteat if such consideration received in
the Merger is not solely common stock of the Susge€orporation or its Parent, the Board may, Withconsent of the Successor
Corporation, provide for the consideration to beeireed upon the exercise of the Option, for eacir&bf Optioned Stock subject to the
Option, to be solely common stock of the Succe€swporation or its Parent equal in fair market eatol the per share consideration received
by holders of Common Stock in the Merger.

14. Notices. Any notice to be given to the Company hereustiall be in writing and shall be addressed toGbmpany at its then
current principal executive office or to such othddress as the Company may hereafter designtite @ptionee by notice as provided in
Section. Any notice to be given to the Optioneesbader shall be addressed to the Optionee at thresglset forth beneath his signature
hereto, or at such other address as the Optiongderaafter designate to the Company by notice
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as provided herein. A notice shall be deemed te teen duly given when personally delivered or eablly registered or certified mail to the
party entitled to receive it.

15. Tax Consequences Some of the federal tax consequences reltitigis Option, as of the date of this Option, seeforth below.
THIS SUMMARY IS NECESSARILY INCOMPLETE, AND THE TAX_AWS AND REGULATIONS ARE SUBJECT TO CHANGE. T+
OPTIONEE SHOULD CONSULT A TAX ADVISER BEFORE EXERSING THIS OPTION OR DISPOSING OF THE SHARES.

() Exercising the Option The Optionee may incur regular federal incaaxeliability upon exercise of a Nonstatutory Stock
Option. The Optionee will be treated as having iksmkcompensation income (taxable at ordinary ineda&x rates) equal to the excess,
if any, of the Fair Market Value of the Exercisdibfes on the date of exercise over their aggrdeyatecise Price. If the Optionee is an
Employee or a former Employee, the Company wiltdspuired to withhold from his or her compensatiorallect from Optionee and
pay to the applicable taxing authorities an amauish equal to a percentage of this compensatemme at the time of exercise, and
may refuse to honor the exercise and refuse toateBhares if such withholding amounts are notvéedid at the time of exercise.

(b) Disposition of Shares If the Optionee holds Shares for at leasty®as, any gain realized on disposition of the Shand
be treated as long-term capital gain for federabine tax purposes.

(c) Section 83(b) Election for Unvested Shares Purath&esuant to Options With respect to the exercise of this Option fo
unvested Shares, an election may be filed by the@ge with the Internal Revenue Serviaithin 30 dayof the purchase of the
Shares, electing pursuant to Section 83(b) of thaéeCo be taxed currently on any difference betwberpurchase price of the Shares
and their Fair Market Value on the date of purchabeés will result in a recognition of taxable irmoe to the Optionee on the date of
exercise, measured by the excess, if any, of threMgaket Value of the Shares, at the time the @pts exercised over the purchase
price for the Shares. Absent such an electionplaxacome will be measured and recognized by @ptaat the time or times on which
the Company'’s repurchase option lapses. Optionstedagly encouraged to seek the advice of hisoolwn tax consultants in
connection with the purchase of the Shares anddksability of filing of the Election under Seati®3(b) of the Code. A form of
Election under Section 83(b) is attached heretéxdsbit C-5 for reference.

16. Entire Agreement; Governing Law This Agreement constitutes the entire agre¢mietine parties with respect to the subject
matter hereof and supersedes in its entirety @t pndertakings and agreements of the CompanyOgutibnee with respect to the subject
matter hereof, and may not be modified adverseth@écOptionee’s interest except by means of angisigned by the Company and
Optionee. This agreement is governed by the intsutastantive laws, but not the choice of law rutdCalifornia

17. NO GUARANTEE OF CONTINUED SERVICE. OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VEWNG OF
SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IBRINED ONLY BY CONTINUING AS A SERVICE PROVIDER
AT THE WILL OF THE COMPANY (AND NOT THROUGH THE ACTOF BEING HIRED, BEING GRANTED AN OPTION OR
PURCHASING SHARES HEREUNDER). OPTIONEE FURTHER ACRMN/LEDGES AND AGREES THAT THIS AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTINGCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE
AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEME AS A SERVICE PROVIDER FOR THE VESTING PERIOD,
FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFEREVITH OPTIONEE’S RIGHT OR THE COMPANY'S RIGHT TO
TERMINATE OPTIONEE’'S RELATIONSHIP AS A SERVICE PRAMER AT ANY TIME, WITH OR WITHOUT CAUSE.
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By your signature and the signature of the Compargpresentative below, you and the Company abegettis Option is granted unc
and governed by the terms and conditions of thiss@gnent. Optionee has reviewed this Agreemensieritirety, has had an opportunity to
obtain the advice of counsel prior to executing thjreement and fully understands all provisionthisf Agreement. Optionee hereby agrees
to accept as binding, conclusive and final all diecis or interpretations of the Board upon any tioes relating to this Agreement. Optionee
further agrees to notify the Company upon any changhe residence address indicated below.

OPTIONEE NETFLIX.COM, INC.
By:

Signature Name:
Title:

Reed Hastings
Print Name

Residence Addres

604 Lighthouse Avenue

Santa Cruz, CA 95060




CONSENT OF SPOUSE

The undersigned spouse of Optionee has read aatiyhapproves the terms and conditions of this Agesg. In consideration of the
Company'’s granting his or her spouse the rightuieipase Shares as set forth in this Agreementritiersigned hereby agrees to be
irrevocably bound by the terms and conditions &f &greement and further agrees that any commumndperty interest shall be similarly

bound. The undersigned hereby appoints the undedig spouse as attorney—in-fact for the undersigvith respect to any amendment or
exercise of rights under this Agreement.

Patty Quillin



EXHIBIT A

NETFLIX.COM, INC.
EXERCISE NOTICE

NetFlix.com, Inc.

970 University Avenue

Los Gatos, CA 95032
Attention: Stock Administrator

1. Exercise of Option Effective as of today, , the undersigned (“Purchaser”) hereby elects tolase shares (th
“Shares”) of the Common Stock of NetFlix.com, Iftbe “Company”) under and pursuant to the StandiélStock Option Agreement dated
July 18, 2001 (the “Option Agreement”). The pur@hpsce for the Shares shall be $1.00, as reqbiyatie Option Agreement.

2. Delivery of Payment Purchaser herewith delivers to the Companyuh@urchase price for the Shares.

3. Representations of Purchaser Purchaser acknowledges that Purchaser hagedcecad and understood the Option Agreement
and agrees to abide by and be bound by its terchs@mditions.

4. Rights as Shareholder Until the issuance (as evidenced by the apjatgentry on the books of the Company or of & dul
authorized transfer agent of the Company) of ther& no right to vote or receive dividends or atier rights as a stockholder shall exist
with respect to the Optioned Stock, notwithstandiexercise of the Option. The Shares so acgshell be issued to the Optionee as soon
as practicable after exercise of the Option. Naistdjent will be made for a dividend or other rifgrtwhich the record date is prior to the
date of issuance, except as provided in Sectioof #ie Option Agreement.

5. Company’s Right of First Refusal Before any Shares held by Purchaser or angfieeee (either being sometimes referred to h
as the “Holder”) may be sold or otherwise trangférfincluding transfer by gift or operation of lawhe Company or its assignee(s) shall have
a right of first refusal to purchase the Sharetherterms and conditions set forth in this Secftbe “Right of First Refusal”).

(a) Notice of Proposed Transfer The Holder of the Shares shall deliver toGmenpany a written notice (the “Notice”) stating:
(i) the Holder’s bona fide intention to sell or ettvise transfer such Shares; (ii) the name of pagposed purchaser or other transferee
(“Proposed Transferee”); (iii) the number of Sharebe transferred to each Proposed Transferegii\gritie bona fide cash price or
other consideration for which the Holder proposesansfer the Shares (the “Offered Pricaf)d the Holder shall offer the Shares at
Offered Price to the Company or its assignee(s).

(b) Exercise of Right of First Refusal At any time within thirty (30) days after régeof the Notice, the Company and/or its
assignee(s) may, by giving written notice to thédéo elect to purchase all, but not less thanohilthe Shares proposed to be transfe
to any one or more of the Proposed Transferedlegiurchase price determined in accordance whbkesion (c) below.

10



(c) Purchase Price The purchase price (“Purchase Pridef)the Shares purchases by the Company or itgrass{s) under th
Section shall be the Offered Price. If the OffeReite includes consideration other than cash, éish equivalent value of the non-cash
consideration shall be determined by the Boardicgddors of the Company in good faith.

(d) Payment Payment of the Purchase Price shall be madee @ption of the Company or its assignee(sgaish (by check),
by cancellation of all or a portion of any outstamgdindebtedness of the Holder to the Companyiiathe case of repurchase by an
assignee, to the assignee), or by any combindtiereof within 30 days after receipt of the Noticénothe manner and at the times set
forth in the Notice.

(e) Holder’s Right to Transfer If all of the Shares proposed in the Noticbéaransferred to a given Proposed Transferee are
not purchased by the Company and/or its assignas(sjovided in this Section, then the Holder melyar otherwise transfer such
Shares to that Proposed Transferee at the Offaiee & at a higher price, provided that such salether transfer is effected in
accordance with any applicable securities lawsthatithe Proposed Transferee agrees in writingthi@aprovisions of this Section shall
continue to apply to the Shares in the hands df Suioposed Transferee. If the Shares describdwiNbtice are not transferred to the
Proposed Transferee within such period, a new Nati@ll be given to the Company, and the Compadioaits assignees shall be
offered the Right of First Refusal before any Skdreld by the Holder may be sold or otherwise fexnsd.

(f) Exception for Certain Family Transfers Anything to the contrary contained in this @t notwithstanding, the transfer of
any or all of the Shares during the Purchasesitife or on the Purchaser’s death by will or irgegtto the Purchaser’s immediate
family or a trust for the benefit of the Purchasemmediate family shall be exempt from the prawisi of this Section. “Immediate
Family” as used herein shall mean spouse, lineal desceodantecedent, father, mother, brother or sisttesuch case, the transferee
other recipient shall receive and hold the Shandsamsferred subject to the provisions of thisti®ac and there shall be no further
transfer of such Shares except in accordance hétherms of this Section.

(g) Termination of Right of First Refusal The Right of First Refusal shall terminatd@any Shares upon the first sale of
Common Stock of the Company to the general pullisymnt to a registration statement filed with dadlared effective by the
Securities and Exchange Commission under the Siesufict of 1933, as amended.

6. Tax Consultation Purchaser understands that Purchaser may sadfferse tax consequences as a result of Purthpaechase or
disposition of the Shares. Purchaser represent®thahaser has consulted with any tax consulmtshaser deems advisable in connection
with the purchase or disposition of the SharesthatdPurchaser is not relying on the Company fgrtar advice.

