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CALCULATION OF REGISTRATION FEE

Maximum Maximum Amount of
Title of Each Class Amount to be Offering Price Aggregate Registration
of Securities to be Registered Registered Per Unit Offering Price Fee(1)
Common Stock, par value $0.001 per st 2,857,143 share $70.00 $200,000,010.0 $22,920.0(

(1) Calculated in accordance with Rule 457(r) underSkeurities Act of 1933 (tt* Securities Ac”).
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PROSPECTU:
Issued November 21, 20

2,857,143 SHARES

sl FLI

COMMON STOCK

Netflix, Inc. is offering 2,857,143 shares of itsranon stock, par value $0.001 per shi

Our common stock is listed on the NASDAQ Globad@dlarket under the symbol “NFLX.” On November 2@11, the last reported sale
price of our common stock was $74.47 per sh

Investing in our common stock involves risks. £ Risk Factors” beginning on page 4.

PRICE$70.00A SHARE

Underwriting
Discounts
Price to and Proceeds to u
Public Commissions (before expenses)
Per share $70.00 $0 $70.00
Total $200,000,010.0 $0 $200,000,010.0

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

The underwriters expect to deliver the shares afmon stock to purchasers on or about November@Bl1.2

MORGAN STANLE J.P. MORGAN

November 21, 201
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Neither we nor the underwriters have authorized angne to provide you with information that is different from that contained or
incorporated by reference in this prospectus or irany free writing prospectus prepared by or on behdlof us or to which we have
referred you. We take no responsibility for, and ca provide no assurance as to the reliability of, another information that others may
give you. This prospectus is not an offer to selfr@ solicitation of an offer to buy securities in ay jurisdiction where such offer or sale o
securities would be unlawful. You should not assumtiat the information in this prospectus, includingany information incorporated by
reference or in any free writing prospectus prepard by or on behalf of us or to which we have referré you, is accurate as of any date
other than their respective dates. If any statemenh one of these documents is inconsistent with gatement in another document
having a later date—for example, a document incorp@ted by reference in this prospectus—the statemen the document having the
later date modifies or supersedes the earlier statgent.

Information contained on our website does not dtuistpart of this prospectus.
In this prospectus, “Netflix,” “the Company,” “we’us,” “our,” or similar words refer to Netflix, 1 and its consolidated subsidiaries.
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SUMMARY

This summary highlights information contained elsere in this prospectus and the documents incoredray reference. This
summary does not contain all of the informationt @ should consider before deciding to invesitincommon stock. You should read
this entire prospectus and the documents incorpataly reference carefully including the “Risk Fastoon page 4 of this prospectus &
our consolidated financial statements and the eglatotes and other documents incorporated by ratere

NETFLIX, INC.

We are the world’s leading Internet subscriptiorviee for enjoying TV shows and movies. Our sulizers can instantly watch
unlimited TV shows and movies streamed over therirt to their TVs, computers and mobile devicesiarthe United States, our
subscribers can receive standard definition DVIDd, their high definition successor, Blu-ray discslliectively referred to as “DVD”)
delivered quickly to their homes.

Our core strategy is to grow our streaming subsornbusiness domestically and globally. We areticoously improving the
customer experience, with a focus on expandingtvteaming content, enhancing our user interfacesatehding our streaming service td
even more Internet-connected devices, while stawiitigin the parameters of our contribution proéitgets. In the past, we have focused
on operating margin targets. Going forward, we éloperating within the parameters of contribupoofit targets for each of our
operating segments. Contribution profit is defi@sdevenue less cost of revenues and marketingsape

We are a pioneer in the Internet delivery of TVw8h@nd movies, launching our streaming servicédi’2 Since this launch, we
have developed an ecosystem of Internet-conneeteidas and have licensed increasing amounts oénbtttat enable consumers to
enjoy TV shows and movies directly on their telewmissets, computers and mobile devices. As a reétittese efforts, we have
experienced growing consumer acceptance of antesita the delivery of TV shows and movies dingaiver the Internet. We believe
that the DVD portion of our service will be a fadidifferentiator to our streaming success anddffating separate streaming and DVD
by mail services will help us prosper in streamivigle allowing us to also renew focus on DVDs byilma

In September 2010, we began international opemtigroffering an unlimited streaming plan withoo¢Ds in Canada. In
September 2011, we expanded our internationalinferf unlimited streaming without DVDs to Latin Agrica and the Caribbean. We
recently announced plans to launch our servicherldK and Ireland starting in Q1 of 2012. We aptte significant contribution losses
the International segment in 2011 and 2012. Atianthing in the UK and Ireland, we will pause oeripg new international markets.

In July 2011, we introduced DVD only plans and sefed the unlimited DVDs by mail and unlimited sim@ng into separate plans.
This resulted in a price increase for our membérs were taking a combination of both our unlimii2@dDs by mail and unlimited
streaming services. We made a subsequent annountdureng the quarter concerning the rebrandingusfDVD by mail service as
Qwikster and the separation of the Qwikster andliXatebsites. The consumer reaction to the pricenge, and to a lesser degree, the
branding announcement, was very negative, leadisighificant customer cancellations and a dedhngross subscriber additions. We
subsequently retracted our plans to rebrand our Dy Dail service and separate the DVD by mail @nebsning websites. If we do not
reverse the negative consumer sentiment towartraund, and if we continue to experience significargtomer cancellations and a
decline in subscriber additions, our results ofrapiens including our cash flow will be adversetypacted.

Consistent with our Q4 guidance, our domestic stirg and DVD gross cancellations continued to steaecline in October and
the first half of November, while gross additiorisiew streaming subscribers remained strong. Asalt, consistent with our prior
guidance, we continue to expect our domestic stirgam
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net additions to be about flat for November as ale/land strongly positive for December. We expleat tonsolidated quarterly rever
will be relatively flat until we can achieve pos#inet subscriber additions. As a result of thatietly flat consolidated revenues and
previously announced increased investment in dermational segment, we expect to incur consolitlatg losses for the year ending
December 31, 2012. We cannot assure you that auestic streaming cancellations will continue tolshecor that gross new additions
will remain strong. If we are unable to repair tteanage to our brand and reverse negative subsgrib@th, our business, results of
operations, including cash flows, and financialdidon will continue to be adversely affected.