7. Restrictive Legends and Stop-Transfer Orders.

(a) Legends Optionee understands and agrees that the Gongball cause the legends set forth below or légsnbstantially
equivalent thereto, to be placed upon any cert#isd evidencing ownership of the Shares togetlir any other legends that may be
required by the Company or by state or federal ritiesi laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBZERED UNDER THE SECURITIES ACT OF 1933
(THE “ACT”") AND MAY NOT BE OFFERED, SOLD OR OTHERWAE TRANSFERRED, PLEDGED OR HYPOTHECATED
UNLESS AND UNTIL REGISTERED UNDER THE ACT OR, IN THOPINION OF COMPANY
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COUNSEL SATISFACTORY TO THE ISSUER OF THESE SECUR%, SUCH OFFER, SALE OR TRANSFER, PLEDGE
OR HYPOTHECATION IS IN COMPLIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS ON TRANSFER
AND RIGHT OF FIRST REFUSAL OPTIONS HELD BY THE ISEHR OR ITS ASSIGNEE(S), AS SET FORTH IN THE
EXERCISE NOTICE AND THE STAND-ALONE STOCK OPTION AREEMENT BETWEEN THE ISSUER AND THE
ORIGINAL HOLDER OF THESE SHARES, COPIES OF WHICH MABE OBTAINED AT THE PRINCIPAL OFFICE OF
THE ISSUER. SUCH TRANSFER RESTRICTIONS ARE BINDIN®GN TRANSFEREES OF THESE SHARES.

(b) Stop-Transfer Notices Optionee agrees that, in order to ensure damg# with the restrictions referred to herein, the
Company may issue appropriate “stop transfer” irtstons to its transfer agent, if any, and thathé Company transfers its own
securities, it may make appropriate notations ¢ostime effect in its own records.

(c) Refusal to Transfer The Company shall not be required (i) to tfanen its books any Shares that have been sold or
otherwise transferred in violation of any of theyisions of this Exercise Notice or (i) to treat@vner of such Shares or to accord the
right to vote or pay dividends to any purchaseotber transferee to whom such Shares shall havedmtransferred.

8. Successors and Assigns The Company may assign any of its rights umltisrExercise Notice to single or multiple assiggmeand
this Exercise Notice shall inure to the benefittaf successors and assigns of the Company. Subjew restrictions on transfer herein set
forth, this Exercise Notice shall be binding upgptiGnee and his or her heirs, executors, admin@sasuccessors and assigns.

9. Interpretation. Any dispute regarding the interpretation a$ thxercise Notice shall be submitted by Optionekyothe Company
forthwith to the Administrator which shall reviewch dispute at its next regular meeting. The regwiwf such a dispute by the
Administrator shall be final and binding on all pas.

10. Entire Agreement; Governing Law The Option Agreement is incorporated hereimdfgrence. This Agreement, and the Option
Agreement constitute the entire agreement of theggavith respect to the subject matter hereofsamqgkersede in their entirety all prior
undertakings and agreements of the Company andh&ecwith respect to the subject matter hereafnagy not be modified adversely to
the Purchaser’s interest except by means of angrgtigned by the Company and Purchaser. This agmamgoverned by the internal
substantive laws, but not the choice of law rutésZalifornia.
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Submitted by
OPTIONEE

Signature

Reed Hastings

Print Name
Residence Addres

604 Lighthouse Avenue

Santa Cruz, CA 95060
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Accepted by
NETFLIX.COM, INC.
By:

Name:
Title:

Date Receivec




EXHIBIT B
INVESTMENT REPRESENTATION STATEMENT

OPTIONEE: Reed Hastings

COMPANY: NetFlix.com, Inc.
SECURITY: Common Stock
AMOUNT:

DATE:

In connection with the purchase of the above-li§edurities, the undersigned Optionee represerttetG@ompany the following:

() Optionee is aware of the Company’s busindsgrafand financial condition and has acquiredisigifit information about the
Company to reach an informed and knowledgeablesiecto acquire the Securities. Optionee is acagithese Securities for
investment for Optionee’s own account only andwiitit a view to, or for resale in connection wityddistribution” thereof within the
meaning of the Securities Act of 1933, as amentter“Gecurities Act”).

(b) Optionee acknowledges and understands th&dherities constitute “restricted securities” unithe Securities Act and have
not been registered under the Securities Act iamee upon a specific exemption therefrom, whiohnegtion depends upon, among
other things, the bona fide nature of Optioneel®&tment intent as expressed herein. In this caimme®©ptionee understands that, in
the view of the Securities and Exchange Commissimstatutory basis for such exemption may be aifehle if Optionee’s
representation was predicated solely upon a présemtion to hold these Securities for the minimespital gains period specified
under tax statutes, for a deferred sale, for oit antincrease or decrease in the market price@BSecurities, or for a period of one year
or any other fixed period in the future. Optionagtier understands that the Securities must beihe#initely unless they are
subsequently registered under the Securities Aah@xemption from such registration is availaBlptionee further acknowledges and
understands that the Company is under no obligétioagister the Securities. Optionee understamatsthe certificate evidencing the
Securities will be imprinted with a legend whiclopibits the transfer of the Securities unless t@yregistered or such registration is
not required in the opinion of counsel satisfactorthe Company, and any other legend requiredneqoi@icable state securities laws.

(c) Optionee is familiar with the provisions of R144, promulgated under the Securities Act, whiclsubstance, permit limited
public resale of “restricted securities” acquirdlectly or indirectly from the issuer thereof,amon-public offering subject to the
satisfaction of certain conditions.

The Securities may be resold only in certain lighitdrcumstances subject to the provisions of Rdkg, Which requires the resale
to occur not less than one year after the lat¢éheftlate the Securities were sold by the Compatiyeodate the Securities were sold by
an affiliate of the Company, within the meanindRefle 144; and, in the case of acquisition of theuBiges by an affiliate, or by a non-
affiliate who subsequently holds the Securities la&an two years, the satisfaction of certain efdbnditions
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specified by Rule 144, including: (1) the resalenbanade through a broker in an unsolicited “bréké&ansaction” or in transactions directly
with a market maker (as said term is defined utiieiSecurities Exchange Act of 1934); and, in teeof an affiliate, (2) the availability of
certain public information about the Company, (8 amount of Securities being sold during any thneath period not exceeding the
limitations specified in Rule 144(e), and (4) thedly filing of a Form 144, if applicable.

(d) Optionee further understands that in the ea#értf the applicable requirements of Rule 144ravksatisfied, registration under the
Securities Act, compliance with Regulation A, omsoother registration exemption will be requireal éhat, notwithstanding the fact that
Rule 144 is not exclusive, the Staff of the Se@sitind Exchange Commission has expressed itoopimat persons proposing to sell private
placement securities other than in a registeregtioff and otherwise than pursuant to Rule 144heaille a substantial burden of proof in
establishing that an exemption from registratioavailable for such offers or sales, and that saerkons and their respective brokers who

participate in such transactions do so at their askn Optionee understands that no assurancelecgiven that any such other registration
exemption will be available in such event.

Signature of Optionee:

Date:
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EXHIBIT C -1
NETFLIX.COM, INC.
RESTRICTED STOCK PURCHASE AGREEMENT
THIS AGREEMENT is made between Reed Hastings (Eh@¢haser”) and NetFlix.com, Inc. (the “Companys)dad
RECITALS

A. Pursuant to the exercise of the stock opti@ntgd to Purchaser under the Stand-Alone Stoclo®ptgreement (the “Option

Agreement”) dated July 18, 200% and between the Company and Purchaser, whi¢h@ption Agreement is hereby incorporated by
reference, Purchaser has elected to purchase of those shares which have not becweested under the vesting schedule set forth in
the Option Agreement (“Unvested Shares”). The UtatkShares and the shares subject to the Optiogefggnt which have become vested
are sometimes collectively referred to herein as'8hares.”

B. As required by the Option Agreement, as a domdio Purchaser’s election to exercise the Optiurrchaser must execute this

Restricted Stock Purchase Agreement, which setts floe rights and obligations of the parties wébkpect to Shares acquired upon exerci
the Option.

1. Repurchase Option

(a) If Purchaser’s status as a Service Provideriminated for any reason, including for causettideand disability, the Company
shall have the right and option to purchase fromcPRaser, or Purchaser’s personal representatitheasase may be, all of the
Purchaser’s Unvested Shares as of the date oftestroimation at the price paid by the Purchasesfmh Shares (the “Repurchase
Option”).

(b) Upon the occurrence of a termination, the Canypmay exercise its Repurchase Option by deliggogrsonally or by
registered mail, to Purchaser (or his transferdegal representative, as the case may be), wiihiety (90) days of the termination, a
notice in writing indicating the Company’s intentito exercise the Repurchase Option and settirtly fodate for closing not later than
thirty (30) days from the mailing of such noticéelclosing shall take place at the Company’s offidehe closing, the holder of the
certificates for the Unvested Shares being traresfieshall deliver the stock certificate or certifies evidencing the Unvested Shares
the Company shall deliver the purchase price tberef

(c) Atits option, the Company may elect to makgment for the Unvested Shares to a bank selegtétebCompany. The
Company shall avail itself of this option by a wetin writing to Purchaser stating the name andesddof the bank, date of closing, and
waiving the closing at the Company’s office.

(d) If the Company does not elect to exerciseRbpurchase Option conferred above by giving thaisit@ notice within ninety
(90) days following the termination, the Repurch@gtion shall terminate.

(e) The Repurchase Option shall terminate in ataure with the vesting schedule in Optionee’s @pfigreement.
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2. Transferability of the Shares; Escrow

(a) Purchaser hereby authorizes and directs tbeetaey of the Company, or such other person dagigiby the Company, to
transfer the Unvested Shares as to which the RieasecOption has been exercised from Purchasee @©dmpany.

(b) To insure the availability for delivery of Rimaser’'s Unvested Shares upon repurchase by the&@gynpursuant to the
Repurchase Option under Section 1, Purchaser hemgimints the Secretary, or any other person datgrby the Company as escrow
agent, as its attorney—in-fact to sell, assigntaaksfer unto the Company, such Unvested Sharanyifrepurchased by the Company
pursuant to the Repurchase Option and shall, upecugion of this Agreement, deliver and deposihwite Secretary of the Company,
or such other person designated by the Companghtdue certificates representing the Unvested Shargether with the stock
assignment duly endorsed in blank, attached hasefxhibit G2 . The Unvested Shares and stock assignment shiadlddy the
Secretary in escrow, pursuant to the Joint Escrstruictions of the Company and Purchaser attach&cxlaibit G-3 hereto, until the
Company exercises its purchase right as provid&eation 1, until such Unvested Shares are vestathtil such time as this
Agreement no longer is in effect. As a further dtind to the Company’s obligations under this Agnemt, the spouse of the Purchaser,
if any, shall execute and deliver to the CompamyGlonsent of Spouse attached hereto as Exhildit Opon vesting of the Unvested
Shares, the escrow agent shall promptly delivéinédPurchaser the certificate or certificates regméng such Shares in the escrow
agent’s possession belonging to the Purchaseithanescrow agent shall be discharged of all furtidigations hereunder; provided,
however, that the escrow agent shall nevertheltasmrsuch certificate or certificates as escroenad so required pursuant to other
restrictions imposed pursuant to this Agreement.

(c) The Company, or its designee, shall not Hadi&or any act it may do or omit to do with resjpiecholding the Shares in
escrow and while acting in good faith and in thereise of its judgment.

(d) Transfer or sale of the Shares is subjecestrictions on transfer imposed by any applicatsitesand federal securities laws.
Any transferee shall hold such Shares subject thalprovisions hereof and the Exercise Noticecated by the Purchaser with respect
to any Unvested Shares purchased by Purchasehali@dsknowledge the same by signing a copy ofAlgiseement.

3. Ownership, Voting Rights, Duties This Agreement shall not affect in any way ¢ienership, voting rights or other rights or duties
of Purchaser, except as specifically provided Imerei

4. Legends The share certificate evidencing the Shaseid hereunder shall be endorsed with the followaggnd (in addition to
any legend required under applicable state seesiiiws):

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS UPON TRANSFER
AND RIGHTS OF REPURCHASE AS SET FORTH IN AN AGREEME BETWEEN THE COMPANY AND THE
STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH THE SERETARY OF THE COMPANY.

5. Adjustment for Stock Split All references to the number of Shares angthiehase price of the Shares in this Agreemerik lsba
appropriately adjusted to reflect any stock sptitck dividend or other change in the Shares winal be made by the Company after the
date of this Agreement.

6. Notices. Notices required hereunder shall be givereirs@n or by registered mail to the address of Ragehshown on the records
of the Company, and to the Company at their respeptincipal executive offices.
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7. Survival of Terms This Agreement shall apply to and bind Purehasid the Company and their respective permitsifjaces
and transferees, heirs, legatees, executors, agtraitoirs and legal successors.

8. Section 83(b) Election Purchaser hereby acknowledges that he orahbden informed that, with respect to the exerdisam
option for Unvested Shares, an election may bd filethe Purchaser with the Internal Revenue Serwiithin 30 days of the purchase of the
Shares, electing pursuant to Section 83(b) of th@eCo be taxed currently on any difference betwberpurchase price of the Shares and
their Fair Market Value on the date of purchaseas Will result in a recognition of taxable incontethe Purchaser on the date of exercise,
measured by the excess, if any, of the fair markkte of the Shares, at the time the option iseaged over the purchase price for the Shares.
Absent such an election, taxable income will besuezd and recognized by Purchaser at the timenaston which the Company’s
Repurchase Option lapses. Purchaser is stronghuenged to seek the advice of his or her own taswalbants in connection with the
purchase of the Shares and the advisability afdibbf the Election under Section 83(b) of the Caddéorm of Election under Section 83(b) is
attached hereto as Exhibit C-5 for reference.

PURCHASER ACKNOWLEDGES THAT IT IS PURCHASER'’S SOIRESPONSIBILITY AND NOT THE COMPANY’S TO FILE
TIMELY THE ELECTION UNDER SECTION 83(b), EVEN IF PRCHASER REQUESTS THE COMPANY OR ITS REPRESENTATIVE
TO MAKE THIS FILING ON PURCHASER’S BEHALF.

9. Representations Purchaser has reviewed with his own tax adsitite federal, state, local and foreign tax conseges of this
investment and the transactions contemplated ByA@ieement. Purchaser is relying solely on suefisads and not on any statements or
representations of the Company or any of its agéhtechaser understands that he or she (and n@aitmpany) shall be responsible for his or
her own tax liability that may arise as a resultio$ investment or the transactions contemplatethis Agreement.

10. Governing Law This Agreement shall be governed by the irgtesnbstantive laws, but not the choice of lawsutd California.

Purchaser represents that he or she has readgrésmient and is familiar with its terms and praisi. Purchaser hereby agrees to
accept as binding, conclusive and final all decisior interpretations of the Board upon any questarising under this Agreement.
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IN WITNESS WHEREOF, this Agreement is deemed madefdhe date first set forth above.
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NETFLIX.COM, INC.

By:

Name:
Title:

PURCHASER

Signature

Reed Hastings

Printed Name
Address:
604 Lighthouse Avenue

Santa Cruz, CA 95060




EXHIBIT C -2
ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED |, , hereby sell, assign and transfer unto NetFlix.clomm ( ) shares of the Common
Stock of NetFlix.com, Inc. standing in my namelaf books of said corporation represented by Ceatii No. herewith and do hereby
irrevocably constitute and appoint to transfer the said stock on the books of theiwittamed corporation with full power of

substitution in the premises.

This Stock Assignment may be used only in accorglavith the Restricted Stock Purchase AgreementdmiviNetFlix.com, Inc. and
the undersigned dated .

Dated: ,

Signature:

INSTRUCTIONS : Please do not fill in any blanks other tha signature line. The purpose of this assignmetat énable the
Company to exercise its “repurchase opti@s'set forth in the Agreement, without requirinditidnal signatures on the part of the Purch:
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EXHIBIT C -3
JOINT ESCROW INSTRUCTIONS
Date:

Corporate Secretary
NetFlix.com, Inc.

970 University Avenue
Los Gatos, CA 95032
Attention: Secretary

Dear Sir or Madam:

As Escrow Agent for both NetFlix.com, Inc. (the ‘fBpany”), and the undersigned purchaser of sto¢tkefCompany (the “Purchasgr”
you are hereby authorized and directed to holditoeiments delivered to you pursuant to the terniaifcertain Restricted Stock Purch
Agreement (“Agreement”) between the Company anditigersigned, in accordance with the followingrinstions:

1. In the event the Company and/or any assign&eaCompany (referred to collectively for convemie herein as the “Company”)
exercises the Company’s repurchase option set iiottie Agreement, the Company shall give to Pwsehand you a written notice
specifying the number of shares of stock to belpased, the purchase price, and the time for angdgtreunder at the principal office of the
Company. Purchaser and the Company hereby irrelyoaathorize and direct you to close the transactiontemplated by such notice in
accordance with the terms of said notice.

2. At the closing, you are directed (a) to dategtock assignments necessary for the transfarastipn, (b) to fill in the number of
shares being transferred, and (c) to deliver sémgether with the certificate evidencing the sharfestock to be transferred, to the Company
or its assignee, against the simultaneous deliteeypu of the purchase price (by cash, a checkpore combination thereof) for the number
of shares of stock being purchased pursuant texbecise of the Company’s repurchase option.

3. Purchaser irrevocably authorizes the Comparepmsit with you any certificates evidencing sharestock to be held by you
hereunder and any additions and substitutionsitbséeres as defined in the Agreement. Purchaser laereby irrevocably constitute and
appoint you as Purchaser’s attorney—in-fact andtsfge the term of this escrow to execute with exggo such securities all documents
necessary or appropriate to make such securitgstiable and to complete any transaction hereiteroplated, including but not limited to
the filing with any applicable state blue sky auttyoof any required applications for consent tonotice of transfer of, the securities. Subject
to the provisions of this paragraph 3, Purchaselt sitercise all rights and privileges of a stodklleo of the Company while the stock is held
by you.

4. Upon written request of the Purchaser, but ncenthan once per calendar year, unless the Cortspepurchase option has been
exercised, you will deliver to Purchaser a cewificor certificates representing so many sharegok as are not then subject to the
Company’s repurchase option. Within 120 days aféssation of Purchaser’s continuous employment Isgivices to the Company, or any
parent or subsidiary of the Company, you will defito Purchaser a certificate or certificates regméng the aggregate number of shares helc
or issued pursuant to the Agreement and not puechiag the Company or its assignees pursuant teierasf the Company’s repurchase
option.
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5. If at the time of termination of this escrowuyshould have in your possession any documentstiges, or other property belonging
to Purchaser, you shall deliver all of the samBucchaser and shall be discharged of all furthégations hereunder.

6. Your duties hereunder may be altered, amendedified or revoked only by a writing signed by aflithe parties hereto.

7. You shall be obligated only for the performan€such duties as are specifically set forth hee#id may rely and shall be protected
in relying or refraining from acting on any instrant reasonably believed by you to be genuine ahate been signed or presented by the
proper party or parties. You shall not be persgriable for any act you may do or omit to do her@er as Escrow Agent or as attorney—in-
fact for Purchaser while acting in good faith, @my act done or omitted by you pursuant to theaedef your own attorneys shall be
conclusive evidence of such good faith.

8. You are hereby expressly authorized to disckgay and all warnings given by any of the pattieseto or by any other person or
corporation, excepting only orders or process oftsoof law and are hereby expressly authorizembtoply with and obey orders, judgments
or decrees of any court. In case you obey or comfily any such order, judgment or decree, you si@lbe liable to any of the parties her
or to any other person, firm or corporation by emasf such compliance, notwithstanding any sucleriddgment or decree being
subsequently reversed, modified, annulled, seeas@tcated or found to have been entered withoisdjiation.

9. You shall not be liable in any respect on aatati the identity, authorities or rights of therfi@s executing or delivering or
purporting to execute or deliver the Agreementryr documents or papers deposited or called forumeter.

10. You shall not be liable for the outlawing ofyarights under the Statute of Limitations withpest to these Joint Escrow Instructic
or any documents deposited with you.

11. You shall be entitled to employ such legalnsml and other experts as you may deem necessgrgriyrto advise you in connecti
with your obligations hereunder, may rely uponaldgice of such counsel, and may pay such counasbnable compensation therefor.

12. Your responsibilities as Escrow Agent hereursth@ll terminate if you shall cease to be an effior agent of the Company or if you
shall resign by written notice to each party. le @vent of any such termination, the Company stgdbint a successor Escrow Agent.

13. If you reasonably require other or furthetrmsients in connection with these Joint Escrowrtiidtons or obligations in respect
hereto, the necessary parties hereto shall joiarimishing such instruments.

14. Itis understood and agreed that should aspyudié arise with respect to the delivery and/orensip or right of possession of the
securities held by you hereunder, you are authd@rel directed to retain in your possession witliability to anyone all or any part of said
securities until such disputes shall have beetedeatither by mutual written agreement of the partoncerned or by a final order, decree or
judgment of a court of competent jurisdiction attez time for appeal has expired and no appeabbeas perfected, but you shall be unde
duty whatsoever to institute or defend any suclegedings.

15. Any notice required or permitted hereundetl dfeagiven in writing and shall be deemed effeelyvgiven upon personal delivery or
upon deposit in the United States Post Office dgystered or certified mail with postage and feepgid, addressed to each of the other
parties thereunto entitled at the
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following addresses or at such other addressepadyamay designate by ten days’ advance writtdite to each of the other parties hereto.

16. By signing these Joint Escrow Instructions) pecome a party hereto only for the purpose af 3aint Escrow Instructions; you do
not become a party to the Agreement.

17. This instrument shall be binding upon andérterthe benefit of the parties hereto, and thesipective successors and permitted
assigns.