On November 21, 2011, we entered into a Note PsecAgreement with funds affiliated with Technoldgsossover Ventures, or
TCV, related to the proposed issuance of $200.0omihggregate principal amount of Zero Coupon Gotille Subordinated Notes due
2018 (the “Convertible Notes”). See our Current&éepn Form 8-K filed November 21, 2011 incorpodaby reference in this
prospectus.

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

We were incorporated in Delaware in August 1997 emdpleted our initial public offering in May 200Qur principal executive
offices are located at 100 Winchester Circle, La$dS, California 95032, and our telephone numbgt(8) 540-3700. We maintain a
website at www.netflix.com. The contents of our giebare not incorporated in, or otherwise to lgarded as part of, this prospectus.
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THE OFFERING

Common stock offere 2,857,143 share
Common stock to be outstanding after the offe 55,361,234 share
Use of proceeds We estimate that the net proceeds from this ofgrfter

deducting offering expenses payable by us of apprately
$350,000, will be approximately $199.7 millic

We intend to use the net proceeds from this ofefim genera
corporate purposes, including working capital aapitzl
expenditures. From time to time we evaluate paaénti
acquisitions of or investment in businesses, teldgies, or
products that complement our business, althoughave no
present commitments or agreements to enter int@equyisition:
or investments

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

NASDAQ symbol for our common stot NFLX

The number of shares of our common stock outstgralfiter this offering is based on the number ofshautstanding as of
September 30, 2011, and excludes:

. 2,611,615 shares of common stock issuable upoexéieise of options outstanding at September 301,28t a weighted
average exercise price of $63.55 per st

. 1,697,028 shares of common stock available unde2@o2 Stock Plan at September 30, 2011 reservedtiore awards; an
. 5,700,000 shares of common stock available unde2@1il Stock Plan at September 30, 2011 reservddtioe awards.
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RISK FACTORS

Before you invest in our common stock, you shaoarefally consider the following risks, in addititm the other information contained
and incorporated by reference in this prospecttianly of the following risks actually occurs, owsiness, financial condition and results of
operations could be harmed. In that case, the trggirice of our common stock could decline, andgauld lose all or part of your investme

Risks Related to Our Business

If we are unable to recover from the negative conser reaction to our price change and other annoumeents made during the thir
quarter of 2011, our business will be adverselyeafied.

In the third quarter of 2011, we made a serienabancements regarding our business, includingéparation of our unlimited DVD by
mail and unlimited streaming plans with a corregfiog price change for some of our customers, theareding of our DVD by mail service,
and the subsequent retraction of our plans to neboair DVD by mail service. Consumers reacted negigtto these announcements, adver
impacting our brand and resulting in higher thapested customer cancellations and a decline isutetcriber additions. These adverse
effects, coupled with the increasingly long-ternd fiked-cost nature of our content acquisition hises, will likely continue to have an adverse
impact on our results of operations. If we are Um#d repair the damage to our brand and revergative subscriber growth within our
domestic segment, our results of operations, inetidash flow, will be adversely affected.

If our efforts to attract and retain subscribers amot successful, our business will be adversefgeted.

We have experienced significant subscriber growtr the past several years. Our ability to contitwuattract subscribers will depend
part on our ability to consistently provide our satibers with a valuable and quality experiencestdecting and viewing TV shows and
movies. Furthermore, the relative service levasitent offerings, pricing and related featuresasfipetitors to our service may adversely
impact our ability to attract and retain subscrib&ompetitors include multichannel video programgrdistributors (MVPDs) with free TV
Everywhere and video-on-demand (VOD) content, heemovie and TV content providers, including bthtbse that provide legal and illegal
(or pirated) entertainment video content, entent&nt video retail stores and DVD rental outlets kiodk services. If consumers do not
perceive our service offering to be of value, owé introduce new or adjust existing services #natnot favorably received by them, we may
not be able to attract subscribers. In additiomyraf our subscribers are rejoining our serviceraginate from word-of-mouth advertising
from existing subscribers. If our efforts to satistir existing subscribers are not successful, &g not be able to attract subscribers, and as a
result, our ability to maintain and/or grow our mess will be adversely affected. Subscribers dathe@ subscription to our service for many
reasons, including a perception that they do nettlas service sufficiently, the need to cut houkkkgpenses, availability of content is limit
DVD delivery takes too long, competitive servicesyide a better value or experience and custonmeicgeissues are not satisfactorily
resolved. We must continually add new subscribetk to replace subscribers who cancel and to gravbosiness beyond our current
subscriber base. If too many of our subscriberseawur service, or if we are unable to attract setscribers in numbers sufficient to grow
our business, our operating results will be advgrsiected. If we are unable to successfully cotapeith current and new competitors in both
retaining our existing subscribers and attractiegy subscribers, our business will be adverselyctdte Further, if excessive numbers of
subscribers cancel our service, we may be reqtiréttur significantly higher marketing expenditsitban we currently anticipate to replace
these subscribers with new subscribers.

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

The market for entertainment video is intensely petitive and subject to rapid change. New techriebbgnd evolving business models
for delivery of entertainment video continue to elep at a fast pace. The growth of Internet-coretedevices, including television sets, Blu-
ray players and mobile devices has increased theucoer acceptance of Internet delivery of entemaint video. Through these new and
existing distribution
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channels, consumers are afforded various meam®fmuming entertainment video. The various econonaidels underlying these differing
means of entertainment video delivery include stpson, pay-per-view, ad-supported and pird@ased models. All of these have the potel
to capture meaningful segments of the entertainwvideb market. Several competitors have longeratpey histories, larger customer bases,
greater brand recognition and significantly greéiteancial, marketing and other resources than aeltiey may secure better terms from
suppliers, adopt more aggressive pricing and devate resources to technology, fulfillment, and keéing. New entrants may enter the
market with unique service offerings or approadbgsroviding entertainment video and other compaaiso may enter into business
combinations or alliances that strengthen theirmetitive positions. If we are unable to succesgfatl profitably compete with current and n
competitors, programs and technologies, our busindkbe adversely affected, and we may not be &blincrease or maintain market share,
revenues or profitability.