18. These Joint Escrow Instructions shall be gwe@iby the internal substantive laws, but not th@ae of law rules, of California.
NETFLIX.COM, INC.
By:

Name:
Title:

PURCHASER

Signature

Reed Hastings
Typed or Printed Name

ESCROW AGENT

Corporate Secretary
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EXHIBIT C 4
CONSENT OF SPOUSE

I, Patty Quillin, spouse of Reed Hastings, havel i@ad approve the foregoing Agreement. In consiteraf granting of the right to my
spouse to purchase shares of Common Stock of Netiln, Inc., as set forth in the Agreement, | hgrappoint my spouse as my attorney—
in-fact in respect to the exercise of any rightdenthe Agreement and agree to be bound by thagiwag of the Agreement insofar as | may
have any rights in said Agreement or any sharegdpursuant thereto under the community propavts lor similar laws relating to marital
property in effect in the state of our residencefabe date of the signing of the foregoing Agreem

Dated:

Patty Quillin
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EXHIBIT C -5

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

The undersigned taxpayer hereby elects, pursuégdtons 55 and 83(b) of the Internal Revenue @6d986, as amended, to include
in taxpayer’s gross income or alternative minimaxable income, as the case may be, for the cusagable year the amount of any
compensation taxable to taxpayer in connection taitpayer’s receipt of the property described below

1. The name, address, taxpayer identification rermahd taxable year of the undersigned are asafsilo

NAME: TAXPAYER: Reed Hasting SPOUSE: Patty Quillii
ADDRESS:

IDENTIFICATION NO.: TAXPAYR: SPOUSE:
TAXABLE YEAR:

2. The property with respect to which the elecimade is described as follows: shares (the “Sharestf the Common Stock

NetFlix.com, Inc. (th¢‘Company”).

3. The date on which the property was transfeised
4. The property is subject to the following redtans:

The Shares may not be transferred and are subjémtféiture under the terms of an agreement betviee taxpayer and the
Company. These restrictions lapse upon the sdtisfacf certain conditions contained in such agreein

5. The fair market value at the time of transéiatermined without regard to any restriction otitrain a restriction which by its terms
will never lapse, of such property is: $ .

6. The amount (if any) paid for such propertyis:

The undersigned has submitted a copy of this setéto the person for whom the services were peagdrin connection with the
undersigned’s receipt of the above-described ptpp&he transferee of such property is the persfopming the services in connection with
the transfer of said property.

The undersigned understands that the foregoingi@temay not be revoked except with the consetth@fCommissioner

Dated:

Taxpayer
The undersigned spouse of taxpayer joins in tleistien.

Dated:

Spouse of Taxpayer
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EXHIBIT 10.7

NETFLIX.COM, INC.
STAND-ALONE STOCK OPTION AGREEMENT
I. NOTICE OF STOCK OPTION GRANT
Reed Hastings
Address: 604 Lighthouse Avenue
Santa Cruz, CA 95060

You have been granted a Nonstatutory Stock Optigrutchase shares (th&hares’) of Common Stock of the Company, subject to
terms and conditions of this Stand-Alone Stock Qp#greement (the Agreement), as follows:

Date of Gran February 27, 200
Vesting Commencement D¢ February 27, 2002
Exercise Price per Sha $1.00

Total Number of Shares Grant 300,000

Total Exercise Pric $300,000.0(

Term/Expiration Date February 27, 201



Vesting Schedule:

This Option is exercisable immediately, in wholdropart; provided, however, that exercise of anyasted optioned Stock is
conditioned upon the Optionee signing a Restrifetk Purchase Agreement.

The Shares subject to this Option shall vest aelEased from the Company’s repurchase optioretafoth in the Restricted Stock
Purchase Agreement, according to the following dales

25% of the Shares subject to the Option shall tvestve months after the Vesting Commencement et !/ 48 of the Shares
shall vest each month thereafter, subject to thiso®ge’s continuing to be a Service Provider orhiates.

Termination Period

The vested portion of this Option shall be exelldisdor three months after Optionee ceases to®erace Provider. The unvested
portion of this Option shall not be exercisablamy time after Optionee ceases to be a Servicad&nowpon Optionee’s death or Disability,
the vested portion of this Option may be exerciseane year after Optionee ceases to be a SelPvmader. In no case may the Optionee
exercise this Option after the Term/Expiration Dageprovided above.

1



AGREEMENT
1. Definitions. As used herein, the following definitions dtzgdply:

(a) “Applicable Laws means the requirements relating to the administradf stock options under U.S. state corporate &S,
federal and state securities laws, the Code, atk gixchange or quotation system on which the Com&tock is listed or quoted and
the applicable laws of any foreign country or jdigion that may apply to this Option.

(b) “Board” means the Board of Directors of the Company gr @mmittee of the Board that has been designatedebBoard
to administer this Agreement.

(c) “Code” means the Internal Revenue Code of 1986, as asaend
(d) “Common Stockmeans the common stock of the Company.
(e) “Company means NetFlix.com, Inc., a Delaware corporation.

(H “ Consultant’ means any person, including an advisor, engagetidboCompany or a Parent or Subsidiary to renelefices to
such entity.

(g) “ Director” means a member of the Board.
(h) “ Disability " means total and permanent disability as defime8ection 22(e)(3) of the Code.

() “ Employe€ means any person, including Officers and Direstemployed by the Company or any Parent or Subyidif the
Company. A Service Provider shall not cease torbEraployee in the case of (i) any leave of absapgeoved by the Company or (ii)
transfers between locations of the Company or betviiee Company, its Parent, any Subsidiary, orsaicgessor.

() “ Exchange Act means the Securities Exchange Act of 1934, asdet
(k) “ Fair Market Valug’ means, as of any date, the value of Common Stetérmined as follows:

() If the Common Stock is listed on any estal#idistock exchange or a national market systemydigd without limitatior
The Nasdag National Market or The Nasdaq SmallCaykkt of The Nasdaq Stock Market, its Fair Markatué shall be the
closing sales price for such stock (or the clodiitg if no sales were reported) as quoted on suchange or system on the day of
determination, as reported Tine Wall Street Journalr such other source as the Board deems reliable;

(i) If the Common Stock is regularly quoted byegognized securities dealer but selling pricesateeported, its Fair
Market Value shall be the mean between the higtabailow asked prices for the Common Stock on #yead determination; or

(iii) In the absence of an established markettierCommon Stock, the Fair Market Value thereofl $leadetermined in
good faith by the Board.



() “ Nonstatutory Stock Optidhmeans an Option not intended to qualify as aemmtive stock option within the meaning of
Section 422 of the Code and the regulations proatetbthereunder.

(m) “ Notice of Grant means the written notice, in Part | of this Agment, evidencing certain of the terms and condstiofithis
Option. The Notice of Grant is part of the Agreemen

(n) “ Officer” means a person who is an officer of the Compaitlfizvthe meaning of Section 16 of the Exchange auat the
rules and regulations promulgated thereunder.

(0) “Option” means this stock option.

(p) “ Optioned Stock means the Common Stock subject to this Option.

(q) “Optione€’ means Reed Hastings, or his successor.

() “ Parent” means a “parent corporation,” whether now or héiex existing, as defined in Section 424(e) ofCloele.

(s) “Service Providef means an individual that serves as either an Byga, Director or Consultant (as requested by the
Company) for at least twenty-five (25) percentwdlsindividual's time (as reasonably determinedi®syCompany).

() “ Subsidiary’ means a “subsidiary corporation”, whether novhereafter existing, as defined in Section 424(fthef Code.

2. Grant of Option. The Board hereby grants to the Optionee, thigo® to purchase the number of Shares, as sétifothe Notice
of Grant, at the exercise price per share set forthe Notice of Grant (the Exercise Pric€), subject to the terms and conditions hereof.

3. Exercise of Option
(2) Right to Exercise

(i) Subject to subsections 3(a)(ii) and 3(a)@&low, this Option shall be exercisable cumulagivacording to the Vesting
Schedule set forth in the Notice of Grant. Alteively, at the election of the Optionee, this Optinay be exercised in whole or in
part at any time as to Shares that have not yéedeBor purposes of this Agreement, Shares sutgjeéhe Option shall vest based
on Optionee continuing to be a Service Providehwie Company. Vested Shares shall not be sulgjgbetCompany’s
repurchase right (as set forth in the RestrictegiSPurchase Agreement, attached heretexasbit C-1).

(i) As a condition to exercising this Option fanvested Shares, the Optionee shall execute thed®ed Stock Purchase
Agreement.

(iii) This Option may not be exercised for a fiaotof a Share.

(b) Method of Exercise This Option is exercisable by delivery of areise notice, in the form attachediachibit A(the “
Exercise Noticé), which shall state the election to exercise@mion, the number of Shares in respect of whiehQiption is being
exercised (the Exercised Sharey, and such other representations and agreemsmgg be required by the Company. The Exercise
Notice shall be completed by the Optionee and dedigt to the Secretary of the Company. The ExeNigice shall be accompanied by
payment of the aggregate Exercise Price as toxalldised Shares. This Option shall be
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deemed to be exercised upon receipt by the Compfasych fully executed Exercise Notice accompabigduch aggregate Exercise
Price.

(c) Legal Compliance No Shares shall be issued pursuant to thesiseeof this Option unless such issuance and eseerci
complies with Applicable Laws. Assuming such coraptie, for income tax purposes the Exercised Sisaakbe considered
transferred to the Optionee on the date the Opgi@xercised with respect to such Exercised Shares.

(d) Buyout Provisions The Board may at any time offer to buy outdgrayment in cash or Shares an Option previousiytec
based on such terms and conditions as the Boallideskeblish and communicate to the Optionee atithe that such offer is made.

4. Optionee’s Representations In the event the Shares have not been registerder the Securities Act of 1933, as amendedtgat
time this Option is exercised, the Optionee slifalequired by the Company, concurrently with thkereise of all or any portion of this
Option, deliver to the Company his or her Investtreepresentation Statement in the form attacheekd@sExhibit B.

5. Lock-Up Period Optionee hereby agrees that, if so requestedebCompany or any representative of the undesverithe “
Managing Underwrite”) in connection with any registration of the offeg of any securities of the Company under the 8gesl Act,
Optionee shall not sell or otherwise transfer ahgir8s or other securities of the Company durindl8@:-day period (or such other period as
may be requested in writing by the Managing Undiewand agreed to in writing by the Company) (thédarket Standoff Periot)
following the effective date of a registration staent of the Company filed under the Securities 8ath restriction shall apply only to the
first registration statement of the Company to Ibee@ffective under the Securities Act that inclusiesurities to be sold on behalf of the
Company to the public in an underwritten publiceoifig under the Securities Act. The Company mayosepstop-transfer instructions with
respect to securities subject to the foregoingim®ins until the end of such Market Standoff Bdri

6. Method of Payment Payment of the aggregate Exercise Price bldily any of the following, or a combination thdyexd the
election of the Optionee:

(&) cash or check;
(b) consideration received by the Company undmrshless exercise program implemented by the Coynpan

(c) surrender of other Shares which (i) in theeaafsShares acquired upon exercise of an optiore haen owned by the Optionee
for more than six (6) months on the date of sureenaind (ii) have a Fair Market Value on the ddtsuorender equal to the aggregate
Exercise Price of the Exercised Shares.