Changes in consumer viewing habits, including moseédespread usage of TV Everywhere, VOD or otheriamon demand methods
of entertainment video consumption could adversaffect our business.

The manner in which consumers view entertainmedgwis changing rapidly. Digital cable, wirelessl &mternet content providers &
continuing to improve technologies, content offganuser interface, and business models that altmsumers to access entertainment vide
demand with interactive capabilities including statop and rewind. The devices through which éaiement video can be consumed are also
changing rapidly. Today, content from cable serypic®viders may be viewed on laptops and contemb firternet content providers may be
viewed on televisions. Although we provide our olternetbased delivery of content allowing our subscrilterstream certain TV shows a
movies to their Internet-connected televisions athetr devices, if other providers of entertainmeédéeo address the changes in consumer
viewing habits in a manner that is better able eztitontent distributor and consumer needs andceagpms, our business could be adversely
affected.

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

We have expanded rapidly since we launched our iteeinsApril 1998. We are currently engaged in #oré to expand our operatiol
internationally, grow our streaming service wittwneontent and across more devices, as well asmegntd operate our DVD service within
United States. Many of our systems and operatipraadtices were implemented when we were at a snsaldde of operations and solely
focused on domestic DVD operations. As we underédkiese changes, if we are not able to managgrbwing complexity of our business,
including improving, refining or revising our legasystems and operational practices, our busineysb@ adversely affected.

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

The market segment for consumer paid commerciallfieernet streaming of TV shows and movies has/grsignificantly. Much of the
increasing growth can be attributed to the abditpur subscribers to stream TV shows and moviethein TVs, computers and mobile devic
A decline in our rate of growth could indicate thia market segment for online subscriptimsed entertainment video is beginning to satt
While we believe that this segment will continueggtow for the foreseeable future, if this markegreent were to saturate, our business would
be adversely affected.

If our efforts to build strong brand identity andmprove subscriber satisfaction and loyalty are msoiccessful, we may not be able to
attract or retain subscribers, and our operatingsdts may be adversely affected.

We must continue to build and maintain strong brigiedtity. We believe that strong brand identityl Wwe important in attracting
subscribers who may have a number of choices frbimhato obtain entertainment video. If our effddgpromote and maintain our brand are
not successful, our operating results and ourtghdi attract
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subscribers may be adversely affected. From tintien®, our subscribers express dissatisfaction withservice, including among other thin
our title availability, inventory allocation, debvy processing and service interruptions. Furtheemthird-party devices that enable instant
streaming of TV shows and movies from Netflix ma} meet consumer expectations. To the extent i&setion with our service is
widespread or not adequately addressed, our bragdomadversely impacted and our ability to atteact retain subscribers may be adversely
affected. With respect to our planned internatiagdansion, we will also need to establish our r@md to the extent we are not successful,
our business in new markets would be adversely dtepia

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

We utilize a broad mix of marketing programs torpate our service to potential new subscribers. Wtaio new subscribers through our
online marketing efforts, including paid searclitigs, banner ads, text links and permission-basetils, as well as our active affiliate
program. We also engage our consumer electronitsgua to generate new subscribers for our serlricaddition, we have engaged in various
offline marketing programs, including TV and radidvertising, direct mail and print campaigns, coamsupackage and mailing insertions. We
also acquire a number of subscribers who rejoirsewrice having previously cancelled their memhersiVe maintain an active public
relations program to increase awareness of ouicgeand drive subscriber acquisition. We opporticadly adjust our mix of marketing
programs to acquire new subscribers at a reasonabtevith the intention of achieving overall firtdal goals. If we are unable to maintain or
replace our sources of subscribers with similafigative sources, or if the cost of our existingises increases, our subscriber levels and
marketing expenses may be adversely affected.

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

We may not be able to continue to support the niengg@f our service by current means if such atiggiare no longer available to |
become cost prohibitive or are adverse to our lessinlf companies that currently promote our serdiecide that we are negatively impacting
their business, that they want to compete moretyrevith our business or enter a similar businasdecide to exclusively support our
competitors, we may no longer be given accessdb swarketing channels. In addition, if ad rateséase, we may curtail marketing expenses
or otherwise experience an increase in our cossytescriber. Laws and regulations impose restristan the use of certain channels, including
commercial e-mail and direct mail. We may limitdiscontinue use or support of e-mail and othewdigs if we become concerned that
subscribers or potential subscribers deem suchitéesi intrusive, which could affect our goodwill brand. If the available marketing channels
are curtailed, our ability to attract new subsaisbmay be adversely affected.

The increasingly long-term and fixed-cost nature ofir content acquisition licenses may adverselyeatfour financial condition and
future financial results.

In connection with obtaining content, particulaidy streaming content, we typically enter into mwykar, fixed-fee licenses with studios
and other distributors. As of September 30, 20X had over $3.5 billion in such contractual comneitits covering payments due over the
next several years. Furthermore, we plan on inorgdke level of committed content licensing iniaipation of our service and subscriber k
growing. To the extent subscriber and/or revenoetr do not meet our expectations, our liquiditg aesults of operations could be adversely
affected as a result of these content licensingneitments and our flexibility in planning for, oraeting to changes in our business and the
market segments in which we operate could be loite

If we become subject to liability for content thete distribute through our service, our results gberations would be adversely affect

As a distributor of content, we face potential ligp for negligence, copyright, patent or tradekarfringement or other claims based
the nature and content of materials that we disteibWe also may face
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potential liability for content uploaded from ouwsars in connection with our community-related cohtg movie reviews. If we become liable,
then our business may suffer. Litigation to deftémebe claims could be costly and the expensesamdges arising from any liability could
harm our results of operations. We cannot assattenth are insured or indemnified to cover claimghefe types or liability that may be
imposed on us.

If studios and other content distributors refuse license streaming content to us upon acceptablen® our business could be
adversely affected.