7. Non-Transferability of Option This Option may not be transferred in any nearotherwise than by will or by the laws of descent
or distribution and may be exercised during thetiliie of Optionee only by the Optionee. The terifnthis Agreement shall be binding upon
the executors, administrators, heirs, successarassigns of the Optionee.

8. Restrictions on Exercise This Option may not be exercised if the isgganf Shares upon exercise or the method of payofent
consideration for such Shares would constituteokation of any Applicable Law.

9. Term of Option This Option may be exercised only within thar set out in the Notice of Grant, and may be@sed during
such term only in accordance with the terms of Agseement.



10. Termination of Relationship as a Service Providerf the Optionee ceases to be a Service Proyadker than for death or
Disability), this Option may be exercised for aipdrof three (3) months after the date of such teation (but in no event later than the
expiration date of this Option as set forth in Matice of Grant) to the extent that the Optionasted on the date of such termination. To the
extent that the Optionee does not exercise thig@ptithin the time specified herein, the Optioraklherminate.

11. Disability of Optionee If the Optionee ceases to be a Service Prodisi@a result of the Optionee’s Disability, thist©Op may be
exercised for a period of twelve (12) months atfterdate of such termination (but in no event ltian the expiration date of this Option as
set forth in the Notice of Grant) to the extent tifiee Option is vested on the date of such ternanaflo the extent that Optionee does not
exercise this Option within the time specified weréhe Option shall terminate.

12. Death of Optionee If the Optionee dies while a Service Providlee, Option may be exercised at any time withinlve¢12)
months following the date of death (but in no evater than the expiration date of this Option etsfarth in the Notice of Grant), by the
Optionee’s estate or by a person who acquiredigié to exercise the Option by bequest or inhecéatut only to the extent that the Option
is vested on the date of death. If, after deathQptionee’s estate or a person who acquired g td exercise the Option by bequest or
inheritance does not exercise the Option withintittne specified herein, the Option shall terminate.

13. Adjustments Upon Changes in Capitalization, Dissoiy Merger or Asset Sale

(&) Changes in Capitalization Subject to any required action by the stoctbd of the Company, the number of shares of
Common Stock covered by this Option, as well agtiee per share of Common Stock covered by thiso@pshall be proportionately
adjusted for any increase or decrease in the nuofbssued shares of Common Stock resulting frastoak split, reverse stock split,
stock dividend, combination or reclassificatiortteé Common Stock, or any other increase or deciiegbe number of issued shares of
Common Stock effected without receipt of consideraby the Company; provided, however, that coneersf any convertible
securities of the Company shall not be deemed\e baen “effected without receipt of considerati®@uch adjustment shall be made
by the Board, whose determination in that respeall e final, binding and conclusive. Except apressly provided herein, no issua
by the Company of shares of stock of any classgourities convertible into shares of stock of dlags, shall affect, and no adjustment
by reason thereof shall be made with respect &nthmber or price of shares of Common Stock sulxeittis Option.

(b) Dissolution or Liquidation In the event of the proposed dissolution guililation of the Company, the Board shall notify
Optionee as soon as practicable prior to the éffectate of such proposed transaction. The Boaitd iiscretion may provide for the
Optionee to have the right to exercise his or hatidd until fifteen (15) days prior to such transae as to all of the Optioned Stock
covered thereby, including Shares as to which th&o® would not otherwise be exercisable. In additthe Board may provide that ¢
Company repurchase option applicable to any Stanehased upon exercise of the Option shall lapge all such Shares, provided
proposed dissolution or liquidation takes placthattime and in the manner contemplated. To thengxt has not been previously
exercised, the Option will terminate immediateljopto the consummation of such proposed action.

(c) Merger or Asset Sale In the event of a merger of the Company witinto another corporation, or the sale of subsnt
all of the assets of the Company (Bl&rger”), the Option shall be assumed or an equivaletibopr right substituted by the successor
corporation or a Parent or Subsidiary of the susmesorporation (the Successor Corporatiof).
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Following such assumption or substitution in corivecwith a Merger, if the Optionee’s status asamployee of the Successor
Corporation, is terminated by the Successor Cotjgoras a result of an Involuntary Termination daéined below) other than for Cause (as
defined below) within twelve months following a Mer, the Optionee shall vest in and have the tglkiercise that portion of the Option, if
any, that would have vested within one year afterdate of Optionee’s termination. Thereafter,Gp¢ion shall remain exercisable in
accordance with Sections 10 through 12 above.

For purposes of this section, any of the followawgnts shall constitute arrivoluntary Terminatiori: (i) a significant reduction of the
Employee’s duties, authority or responsibilitiesdative to the Employee’s duties, authority or mspbilities as in effect immediately prior to
the Merger, or the assignment to Employee of sedeed duties, authority or responsibilities; gigubstantial reduction of the facilities and
perquisites (including office space and locatiorgiable to the Employee immediately prior to themyker; (i) a reduction in the base salary
of the Employee as in effect immediately priorlie Merger; (iv) a material reduction in the kind@rel of employee benefits, including
bonuses, to which the Employee was entitled imntelyigrior to the Merger with the result that thejidoyee’s overall benefits package is
significantly reduced; (v) the relocation of the Eoyee to a facility or a location more than fi{§0) miles from the Employee’s then present
location, without the Employee’s express writtensent; (vi) any purported termination of the Emjgleyoy the Successor Corporation which
is not effected for Disability or for Cause, or gnyrported termination for which the grounds religgbn are not valid; (vii) or any act or se
facts or circumstances which would, under Califarcése law or statute constitute a constructiveitetion of the Employee.

For purposes of this sectionCause’ shall mean (i) any act of personal dishonestgiaky the Employee in connection with his
responsibilities as an employee and intended tdtressubstantial personal enrichment of the Emeé (i) the conviction of a felony, (iii) a
willful act by the Employee which constitutes grasisconduct and which is injurious to the Succe&smporation, and (iv) following
delivery to the Employee of a written demand forf@enance from the Successor Corporation which riless the basis for the Successor
Corporation’s belief that the Employee has not &ariglly performed his duties, continued violasdry the Employee of the Employee’s
obligations to the Successor which are demonstrablful and deliberate on the Employee’s part.

In the event that the Successor Corporation refissassume or substitute for the Option, the Opgtioshall fully vest in and have the
right to exercise the Option as to all of the Op#id Stock, including Shares as to which Optioneeldvoot otherwise be vested or
exercisable. If an Option becomes fully vested exetcisable in lieu of assumption or substitutioigonnection with a Merger, the Board
shall notify the Optionee in writing that the Optishall be fully vested and exercisable for a medbfifteen (15) days from the date of such
notice, and the Option shall terminate upon theérakipn of such period. For the purposes of thisigeaph, the Option shall be considered
assumed if, following the Merger, the option ohtigonfers the right to purchase or receive, faheBhare of Optioned Stock subject to the
Option immediately prior to the Merger, the consdion (whether stock, cash, or other securitiggroperty) received in the Merger by
holders of Common Stock for each Share held orfteetive date of the transaction (and if holdeesewoffered a choice of consideration,
type of consideration chosen by the holders of prity of the outstanding Shares); provided, howetteat if such consideration received in
the Merger is not solely common stock of the Susge€orporation or its Parent, the Board may, Withconsent of the Successor
Corporation, provide for the consideration to beeireed upon the exercise of the Option, for eacir&bf Optioned Stock subject to the
Option, to be solely common stock of the Succe€swporation or its Parent equal in fair market eatol the per share consideration received
by holders of Common Stock in the Merger.

14. Notices. Any notice to be given to the Company hereustiall be in writing and shall be addressed toGbmpany at its then
current principal executive office or to such othddress as the Company may hereafter designtte @ptionee by notice as provided in
Section. Any notice to be



given to the Optionee hereunder shall be addrassibe Optionee at the address set forth beneatsigmature hereto, or at such other adc
as the Optionee may hereafter designate to the @ayripy notice as provided herein. A notice shaklbemed to have been duly given when
personally delivered or mailed by registered otified mail to the party entitled to receive it.

15. Tax Consequences Some of the federal tax consequences reltitigis Option, as of the date of this Option, seeforth below.
THIS SUMMARY IS NECESSARILY INCOMPLETE, AND THE TAX_AWS AND REGULATIONS ARE SUBJECT TO CHANGE. T+
OPTIONEE SHOULD CONSULT A TAX ADVISER BEFORE EXERSING THIS OPTION OR DISPOSING OF THE SHARES.

() Exercising the Option The Optionee may incur regular federal incaaxeliability upon exercise of a Nonstatutory Stock
Option. The Optionee will be treated as having ikegkcompensation income (taxable at ordinary ine¢&x rates) equal to the excess,
if any, of the Fair Market Value of the Exercisdibfes on the date of exercise over their aggrdeyatecise Price. If the Optionee is an
Employee or a former Employee, the Company wiltdspuired to withhold from his or her compensatiorallect from Optionee and
pay to the applicable taxing authorities an amaucash equal to a percentage of this compensatemme at the time of exercise, and
may refuse to honor the exercise and refuse toateBhares if such withholding amounts are notvéedid at the time of exercise.

(b) Disposition of Shares If the Optionee holds Shares for at least a¥a,yany gain realized on disposition of the Shaiits
be treated as long-term capital gain for federabine tax purposes.

(c) Section 83(b) Election for Unvested Shares Purath&esuant to Options With respect to the exercise of this Option fo
unvested Shares, an election may be filed by the@ge with the Internal Revenue Serviaithin 30 dayof the purchase of the
Shares, electing pursuant to Section 83(b) of theeCo be taxed currently on any difference betwherpurchase price of the Shares
and their Fair Market Value on the date of purchabeés will result in a recognition of taxable irmoe to the Optionee on the date of
exercise, measured by the excess, if any, of tireMgaket Value of the Shares, at the time the @pts exercised over the purchase
price for the Shares. Absent such an electionplaxacome will be measured and recognized by @ptaat the time or times on which
the Company’s repurchase option lapses. Optionsteaagly encouraged to seek the advice of hissoolwn tax consultants in
connection with the purchase of the Shares anddkisability of filing of the Election under Seati®3(b) of the Code. A form of
Election under Section 83(b) is attached heretexdsbit C-5 for reference.