Streaming content over the Internet involves tberlsing of rights which are separate from and iaddpnt of the rights we acquire wk
obtaining DVD content. Our ability to provide owlscribers with content they can watch instantgréfore depends on studios and other
content distributors licensing us content spedifidar Internet delivery. The license periods ahd terms and conditions of such licenses \

If the studios and other content distributors cleatingir terms and conditions or are no longer mgllor able to license us content, our ability to
stream content to our subscribers will be advera#fcted. Unlike DVD, streaming content is notjsgbto the First Sale Doctrine. As such,
we are completely dependent on the studio or abetent distributor to license us content in otdesiccess and stream content. Many of the
licenses provide for the studios or other contéstridutor to withdraw content from our serviceatdlely quickly. Because of these provisions
as well as other actions we may take, contentabailthrough our service can be withdrawn on shatite. In addition, the studios and other
content distributors have great flexibility in litng content. They may elect to license conteoluskvely to a particular provider or otherwise
limit the types of services that can deliver strggntontent. For example, HBO licenses content fetudios like Warner Bros. and the license
provides HBO with the exclusive right to such camntagainst other subscription services, includirggflik. As such, Netflix cannot license
certain Warner Bros. content for delivery to itbscribers while Warner Bros. may nonetheless lieg¢hs same content to transactional VOD
providers. If we are unable to secure and maimtghts to streaming content or if we cannot otheeagbtain such content upon terms that are
acceptable to us, our ability to stream TV shows miovies to our subscribers will be adversely inpdcand our subscriber acquisition and
retention could also be adversely impacted. Asastieg content license agreements expire, we masgaiate new terms which may not be
favorable to us. If this happens, the cost of alitg content could increase and our margins magdversely affected. As we grow, we are i

to spend an increasingly larger amount for thenkoeg of streaming content. We believe that thesshing content we make available to our
subscribers is sufficiently diversified, such tie will not be forced to pay licensing fees for taort in excess of our desired operational
margins. We believe that any failure to secure @anivill manifest in lower subscriber acquisitiomdaretention and not in materially reduced
margins. Nonetheless, given the multiple-year domaand largely fixed nature of content licensés/é do not experience subscriber
acquisition and retention as forecasted, our mangiay be impacted by these fixed content licensa®gs. For example, as a result of events
over the past several months, we have slower graveth anticipated and our margins will be impaciaking the course of our license
relationship, various contract administration issoen arise. To the extent that we are unablestwe any of these issues in an amicable
manner, our relationship with the studios and otleatent distributors or our access to content beagidversely impacted.

We rely upon a number of partners to offer instasireaming of content from Netflix to various deviee

We currently offer subscribers the ability to reeestreaming content through their PCs, Macs ahdrdhterne-connected device
including Blu-ray players and TVs, digital videapeérs, game consoles and mobile devices. We iriteadntinue to broaden our capability to
instantly stream TV shows and movies to other pfats and partners over time. If we are not sucaéssimaintaining existing and creating
new relationships, or if we encounter technologicahtent licensing or other impediments to ougastning content, our ability to grow our
business could be adversely impacted. Our agresmetiit our consumer electronics partners are tylpibetween one and three years in
duration and our business could be adversely &ffieift upon expiration, a number our partners docoatinue to provide access to our service
or are unwilling to do so on terms acceptable td-usthermore, devices are manufactured and sokhhbities other than Netflix and while
these entities should be responsible for the devmerformance, the connection between these devicd
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Netflix may nonetheless result in consumer distatt®n toward Netflix and such dissatisfaction Icoresult in claims against us or otherw
adversely impact our business. In addition, teabgykhanges to our streaming functionality may nexjinat partners update their devices. If
partners do not update or otherwise modify theitiaiss, our service and our subscribers use angmjot could be negatively impacted.

If the popularity of the DVD format continues to el or if the retail sales prices of DVDs declingyrdbusiness could be adversely
affected.

Although the growth of DVD sales continues to slowve, believe that the DVD will continue to be a \able consumer proposition and
studio profit center for the next several yearsDAMD sales begin to decline, studios and otherllesemay significantly lower prices to
encourage consumers to continue to utilize the &rkinless we are successful at retaining our sildess with our streaming offerings, a
decline in the popularity of the DVD as indicategddeclining sales or a reduction in price leadimngansumers purchasing instead of using our
service, could result in our business could be emhhe affected.

If U.S. Copyright law were altered to amend or elmate the First Sale Doctrine or if studios were telease or distribute titles on DV
in a manner that attempts to circumvent or limitéhaffects of the First Sale Doctrine, our businessuld be adversely affected.

Under U.S. Copyright Law, once a copyright owndisse copy of his work, the copyright owner relinsfues all further rights to sell «
otherwise dispose of that copy. While the copyriglvher retains the underlying copyright to the esgion fixed in the work, the copyright
owner gives up his ability to control the fate loé twork once it had been sold. As such, once a Bdld into the market, those obtaining the
DVD are permitted to re-sell it, rent it or othes&idispose of it. If Congress or the courts werhtmge or substantially limit this First Sale
Doctrine, our ability to obtain content and thentri¢ could be adversely affected. By way of exampthe Court of Appeals for the 9th Circuit
recently ruled that the First Sale Doctrine did apply to sales of software that contained contildimitations on resales. To the extent sui
ruling were extended to DVD sales, our ability tiian content for subsequent rental could be aél)empacted. Likewise, if content
providers agree to limit the sale or distributidrifeir content in ways that try to limit the affsof the First Sale Doctrine, our business could
be adversely affected. For example, we have enteteédgreements with several studios to delayatralability of new release DVDs for
rental for a brief period of time following the D\#Delease to the retail market and, in connectieretvith, these studios have prohibited
certain of their wholesalers from selling DVDs ®prior to such availability. Furthermore, certaomtent owners, from time to time, have
established exclusive rental windows with particalatlets. This happened in late 2006 and agaiatén2007 when Blockbuster announced
arrangements with certain content owners purswewhich Blockbuster would receive content on DVDsrental exclusively by Blockbuster.
To the extent content is to be distributed exclelgiand not to retail vendors or distributors, weilld be prevented from obtaining such cont
and those or our competitors who access such docteid enjoy a corresponding competitive advantdgethe extent the content is also sold
to retail vendors or distributors, under curremt,lave would not be prohibited from obtaining andtieg such content pursuant to the First ¢
Doctrine. Nonetheless, to the extent content owdensot distribute to us directly or through theholesalers or otherwise establish exclusive
rental windows, it will impact our ability to obtasuch content in the most efficient manner andpme cases, in sufficient quantity to satisfy
demand. If such arrangements were to become manenoaplace or if additional impediments to obtaindmgtent were created, our ability to
obtain content could be impacted and our businesklde adversely affected.

Increased availability of new releases of entertaiant video to other distribution channels prior tor on parity with, the release on
DVD, coupled with delayed availability of such DV@isrough our service, could adversely affect ourdiness.

Except for theatrical release, DVDs currently erfoyompetitive advantage over other distributioarstels, such as g-per-view and
VOD, because of the early distribution window oa D format. The window for new releases on DVQénerally exclusive against other
forms of non-theatrical movie distribution,
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such as pay-per-view, Internet delivery, premium b&sic cable and network and syndicated TV. Thgtleof the exclusive window for

movie rental and retail sales varies and the otdegth and exclusivity of each window for eachtriisition channel are determined solely by
the studio releasing the title. Over the past sEweyars, the major studios have shortened thaseleindows and have increasingly made new
release movies available simultaneously on DVD@D. If other distribution channels were to recepr@rity over, or parity with, DVD,
coupled with delayed availability of such DVD thgduour service, our subscribers might find theseotlistribution channels of more value
than our service and our business could be adyeaffelcted.

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

Our licensing agreements with several studios reghiat we do not rent new release DVDs until speréod of time, typically twenty-
eight days after such DVDs are first made avail&neetail sale. These agreements provide us legh expensive content as well as deeper
copy depth than we might otherwise have absendetagy, thus improving both our business and cons@xygerience. While several
competitors have used the delayed availability ¥DOcontent through our service to differentiateitimasvn services, we do not believe that 1
delayed availability has materially impacted ourstriber growth or satisfaction. Nonetheless, jtdssible that the delay in obtaining new
release content could impact consumer percepti@uo$ervice or otherwise negatively impact sulbgersatisfaction. Furthermore, if the
studios were to increase the period of delay, whahe studios have suggested, we may yet experikese impacts, in which case our
business could be adversely impacted.

We could be subject to increased costs arising froan acquisition of DVD content and our subscribémemand for DVD titles that
could adversely affect our operations and financigrformance

We obtain DVDs through a mix of revenue sharingeagrents and direct purchases. The type of agreemeeutilize to acquire DVI
content depends on the economic terms we can aégais well as studio preferences. If we are urtabilegotiate favorable terms to acquire
the DVDs our operating margins may be adversebcaid. Furthermore, during the course of our agesésn various contract administration
issues can arise. To the extent that we are utalésolve any of these issues in an amicable nmaanerelationship with the studios and
distributors or our access to content may be adiemnpacted. Direct purchase of DVDs requiresaukéd able to accurately forecast demar
order to ensure that we have enough copies dedditsatisfy but not exceed demand so that ousailier satisfaction is not negatively
impacted. However, if we purchase excess copiestitie or experience an increase in usage ofeavtithout a corresponding increase in
subscriber retention and growth, our content affdlfaent costs will increase disproportionatelyrevenues thus adversely affecting our
operating results. Our content costs as a percemtaggvenues can also increase if our subscrgsdest titles that were acquired under more
expensive revenue share arrangements more ofterirteg select other titles acquired through dipeothase or lower cost revenue share
arrangements.

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

Subscribers and potential subscribers access otcesé¢hrough our website or their TVs, computarsnobile devices. Our reputation &
ability to attract, retain and serve our subscehgrdependent upon the reliable performance otomputer systems and those of third-parties
that we utilize in our operations. Interruptiongdhiese systems, or with the Internet in generaluding discriminatory network management
practices, could make our service unavailable gratted or otherwise hinder our ability to deliveeaming content or fulfill DVD selections.
From time to time, we experience service interiuiand have voluntarily provided affected subsestwith a credit during periods of
extended outage. Much of our software is propnetand we rely on the expertise of our engineeaind software development teams for the
continued performance of our software and comptstems. Service interruptions, errors in our saferor the unavailability of computer
systems used in our operations could diminish thezall attractiveness of our subscription servixexisting and potential subscribers.
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Our servers and those of third-parties we use froparations are vulnerable to computer virusegsighl or electronic break-ins and
similar disruptions, which could lead to interrguts and delays in our service and operations dsawébss, misuse or theft of data. Our
website periodically experiences directed attanksnided to cause a disruption in service. Any giterny hackers to disrupt our service or our
internal systems, if successful, could harm ouirass, be expensive to remedy and damage our tEput@ur insurance does not cover
expenses related to attacks on our website omialtsystems. Efforts to prevent hackers from emgeoiur computer systems are expensive to
implement and may limit the functionality of oumrgiees. Any significant disruption to our serviceioternal computer systems could result in
a loss of subscribers and adversely affect oumlesgsiand results of operations.

We utilize our own communications and computer fware systems located either in our facilities othiat of a third-party Web hosting
provider. In addition, we utilize third-party Intest-based or “cloud” computing services in conrgctvith our business operations. We also
utilize third-party content delivery networks tolfneis stream TV shows and movies in high volumBetflix subscribers over the Internet.
Problems faced by our third-party Web hosting, dloamputing, or content delivery network providénsjuding technological or business-
related disruptions, could adversely impact theeeiegmce of our subscribers. In addition, firespéls, earthquakes, power losses,
telecommunications failures, break-ins and sinelagnts could damage these systems and hardwaaeise them to fail completely. As we do
not maintain entirely redundant systems, a disngpgivent could result in prolonged downtime of operations and could adversely affect our
business.