16. Entire Agreement; Governing Law This Agreement constitutes the entire agre¢mietine parties with respect to the subject
matter hereof and supersedes in its entirety &l pindertakings and agreements of the CompanyOgtinee with respect to the subject
matter hereof, and may not be modified adverseth@cOptionee’s interest except by means of angisigned by the Company and
Optionee. This agreement is governed by the intsutastantive laws, but not the choice of law rutdCalifornia

17. NO GUARANTEE OF CONTINUED SERVICE OPTIONEE ACKNOWLEDGES AND AGREES THAT THE VESNG OF
SHARES PURSUANT TO THE VESTING SCHEDULE HEREOF IBRNED ONLY BY CONTINUING AS A SERVICE PROVIDER
AT THE WILL OF THE COMPANY (AND NOT THROUGH THE ACTOF BEING HIRED, BEING GRANTED AN OPTION OR
PURCHASING SHARES HEREUNDER). OPTIONEE FURTHER ACRMN/LEDGES AND AGREES THAT THIS AGREEMENT, THE
TRANSACTIONS CONTEMPLATED HEREUNDER AND THE VESTINGCHEDULE SET FORTH HEREIN DO NOT CONSTITUTE
AN EXPRESS OR IMPLIED PROMISE OF CONTINUED ENGAGEME AS A SERVICE PROVIDER FOR THE VESTING PERIOD,
FOR ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFEREVITH OPTIONEE'S
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RIGHT OR THE COMPANY'S RIGHT TO TERMINATE OPTIONEE RELATIONSHIP AS A SERVICE PROVIDER AT ANY TIME,
WITH OR WITHOUT CAUSE.

By your signature and the signature of the Compargpresentative below, you and the Company abedettis Option is granted unc
and governed by the terms and conditions of thie&ment. Optionee has reviewed this Agreemens ieritirety, has had an opportunity to
obtain the advice of counsel prior to executing thjreement and fully understands all provisionthisf Agreement. Optionee hereby agrees
to accept as binding, conclusive and final all diecis or interpretations of the Board upon any tioes relating to this Agreement. Optionee
further agrees to notify the Company upon any changhe residence address indicated below.

O PTIONEE NETFLIX.COM, INC.
By:
Signature Name
Title:
R EEDH ASTINGS Date:
Print Name

Residence Addres
604 Lighthouse Avenu
Santa Cruz, CA 950¢€



CONSENT OF SPOUSE

The undersigned spouse of Optionee has read aatiyhapproves the terms and conditions of this Agesg. In consideration of the
Company'’s granting his or her spouse the rightuieipase Shares as set forth in this Agreementritiersigned hereby agrees to be
irrevocably bound by the terms and conditions &f &greement and further agrees that any commumndperty interest shall be similarly

bound. The undersigned hereby appoints the undedig spouse as attorney—in-fact for the undersigvith respect to any amendment or
exercise of rights under this Agreement.

Patty Quillin



EXHIBIT A

NETFLIX.COM, INC.
EXERCISE NOTICE

NetFlix.com, Inc.

970 University Avenue

Los Gatos, CA 95032
Attention: Stock Administrator

1. Exercise of Option Effective as of today, , the undersigned (“Purchaser”) hereby elects tolase shares (th
“Shares”) of the Common Stock of NetFlix.com, Iftbe “Company”) under and pursuant to the StandiélStock Option Agreement dated
February 27, 2002 (the “Option Agreement”). Theghaise price for the Shares shall be $1.00, asreztjby the Option Agreement.

2. Delivery of Payment Purchaser herewith delivers to the Companyuh@urchase price for the Shares.

3. Representations of Purchaser Purchaser acknowledges that Purchaser hagedcecad and understood the Option Agreement
and agrees to abide by and be bound by its terchs@mditions.

4. Rights as Shareholder Until the issuance (as evidenced by the apjatgentry on the books of the Company or of & dul
authorized transfer agent of the Company) of ther& no right to vote or receive dividends or atier rights as a stockholder shall exist
with respect to the Optioned Stock, notwithstandiexercise of the Option. The Shares so acgshell be issued to the Optionee as soon
as practicable after exercise of the Option. Naistdjent will be made for a dividend or other rifgrtwhich the record date is prior to the
date of issuance, except as provided in Sectioof #ie Option Agreement.

5. Company’s Right of First Refusal Before any Shares held by Purchaser or angfieeee (either being sometimes referred to h
as the “Holder”) may be sold or otherwise trangférfincluding transfer by gift or operation of lawhe Company or its assignee(s) shall have
a right of first refusal to purchase the Sharetherterms and conditions set forth in this Secftbe “Right of First Refusal”).

(a) Notice of Proposed Transfer The Holder of the Shares shall deliver toGmenpany a written notice (the “Notice”) stating:
(i) the Holder’s bona fide intention to sell or ettvise transfer such Shares; (ii) the name of pagposed purchaser or other transferee
(“Proposed Transferee”); (iii) the number of Sharebe transferred to each Proposed Transferegii\gritie bona fide cash price or
other consideration for which the Holder proposesansfer the Shares (the “Offered Pricaf)d the Holder shall offer the Shares at
Offered Price to the Company or its assignee(s).

(b) Exercise of Right of First Refusal At any time within thirty (30) days after régeof the Notice, the Company and/or its
assignee(s) may, by giving written notice to thédéo elect to purchase all, but not less thanohilthe Shares proposed to be transfe
to any one or more of the Proposed Transferedlegiurchase price determined in accordance whbkesion (c) below.

(c) Purchase Price The purchase price (“Purchase Pridef)the Shares purchases by the Company or itgrees(s) under th
Section shall be the Offered Price. If the OffeReite includes
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consideration other than cash, the cash equivasdue of the non-cash consideration shall be deteminby the Board of Directors of
the Company in good faith.

(d) Payment Payment of the Purchase Price shall be madee @ption of the Company or its assignee(sgaish (by check),
by cancellation of all or a portion of any outstamgdindebtedness of the Holder to the Companyiiahe case of repurchase by an
assignee, to the assignee), or by any combindtiereof within 30 days after receipt of the Noticénothe manner and at the times set
forth in the Notice.

(e) Holder’s Right to Transfer If all of the Shares proposed in the Noticbéaransferred to a given Proposed Transferee are
not purchased by the Company and/or its assignas(sjovided in this Section, then the Holder melyar otherwise transfer such
Shares to that Proposed Transferee at the Offaiee & at a higher price, provided that such salether transfer is effected in
accordance with any applicable securities lawsthatlthe Proposed Transferee agrees in writingthigaprovisions of this Section shall
continue to apply to the Shares in the hands df Suioposed Transferee. If the Shares describdwiNbtice are not transferred to the
Proposed Transferee within such period, a new Nati@ll be given to the Company, and the Compadioaits assignees shall be
offered the Right of First Refusal before any Skdreld by the Holder may be sold or otherwise feansd.

() Exception for Certain Family Transfers Anything to the contrary contained in this @t notwithstanding, the transfer of
any or all of the Shares during the Purchasesitife or on the Purchaser’s death by will or irtegtto the Purchaser’s immediate
family or a trust for the benefit of the Purchasemmediate family shall be exempt from the prawisi of this Section. “Immediate
Family” as used herein shall mean spouse, lineal desceodantecedent, father, mother, brother or sisttesuch case, the transferee
other recipient shall receive and hold the Shandsamsferred subject to the provisions of thisti®a¢ and there shall be no further
transfer of such Shares except in accordance hétherms of this Section.

(g) Termination of Right of First Refusal The Right of First Refusal shall terminatd@any Shares upon the first sale of
Common Stock of the Company to the general pullisymnt to a registration statement filed with dadlared effective by the
Securities and Exchange Commission under the Siesufict of 1933, as amended.

6. Tax Consultation Purchaser understands that Purchaser may saufferse tax consequences as a result of Pur&hpaechase or
disposition of the Shares. Purchaser represertt®tirahaser has consulted with any tax consulfmtshaser deems advisable in connection
with the purchase or disposition of the SharesthatdPurchaser is not relying on the Company fgrtar advice.

7. Restrictive Legends and Stop-Transfer Orders

(a) Legends Optionee understands and agrees that the Gongball cause the legends set forth below or légsnbstantially
equivalent thereto, to be placed upon any cert#isd evidencing ownership of the Shares togetlir any other legends that may be
required by the Company or by state or federal ritiesi laws:

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEN REBFERED UNDER THE SECURITIES ACT OF 1933 (THE
“ACT”") AND MAY NOT BE OFFERED, SOLD OR OTHERWISE TRNSFERRED, PLEDGED OR HYPOTHECATED UNLESS
AND UNTIL REGISTERED UNDER THE ACT OR, IN THE OPIKIN OF COMPANY COUNSEL SATISFACTORY TO THE
ISSUER OF THESE SECURITIES, SUCH OFFER,
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SALE OR TRANSFER, PLEDGE OR HYPOTHECATION IS IN COMIANCE THEREWITH.

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS ON TRANSFER AND
RIGHT OF FIRST REFUSAL OPTIONS HELD BY THE ISSUERROTS ASSIGNEE(S), AS SET FORTH IN THE EXERCISE
NOTICE AND THE STAND-ALONE STOCK OPTION AGREEMENT BTWEEN THE ISSUER AND THE ORIGINAL HOLDER
OF THESE SHARES, COPIES OF WHICH MAY BE OBTAINED AIHE PRINCIPAL OFFICE OF THE ISSUER. SUCH
TRANSFER RESTRICTIONS ARE BINDING ON TRANSFEREES OHESE SHARES.

(b) Stop-Transfer Notices Optionee agrees that, in order to ensure damg# with the restrictions referred to herein, the
Company may issue appropriate “stop transfer” irtstons to its transfer agent, if any, and thathé Company transfers its own
securities, it may make appropriate notations ¢ostime effect in its own records.

(c) Refusal to Transfer The Company shall not be required (i) to tfanen its books any Shares that have been sold or
otherwise transferred in violation of any of theyisions of this Exercise Notice or (i) to treat@vner of such Shares or to accord the
right to vote or pay dividends to any purchaseotber transferee to whom such Shares shall have dwetansferred.

8. Successors and Assigns The Company may assign any of its rights umitisrExercise Notice to single or multiple assiggeand
this Exercise Notice shall inure to the benefittaf successors and assigns of the Company. Subjew restrictions on transfer herein set
forth, this Exercise Notice shall be binding upgptiGnee and his or her heirs, executors, admin@sasuccessors and assigns.

9. Interpretation. Any dispute regarding the interpretation a$ thxercise Notice shall be submitted by Optionekyothe Company
forthwith to the Administrator which shall reviewch dispute at its next regular meeting. The rdgwiwf such a dispute by the
Administrator shall be final and binding on all pas.

10. Entire Agreement; Governing Law The Option Agreement is incorporated hereimdfgrence. This Agreement, and the Option
Agreement constitute the entire agreement of thegavith respect to the subject matter hereofsamqkersede in their entirety all prior
undertakings and agreements of the Company andh&ecwith respect to the subject matter hereafnagy not be modified adversely to
the Purchaser’s interest except by means of angrgtigned by the Company and Purchaser. This agmamgoverned by the internal
substantive laws, but not the choice of law rutésZalifornia.
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Submitted by:

O PTIONEE
Signature
R EEDH ASTINGS
Print Name
Address:

604 Light House Avenu
Santa Cruz, CA 950¢€

13

Accepted by:
NETFLIX.COM, INC.