We rely upon Amazon Web Services to operate ceréaipects of our service and any disruption of otdrference with our use of the
Amazon Web Services operation would impact our @t@ns and our business would be adversely impacted

Amazon Web Services, or AWS, provides a distributeahputing infrastructure platform for businessragiens, or what is common
referred to as a cloud computing service. We hasitected our software and computer systems $o aslize data processing, storage
capabilities and other services provided by AWSiréhtly, we run the majority of our computing at AMGiven this, along with the fact that
we cannot easily switch our AWS operations to a@ottoud provider, any disruption of or interfererwith our use of AWS would impact our
operations and our business would be adverselydtagaWhile the retail side of Amazon may compeith ws, we do not believe that Amaz
will use the AWS operation in such a manner asaio gompetitive advantage against our service.

If we are unable to effectively utilize our recommaation and merchandising technology, our businessy suffer.

Our proprietary recommendation and merchandisiogrntelogy enables us to predict and recommend athelseffectively merchandise
our library to our subscribers. We believe thabider for our recommendation and merchandisingnteldyy to function most effectively, it
must access a large database of user ratings. Wvietcassure that our recommendation and merchagdisthnology will continue to function
effectively to predict and recommend titles that swbscribers will enjoy, or that we will continteebe successful in enticing subscribers to
enough titles for our database to effectively prednd recommend new or existing titles.

We are continually refining our recommendation aretchandising technology in an effort to improwegtedictive accuracy and
usefulness to our subscribers. We may experierifieutties in implementing refinements. In additiome cannot assure that we will be able to
continue to make and implement meaningful refineiémour recommendation technology.

If our recommendation and merchandising technotibmgs not enable us to predict and recommend titigsour subscribers will enjoy
if we are unable to implement meaningful improvetagaur personal movie recommendation serviceheilless useful, in which event:
. our subscriber satisfaction may decrease, subssnibay perceive our service to be of lower valug @ur ability to attract an
retain subscribers may be adversely affec
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. our ability to effectively merchandise and utilizer library will be adversely affected; a

. our subscribers may default to choosing titles faomong new releases or other titles that cost ug megprovide, and our margins
may be adversely affecte

We rely heavily on our proprietary technology toesam TV shows and movies and to manage other aspettour operations,
including processing delivery and return of our D\AXo our subscribers, and the failure of this teablngy to operate effectively could
adversely affect our business.

We continually enhance or modify the technologydufee our operations. We cannot be sure that ahpeeements or oth
modifications we make to our operations will acleielie intended results or otherwise be of valumutosubscribers. Future enhancements and
modifications to our technology could consume cdesble resources. If we are unable to maintainesuhénce our technology to manage the
streaming of TV shows and movies to our subscrilmeestimely and efficient manner and/or the preaas of DVDs among our shipping
centers, our ability to retain existing subscrikeand to add new subscribers may be impaired. litiaddif our technology or that of third-
parties we utilize in our operations fails or othise operates improperly, our ability to retainstixig subscribers and to add new subscribers
may be impaired. Also, any harm to our subscribgessonal computers or other devices caused bya@ftused in our operations could have
an adverse effect on our business, results of tpesaand financial condition.

If we experience delivery problems or if our subik@rs or potential subscribers lose confidence retU.S. mail system, we could lose
subscribers, which could adversely affect our opiang results.

We rely exclusively on the U.S. Postal Servicegbweér DVDs from our shipping centers and to retDMDs to us from our subscribers.
We are subject to risks associated with using th#ip mail system to meet our shipping needs, idiclg delays or disruptions caused by
inclement weather, natural disasters, labor actiyisealth epidemics or bioterrorism. Our DVDs ds® &ubject to risks of breakage and theft
during our processing of shipments as well as dudilivery and handling by the U.S. Postal Servide risk of breakage is also impacted by
the materials and methods used to replicate our £Vdhe entities replicating our DVDs use matisrend methods more likely to break
during delivery and handling or we fail to timelgliver DVDs to our subscribers, our subscriberdattecome dissatisfied and cancel our
service, which could adversely affect our operatggplts. In addition, increased breakage and theds for our DVDs will increase our cost of
acquiring titles.

Increases in the cost of delivering DVDs could adsely affect our gross profit.

Increases in postage delivery rates could advees@dgt our gross profit if we elect not to raise subscription fees to offset the incre:
The U.S. Postal Service increased the rate fdrdiess postage on May 12, 2008 to 42 cents and agaMay 11, 2009 to 44 cents. It is
expected that the U.S. Postal Service will raisesragain in subsequent years in accordance vétpdtvers given the U.S. Postal Service in
connection with the 2007 postal reform legislatibhe U.S. Postal Service continues to focus ongalameduce its costs and make its service
more efficient. If the U.S. Postal Service werehange any policies relative to the requirement&stfclass mail, including changes in size,
weight or machinability qualifications of our DVDheelopes, such changes could result in increaseg@isly costs or higher breakage for our
DVDs, and our gross margin could be adversely sfted=or example, the Office of Inspector Genéi@lG”) at the U.S. Postal Service isst
a report in November 2007 recommending that the BdStal Service revise the machinability qualifmas for first class mail related to DV
or to charge DVD mailers who don’t comply with thew regulations a 17 cent surcharge on all maindekunmachinable. In addition, a by-
mail game rental company filed a complaint with Bastal Regulatory Commission alleging that the. B&tal Service unreasonably
discriminated against it in favor of Netflix andd8kbuster. To the extent this proceeding was tolr@soperational or regulatory changes
impacting our mail processing, our gross margirts larsiness operations could be adversely affeétisd, if the U.S. Postal Service curtails
services, such as by closing facilities or disaunitig or reducing Saturday delivery service, odulitglio timely deliver DVDs could diminish,
and our subscriber satisfaction could be adversiégcted.
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If government regulations relating to the Internetr other areas of our business change, we may niedlter the manner in which we
conduct our business, or incur greater operatingpenses.

The adoption or modification of laws or regulatioefating to the Internet or other areas of ouiiress could limit or otherwise advers
affect the manner in which we currently conduct business. In addition, the growth and developroétite market for online commerce may
lead to more stringent consumer protection lawsc¢lvimay impose additional burdens on us. If weraggired to comply with new regulations
or legislation or new interpretations of existirggulations or legislation, this compliance couldsmEus to incur additional expenses or altel
business model.