By:

Name
Title:

Date Receivec



EXHIBIT B
INVESTMENT REPRESENTATION STATEMENT
OPTIONEE: Reed Hastings
COMPANY: NetFlix.com, Inc.
SECURITY: Common Stock
AMOUNT:

DATE:

In connection with the purchase of the above-liSedurities, the undersigned Optionee represerttetGompany the following:

(a) Optionee is aware of the Company'’s busindsérafand financial condition and has acquiredisigifit information about the
Company to reach an informed and knowledgeablesiecto acquire the Securities. Optionee is acagithese Securities for
investment for Optionee’s own account only andwiitit a view to, or for resale in connection wityddistribution” thereof within the
meaning of the Securities Act of 1933, as amentted“Securities Act”).

(b) Optionee acknowledges and understands th&dherities constitute “restricted securities” unitie Securities Act and have
not been registered under the Securities Act iameé upon a specific exemption therefrom, whicbnegtion depends upon, among
other things, the bona fide nature of Optioneel®&tment intent as expressed herein. In this caimme®©ptionee understands that, in
the view of the Securities and Exchange Commissimstatutory basis for such exemption may be aifehle if Optionee’s
representation was predicated solely upon a présemition to hold these Securities for the minimeempital gains period specified
under tax statutes, for a deferred sale, for oit antincrease or decrease in the market price@Securities, or for a period of one year
or any other fixed period in the future. Optionagtier understands that the Securities must beihe#initely unless they are
subsequently registered under the Securities Agha@xemption from such registration is availaBlptionee further acknowledges and
understands that the Company is under no obligatioagister the Securities. Optionee understamatstihe certificate evidencing the
Securities will be imprinted with a legend whiclopibits the transfer of the Securities unless tr@yregistered or such registration is
not required in the opinion of counsel satisfactorthe Company, and any other legend requiredneqoj@icable state securities laws.

(c) Optionee is familiar with the provisions of [R144, promulgated under the Securities Act, whiclsubstance, permit limited
public resale of “restricted securities” acquirdulectly or indirectly from the issuer thereof,amon-public offering subject to the
satisfaction of certain conditions.

The Securities may be resold only in certain lishitércumstances subject to the provisions of R4k, Which requires the
resale to occur not less than one year after tee dd the date the Securities were sold by the @ow or the date the Securities were
sold by an affiliate of the Company, within the miggy of Rule 144; and, in the case of acquisitibthe Securities by an affiliate, or by
a nor-affiliate who subsequently holds the Securities lan two years, the satisfaction of certain efd¢bnditions



specified by Rule 144, including: (1) the resalenbanade through a broker in an unsolicited “bréké&ansaction” or in transactions
directly with a market maker (as said term is dedimnder the Securities Exchange Act of 1934); enthe case of an affiliate, (2) the
availability of certain public information aboutgt€ompany, (3) the amount of Securities being datihg any three month period not
exceeding the limitations specified in Rule 144ée)] (4) the timely filing of a Form 144, if apiale.

(d) Optionee further understands that in the ea#értf the applicable requirements of Rule 144ravesatisfied, registration und
the Securities Act, compliance with Regulation Asome other registration exemption will be reqdijr@nd that, notwithstanding the
fact that Rule 144 is not exclusive, the Stafftef Securities and Exchange Commission has expréssgunion that persons proposing
to sell private placement securities other thaa iagistered offering and otherwise than pursuaRue 144 will have a substantial
burden of proof in establishing that an exempti@mt registration is available for such offers desaand that such persons and their
respective brokers who participate in such tramsastdo so at their own risk. Optionee understdhdsno assurances can be given that
any such other registration exemption will be afai in such event.

Signature of Optionee:

Date:




EXHIBIT C -1
NETFLIX.COM, INC.
RESTRICTED STOCK PURCHASE AGREEMENT
THIS AGREEMENT is made between Reed Hastings (B@c¢haser”) and NetFlix.com, Inc. (the “Companys)dd

RECITALS

A. Pursuant to the exercise of the stock opti@ntgd to Purchaser under the Stand-Alone Stoclo®ptyreement (the “Option
Agreement”) dated February 27, 2082 and between the Company and Purchaser, whi¢th@ption Agreement is hereby incorporated by
reference, Purchaser has elected to purchase of those shares which have not become vestet time vesting schedule set forth in
the Option Agreement (“Unvested Shares”). The UtatkShares and the shares subject to the Optiogefggnt which have become vested
are sometimes collectively referred to herein as'8hares.”

B. As required by the Option Agreement, as a damdio Purchaser’s election to exercise the OptRurrchaser must execute this
Restricted Stock Purchase Agreement, which setts floe rights and obligations of the parties wibkpect to Shares acquired upon exerci
the Option.

1. Repurchase Optian

(a) If Purchaser’s status as a Service Provid&riinated for any reason, including for causettieand disability, the Company
shall have the right and option to purchase fromcPRaser, or Purchaser’s personal representatitheasase may be, all of the
Purchaser’s Unvested Shares as of the date oftstoination at the price paid by the Purchasesfimh Shares (the “Repurchase
Option”).

(b) Upon the occurrence of a termination, the Canypmay exercise its Repurchase Option by deliggoarsonally or by
registered mail, to Purchaser (or his transferdegal representative, as the case may be), wiihiety (90) days of the termination, a
notice in writing indicating the Company’s intentito exercise the Repurchase Option and settitly fodate for closing not later than
thirty (30) days from the mailing of such noticé€elclosing shall take place at the Company’s offidehe closing, the holder of the
certificates for the Unvested Shares being trarefleshall deliver the stock certificate or certfies evidencing the Unvested Shares
the Company shall deliver the purchase price tberef

(c) Atits option, the Company may elect to makgment for the Unvested Shares to a bank selegtdiebCompany. The
Company shall avail itself of this option by a etin writing to Purchaser stating the name andesddof the bank, date of closing, and
waiving the closing at the Company’s office.

(d) If the Company does not elect to exerciseRbBpurchase Option conferred above by giving theisée notice within ninety
(90) days following the termination, the Repurch@gtion shall terminate.

(e) The Repurchase Option shall terminate in ataoure with the vesting schedule in Optic's Option Agreemen



2. Transferability of the Shares; Escrow

(a) Purchaser hereby authorizes and directs tbeetaey of the Company, or such other person dagigiby the Company, to
transfer the Unvested Shares as to which the ReasecOption has been exercised from Purchasee ©dmpany.

(b) To insure the availability for delivery of Rimaser’'s Unvested Shares upon repurchase by thpagnpursuant to the
Repurchase Option under Section 1, Purchaser hamginints the Secretary, or any other person datgdrby the Company as escrow
agent, as its attorney-in-fact to sell, assignaanisfer unto the Company, such Unvested Sharanyifrepurchased by the Company
pursuant to the Repurchase Option and shall, upecugion of this Agreement, deliver and deposihwite Secretary of the Company,
or such other person designated by the Companyghtdue certificates representing the Unvested Shigether with the stock
assignment duly endorsed in blank, attached hasefExhibit G2 . The Unvested Shares and stock assignment shh#ldéy the
Secretary in escrow, pursuant to the Joint Escrstructions of the Company and Purchaser attach&xlaibit C3 hereto, until the
Company exercises its purchase right as provid&eation 1, until such Unvested Shares are vestadhtil such time as this
Agreement no longer is in effect. As a further dtind to the Company’s obligations under this Agremat, the spouse of the Purchaser,
if any, shall execute and deliver to the CompamyGlonsent of Spouse attached hereto as Exhibit Gpon vesting of the Unvested
Shares, the escrow agent shall promptly delivénédPurchaser the certificate or certificates regméng such Shares in the escrow
agent’s possession belonging to the Purchasethanescrow agent shall be discharged of all furtfiigations hereunder; provided,
however, that the escrow agent shall neverthektasmrsuch certificate or certificates as escroenad so required pursuant to other
restrictions imposed pursuant to this Agreement.

(c) The Company, or its designee, shall not Hadi&or any act it may do or omit to do with resjpiecholding the Shares in
escrow and while acting in good faith and in thereise of its judgment.

(d) Transfer or sale of the Shares is subjecestrictions on transfer imposed by any applicatsitesand federal securities laws.
Any transferee shall hold such Shares subject thalprovisions hereof and the Exercise Noticecated by the Purchaser with respect
to any Unvested Shares purchased by Purchasehal@dsknowledge the same by signing a copy ofAlgiseement.

3. Ownership, Voting Rights, DutiesThis Agreement shall not affect in any way thenership, voting rights or other rights or duties

of Purchaser, except as specifically provided Imerei

4. Legends The share certificate evidencing the Shares@bereunder shall be endorsed with the followagghd (in addition to

any legend required under applicable state seesiéiws):

THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SURJT TO CERTAIN RESTRICTIONS UPON TRANSFER
AND RIGHTS OF REPURCHASE AS SET FORTH IN AN AGREEMNE BETWEEN THE COMPANY AND THE
STOCKHOLDER, A COPY OF WHICH IS ON FILE WITH THE SERETARY OF THE COMPANY.

5. Adjustment for Stock Split All references to the number of Shares and theffase price of the Shares in this Agreement bleall

appropriately adjusted to reflect any stock sptitck dividend or other change in the Shares winal be made by the Company after the
date of this Agreement.

6. Notices Notices required hereunder shall be given isg@eor by registered mail to the address of Puertetsown on the records

of the Company, and to the Company at their respeptincipal executive offices.
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7. Survival of Terms This Agreement shall apply to and bind Purchaserthe Company and their respective permitteidmesss and
transferees, heirs, legatees, executors, admittitrand legal successors.

8. Section 83(b) Election Purchaser hereby acknowledges that he or shiedemsinformed that, with respect to the exercisano
option for Unvested Shares, an election may bd filethe Purchaser with the Internal Revenue Serwiithin 30 days of the purchase of the
Shares, electing pursuant to Section 83(b) of th@eCo be taxed currently on any difference betwberpurchase price of the Shares and
their Fair Market Value on the date of purchaseas Will result in a recognition of taxable incontethe Purchaser on the date of exercise,
measured by the excess, if any, of the fair markte of the Shares, at the time the option is@sed over the purchase price for the Shares.
Absent such an election, taxable income will besuezd and recognized by Purchaser at the timenaston which the Company’s
Repurchase Option lapses. Purchaser is stronghuenged to seek the advice of his or her own taswalbants in connection with the
purchase of the Shares and the advisability afdithif the Election under Section 83(b) of the C@ddérm of Election under Section 83(b) is
attached hereto as Exhibit C-5 for reference.

PURCHASER ACKNOWLEDGES THAT IT IS PURCHASER'’S SOIEESPONSIBILITY AND NOT THE COMPANY'S TO FILE
TIMELY THE ELECTION UNDER SECTION 83(b), EVEN IF PRCHASER REQUESTS THE COMPANY OR ITS REPRESENTATIVE
TO MAKE THIS FILING ON PURCHASER’S BEHALF.

9. RepresentationsPurchaser has reviewed with his own tax advidgwd$ederal, state, local and foreign tax consege of this
investment and the transactions contemplated yAgieement. Purchaser is relying solely on suetisacs and not on any statements or
representations of the Company or any of its agéhtschaser understands that he or she (and n@aitmpany) shall be responsible for his or
her own tax liability that may arise as a resultio$ investment or the transactions contemplatethis Agreement.

10. Governing Law This Agreement shall be governed by the intesoaktantive laws, but not the choice of law ruté<California.

Purchaser represents that he or she has readgrésment and is familiar with its terms and pravisi. Purchaser hereby agrees to
accept as binding, conclusive and final all decisior interpretations of the Board upon any questarising under this Agreement.
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IN WITNESS WHEREOF, this Agreement is deemed madefdhe date first set forth above.

NETFLIX.COM,INC.

By:

Name
Title:

P URCHASER

Signature

Reed Hastings

Printed Name
Address:
604 Lighthouse Avenue

Santa Cruz, CA 95060




EXHIBIT C-2
ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED |, , hereby sadlsign and transfer unto NetFlix.com, Inc. ( ) shares of the Comm
Stock of NetFlix.com, Inc. standing in my namelad books of said corporation represented by CeatéiNo. __ herewith and do hereby
irrevocably constitute and appoint to transfer the said stock on the books of theiwittamed corporation with full power

substitution in the premises.

This Stock Assignment may be used only in accorglavith the Restricted Stock Purchase AgreementdmiviNetFlix.com, Inc. and
the undersigned dated ,

Dated: ,

Signature:

INSTRUCTIONS: Please do not fill in any blanks other than tiga&ture line. The purpose of this assignment en@ble the
Company to exercise its “repurchase option,” asath in the Agreement, withougquiring additional signatures on the part of Pluechase



EXHIBIT C -3
JOINT ESCROW INSTRUCTIONS
Date:

Corporate Secretary
NetFlix.com, Inc.

970 University Avenue
Los Gatos, CA 95032
Attention: Secretary

Dear Sir or Madam:

As Escrow Agent for both NetFlix.com, Inc. (the ‘fBpany”), and the undersigned purchaser of sto¢tkefCompany (the “Purchasgr”
you are hereby authorized and directed to holditements delivered to you pursuant to the terntbaifcertain Restricted Stock Purch
Agreement (“Agreement”) between the Company anditidersigned, in accordance with the followingrinstions:

1. In the event the Company and/or any assignéeaCompany (referred to collectively for convemie herein as the “Company”)
exercises the Company’s repurchase option set ifottie Agreement, the Company shall give to Pwsehand you a written notice
specifying the number of shares of stock to belpsed, the purchase price, and the time for angdgtreunder at the principal office of the
Company. Purchaser and the Company hereby irrelyoaathorize and direct you to close the transactiontemplated by such notice in
accordance with the terms of said notice.

2. At the closing, you are directed (a) to dategtock assignments necessary for the transfarastipn, (b) to fill in the number of
shares being transferred, and (c) to deliver sémgether with the certificate evidencing the sharfestock to be transferred, to the Company
or its assignee, against the simultaneous deliteypu of the purchase price (by cash, a checkpore combination thereof) for the number
of shares of stock being purchased pursuant texbecise of the Company’s repurchase option.

3. Purchaser irrevocably authorizes the Comparepmsit with you any certificates evidencing sharestock to be held by you
hereunder and any additions and substitutionsitbséeres as defined in the Agreement. Purchaser laereby irrevocably constitute and
appoint you as Purchaser’s attorney—in-fact andtsfge the term of this escrow to execute with exggo such securities all documents
necessary or appropriate to make such securitgstiable and to complete any transaction hereitecoplated, including but not limited to
the filing with any applicable state blue sky auttyoof any required applications for consent tonotice of transfer of, the securities. Subject
to the provisions of this paragraph 3, Purchaselt sitercise all rights and privileges of a stodklleo of the Company while the stock is held
by you.

4. Upon written request of the Purchaser, but ncenthan once per calendar year, unless the Cortspgapurchase option has been
exercised, you will deliver to Purchaser a cenifécor certificates representing so many sharesok as are not then subject to the
Company'’s repurchase option. Within 120 days aféssation of Purchaser’s continuous employment Isgivices to the Company, or any
parent or subsidiary of the Company, you will defito Purchaser a certificate or certificates regméng the aggregate number of shares helc
or issued pursuant to the Agreement and not puechiag the Company or its assignees pursuant teziseesf the Company’s repurchase
option.



5. If at the time of termination of this escrowuyshould have in your possession any documentstiges, or other property belonging
to Purchaser, you shall deliver all of the samBucchaser and shall be discharged of all furthégations hereunder.

6. Your duties hereunder may be altered, amendedified or revoked only by a writing signed by @ilithe parties hereto.

7. You shall be obligated only for the performan€such duties as are specifically set forth meagid may rely and shall be protected
in relying or refraining from acting on any instrant reasonably believed by you to be genuine ah@ve been signed or presented by the
proper party or parties. You shall not be persgriable for any act you may do or omit to do her@er as Escrow Agent or as attorney—in-
fact for Purchaser while acting in good faith, @my act done or omitted by you pursuant to theaedef your own attorneys shall be
conclusive evidence of such good faith.

8. You are hereby expressly authorized to diskbgay and all warnings given by any of the partieseto or by any other person or
corporation, excepting only orders or process oftsoof law and are hereby expressly authorizembtoply with and obey orders, judgments
or decrees of any court. In case you obey or comfily any such order, judgment or decree, you si@lbe liable to any of the parties her
or to any other person, firm or corporation by emsf such compliance, notwithstanding any sucleriddgment or decree being
subsequently reversed, modified, annulled, seeas@tcated or found to have been entered withaeigtdjiation.

9. You shall not be liable in any respect on aotai the identity, authorities or rights of therfpas executing or delivering or
purporting to execute or deliver the Agreementryr documents or papers deposited or called forumeter.

10. You shall not be liable for the outlawing ofyarights under the Statute of Limitations withpest to these Joint Escrow Instructic
or any documents deposited with you.

11. You shall be entitled to employ such legalnsml and other experts as you may deem necessgrgriyrto advise you in connecti
with your obligations hereunder, may rely upondlegice of such counsel, and may pay such counasbnable compensation therefor.

12. Your responsibilities as Escrow Agent hereumsthall terminate if you shall cease to be an effiar agent of the Company or if you
shall resign by written notice to each party. la édvent of any such termination, the Company sipgdbint a successor Escrow Agent.

13. If you reasonably require other or furthetrmsients in connection with these Joint Escrowrtridtons or obligations in respect
hereto, the necessary parties hereto shall joiarimishing such instruments.

14. Itis understood and agreed that should aspyudié arise with respect to the delivery and/orenaip or right of possession of the
securities held by you hereunder, you are authd@rel directed to retain in your possession witliability to anyone all or any part of said
securities until such disputes shall have beetedetither by mutual written agreement of the partioncerned or by a final order, decree or
judgment of a court of competent jurisdiction attez time for appeal has expired and no appeabbeas perfected, but you shall be unde
duty whatsoever to institute or defend any suclegedings.

15. Any notice required or permitted hereundetl dfeagiven in writing and shall be deemed effeelyvgiven upon personal delivery or
upon deposit in the United States Post Office dgystered or certified mail with postage and feepgid, addressed to each of the other
parties thereunto entitled at the
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following addresses or at such other addressepadyamay designate by ten days’ advance writtdite to each of the other parties hereto.

16. By signing these Joint Escrow Instructions) pecome a party hereto only for the purpose af 3aint Escrow Instructions; you do
not become a party to the Agreement.

17. This instrument shall be binding upon andérterthe benefit of the parties hereto, and thesipective successors and permitted
assigns.

18. These Joint Escrow Instructions shall be gwe@iby the internal substantive laws, but not th@ae of law rules, of California.
NETFLIX.COM, INC.
By:

Name:
Title:

PURCHASER

Signature

Reed Hastings

Typed or Printed Name

ESCROW AGENT

Corporate Secretary



EXHIBIT C 4
CONSENT OF SPOUSE

I, Patty Quillin, spouse of Reed Hastings, havel i@ad approve the foregoing Agreement. In consiteraf granting of the right to my
spouse to purchase shares of Common Stock of Netiln, Inc., as set forth in the Agreement, | hgrappoint my spouse as my attorney—
in-fact in respect to the exercise of any rightdenthe Agreement and agree to be bound by thagiwag of the Agreement insofar as | may

have any rights in said Agreement or any sharegdpursuant thereto under the community propavts lor similar laws relating to marital
property in effect in the state of our residencefabe date of the signing of the foregoing Agreem

Dated:

Patty Quillin



EXHIBIT C-5

ELECTION UNDER SECTION 83(b)
OF THE INTERNAL REVENUE CODE OF 1986

The undersigned taxpayer hereby elects, pursuégdtons 55 and 83(b) of the Internal Revenue @6d986, as amended, to include
in taxpayer’s gross income or alternative minimaxable income, as the case may be, for the cusagable year the amount of any
compensation taxable to taxpayer in connection taitpayer’s receipt of the property described below

1. The name, address, taxpayer identification rermahd taxable year of the undersigned are asafsilo

NAME: TAXPAYER: Reed Hagjis SPOUSE: Patty Quillin

ADDRESS:

IDENTIFICATION NO.: TAXPAYER: SPOUSE:

TAXABLE YEAR:

2. The property with respect to which the elecimade is described as follows: sHénes'Shares”) of the Common

Stock of NetFlix.com, Inc. (the “Company”).
3. The date on which the property was transfeised
4. The property is subject to the following redtans:

The Shares may not be transferred and are subjémtféiture under the terms of an agreement batviee taxpayer and the Company.
These restrictions lapse upon the satisfactioredhm conditions contained in such agreement.

5. The fair market value at the time of transéiatermined without regard to any restriction otitrain a restriction which by its terms
will never lapse, of such property is: $

6. The amount (if any) paid for such property@is:

The undersigned has submitted a copy of this s&této the person for whom the services were peagdrin connection with the
undersigned’s receipt of the above-described ptpp&he transferee of such property is the persfopming the services in connection with
the transfer of said property.

The undersigned understands that the foregoingi@hemay not be revoked except with the consetth@fCommissioner.

Dated:

Taxpayer
The undersigned spouse of taxpayer joins in tleistien.

Dated:

Spouse of Taxgray
EXHIBIT 23.1
CONSENT OF KPMG LLP

The Board of Directors
Netflix, Inc.:

We consent to incorporation herein by referendhimRegistration Statement dated May 24, 2002a@mFs-8 of Netflix, Inc. of our report
dated February 27, 2002 except as to note 11 whiak of May 17, 2002, with respect to the balastmets of Netflix, Inc. as of December
31, 2000 and 2001, and the related statementseshtipns, stockholders’ deficit, and cash flowsdach of the years in the three-year period
ended December 31, 2001, which report appeargipritspectus filed pursuant to Rule 424(b) of theusities Act of 1933 on May 23, 20(

of Netflix, Inc.

/sl KPMG LLP

Mountain View, California
May 24, 2002

End of Filing
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