The adoption of any laws or regulations that acelgraffect the growth, popularity or use of theehmet, including laws limiting Internet
neutrality, could decrease the demand for our sudismn service and increase our cost of doing fess. For example, in late 2010, the Fec
Communications Commission adopted so-called netral@y rules intended, in part, to prevent netwogerators from discriminating against
legal traffic that transverse their networks. Thkes are likely to be subject to interpretation &ghl challenge. To the extent, that these rules
are interpreted to enable network operators togagadiscriminatory practices or are overturneddggal challenge, our business could be
adversely impacted. As we expand internationalbyegnment regulation concerning the Internet, anglirticular, network neutrality, may be
nascent or non-existent. Within such a regulatorirenment, coupled with potentially significantlppoal and economic power of local
network operators, we could experience discrimiryato anti-competitive practices that could impede growth, cause us to incur additional
expense or otherwise negatively affect our business

Changes in how network operators handle and chafgeaccess to data that travel across their netwsdould adversely impact our
business.

We rely upon the ability of consumers to accesssewvice through the Internet. To the extent tleivork operators implement use
based pricing, including meaningful bandwidth capsytherwise try to monetize access to their ndta/by data providers, we could incur
greater operating expenses and our subscribersiiiguiand retention could be negatively impacteat. example, in late 2010, Comcast
informed Level 3 Communications that it would reguievel 3 to pay for the ability to access Comsasttwork. Given that much of the
traffic being requested by Comcast customers ifliXlefata stored with Level 3, many commentatorsehboked to this situation as an
example of Comcast either discriminating againgfiNdraffic or trying to increase Netflix's opetiag costs. Furthermore, to the extent
network operators were to create tiers of Inteaceess service and either charge us for or pralbiitom being available through these tiers,
our business could be negatively impacted.

Most network operators that provide consumers agitess to the Internet also provide these consumigrsnultichannel video
programming. As such, companies like Comcast, TWiaener Cable and Cablevision have an incentiveséotheir network infrastructure in a
manner adverse to our continued growth and sucéésise we believe that consumer demand, regulatesrsight and competition will help
check these incentives, to the extent that netwpekators are able to provide preferential treatrteetheir data as opposed to ours, our
business could be negatively impacted.

Privacy concerns could limit our ability to leveragour subscriber data and our disclosure of or urthorized access to subscriber data
could adversely impact our business and reputation.

In the ordinary course of business and in partranl@onnection with merchandising our service to subscribers, we collect and utilize
data supplied by our subscribers. We currently tastain legal obligations regarding the mannewliich we treat such information. Other
businesses have been criticized by privacy grondsgavernmental bodies for attempts to link persatentities and other information to data
collected on the Internet regarding users’ browsind other habits. Increased regulation of dateation practices, including self-regulation
or findings under existing laws, that limit our ktlyito use collected data, could have an

-12-



Table of Contents

adverse effect on our business. In addition, ifuih@rized access to our subscriber data were tor@zdf we were to disclose data about our
subscribers in a manner that was objectionableeimt our business reputation could be adversedgt&ffl, and we could face potential legal
claims that could impact our operating results.

Our reputation and relationships with subscribersowld be harmed if our subscriber data, particularhjlling data, were to be access
by unauthorized persons.

We maintain personal data regarding our subscribb@kiding names and, in many cases, mailing adeéi® With respect to billing data,
such as credit card numbers, we rely on licensedyption and authentication technology to secuahsaformation. We take measures to
protect against unauthorized intrusion into ourssuibers’ data. If, despite these measures, weuiopayment processing services, experience
any unauthorized intrusion into our subscribersadaurrent and potential subscribers may becomeélling to provide the information to us
necessary for them to become subscribers, we ¢acédlegal claims, and our business could be adleadfected. Similarly, if a well-
publicized breach of the consumer data securigngfother major consumer website were to occuretbeuld be a general public loss of
confidence in the use of the Internet for comméraesactions which could adversely affect our bessn

In addition, we do not obtain signatures from subscs in connection with the use of credit cargsiem. Under current credit card
practices, to the extent we do not obtain cardheldggnatures, we are liable for fraudulent creditd transactions, even when the associated
financial institution approves payment of the osd&rom time to time, fraudulent credit cards aseduon our website to obtain service and
access our DVD inventory and streaming. Typicdhgse credit cards have not been registered anstold are therefore not rejected by our
automatic authorization safeguards. While we deelfenumber of other safeguards in place, we nolesthexperience some loss from these
fraudulent transactions. We do not currently cémsurance against the risk of fraudulent creditideainsactions. A failure to adequately cor
fraudulent credit card transactions would harmhoginess and results of operations.

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

Our subscribers pay for our subscription servigesipminately using credit cards and debit cards.&@oeptance of these payment
methods requires our payment of certain fees. Rim to time, these fees may increase, eitherrasidt of rate changes by the payment
processing companies or as a result in a changeribusiness practices which increase the feescostaper-transaction basis. Such increases
may adversely affect our results of operations.

We are subject to rules, regulations and practiosgrning our accepted payment methods, which r@aopinately credit cards and d¢
cards. These rules, regulations and practices ahadge or be reinterpreted to make it difficultropossible for us to comply. If we fail to
comply with these rules or requirements, we maguigect to fines and higher transaction fees asé tur ability to accept these payment
methods, and our business and results of operationkl be adversely affected.

If our trademarks and other proprietary rights aneot adequately protected to prevent use or apprafon by our competitors, the
value of our brand and other intangible assets nmag diminished, and our business may be adverselgcéd.

We rely and expect to continue to rely on a comimmeof confidentiality and license agreements vathi employees, consultants &
third- parties with whom we have relationshipsywadl as trademark, copyright, patent and tradeetgmotection laws, to protect our
proprietary rights. We may also seek to enforcepsaprietary rights through court proceedings. Vdeehfiled and from time to time we expect
to file for trademark and patent applications. Néweless, these applications may not be approbéd;parties may challenge any patents
issued to or held by us, third-parties may knowjr@l unknowingly infringe our patents, trademarks a
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other proprietary rights, and we may not be ableréwvent infringement without substantial expemses. If the protection of our proprietary
rights is inadequate to prevent use or appropridiipthird parties, the value of our brand and oth&ngible assets may be diminished,
competitors may be able to more effectively mimic service and methods of operations, the peraepti@ur business and service to
subscribers and potential subscribers may becomfeiged in the marketplace, and our ability to atteubscribers may be adversely affected.

Intellectual property claims against us could bestly and result in the loss of significant rightelated to, among other things, our
website, streaming technology, our recommendatiow anerchandising technology, title selection proses and marketing activities.

Trademark, copyright, patent and other intellecpraperty rights are important to us and other canigs. Our intellectual property rigl
extend to our technology, business processes ancbtiitent on our website. We use the intellectumbgrty of third-parties in merchandising
our products and marketing our service throughreattial and other rights. From time to time, thptties allege that we have violated their
intellectual property rights. If we are unable titain sufficient rights, successfully defend oue,usr develop non-infringing technology or
otherwise alter our business practices on a tirbasis in response to claims against us for infrimgigt, misappropriation, misuse or other
violation of third-party intellectual property rigd) our business and competitive position may beely affected. Many companies are
devoting significant resources to developing patémat could potentially affect many aspects oflmusiness. There are numerous patents that
broadly claim means and methods of conducting fession the Internet. We have not searched patdative to our technology. Defending
ourselves against intellectual property claims, twbethey are with or without merit or are deterednn our favor, results in costly litigation
and diversion of technical and management persotiraso may result in our inability to use ourmnt website, streaming technology, our
recommendation and merchandising technology otilibato market our service or merchandise our prid. As a result of a dispute, we may
have to develop non-infringing technology, enteo iroyalty or licensing agreements, adjust our manclising or marketing activities or take
other actions to resolve the claims. These actibnsguired, may be costly or unavailable on teanseptable to us.

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

We currently hold various domain names relatinguobrand, including Netflix.com. Failure to protecr domain names cou
adversely affect our reputation and brand and nitakere difficult for users to find our website aadr service. The acquisition and
maintenance of domain names generally are regulategbvernmental agencies and their designeesréihdation of domain names in the
United States may change in the near future. Gavgtrodies may establish additional top-level dommaappoint additional domain name
registrars or modify the requirements for holdirmgrain names. As a result, we may be unable to eequimaintain relevant domain names.
Furthermore, the relationship between regulatiansegning domain names and laws protecting tradesrenkl similar proprietary rights is
unclear. We may be unable, without significant avsit all, to prevent third-parties from acquiriigmain names that are similar to, infringe
upon or otherwise decrease the value of our tradesvaand other proprietary rights.

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

Our executive offices and data centers are lodatédte San Francisco Bay Area. We have shippingecetocated throughout the Unit
States, including earthquake and hurricane-sepsitigas. Our business and operations could bessliyaffected in the event of these natural
disasters as well as from electrical blackoutesfifloods, power losses, telecommunications félubreak-ins or similar events. We may not
be able to effectively shift our fulfilment andldkery operations to handle disruptions in senacising from these events. Because the San
Francisco Bay Area is located in an earthquakeibemgrea, we are particularly susceptible to
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the risk of damage to, or total destruction of, executive offices and data centers. We are naté@uasagainst any losses or expenses that arise
from a disruption to our business due to earthgsiakel may not have adequate insurance to coverslessl expenses from other natural
disasters.

We are engaged in legal proceedings that could @us to incur unforeseen expenses and could occagygnificant amount of our
management’s time and attention.

From time to time, we are subject to litigationctaims that could negatively affect our businessrapions and financial position. As we
have grown, we have seen a rise in the numbetigdition matters against us. Most of these mattdete to patent infringement lawsuits,
which are typically expensive to defend. Litigatidisputes could cause us to incur unforeseen egpensuld occupy a significant amount of
our management’s time and attention and could neggiaffect our business operations and finanpaaition.

We could be subject to economic, political, regualiat and other risks arising from our internationadperations.

We offer an unlimited streaming plan without DVIbsGanada, Latin America and, beginning in early2@& expect to offer our service
in the U.K and Ireland. Operating in internatiomarkets requires significant resources and manageattention and will subject us to
regulatory, economic and political risks that aiféedent from and incremental to those in the Udiftates. In addition to the risks that we face
in the United States our international operation®lve risks that could adversely affect our busgeéncluding:

. the need to adapt our content and user interfacespecific cultural and language differences;
. difficulties and costs associated with staffing amahaging foreign operatior

. management distraction;

. political or social unrest and economic instabjlity

. compliance with U.S. laws such as the Foreign QurRractices Act, and local laws prohibiting cotrppyments to governme
officials;

. difficulties in understanding and complying wittchd laws, regulations and customs in foreign jucigans;
. unexpected changes in regulatory requireme

. less favorable foreign intellectual property laws;

. adverse tax consequenc

. fluctuations in currency exchange rates, which @aupact revenues and expenses of our internatapeiations and expose us to
foreign currency exchange rate ri

. profit repatriation and other restrictions on thensfer of funds

. differing processing systems as well as consumeiang acceptance of electronic payment methodk,asicredit and debit cards;
. new and different sources of competiti

. different and more stringent user protection, geitdection, privacy and other laws; a

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

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

-1B-



Table of Contents

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

From time to time, we may seek to obtain additiaragdital, either through equity, equity-linked @bd securities. The decision to obtain
additional capital will depend, among other things,our development efforts, business plans, oijpgraerformance and condition of the
capital markets. If we raise additional funds tlylothe issuance of equity, equity-linked or delsusigies, those securities may have rights,
preferences or privileges senior to the rightswwf@mmon stock, and our stockholders may expegielilation.

We issued $200 million in a debt offering in 2008é& may incur additional debt in the future, includg our proposed issuance of $200
million aggregate principal amount of Convertibledtes to TCV, which may adversely affect our finaalctondition and future
financial results.

As of September 30, 2011, we have $200 million.5086 senior notes outstanding. Risks relating to@np-term indebtedness includ

. requiring us to dedicate a portion of our cash ffowm operations to payments on our indebtednésseby reducing the availabil
of cash flow to fund working capital, capital expl@ares, acquisitions and investments and otheeiggicorporate purpose

. limiting our flexibility in planning for, or reaatig to, changes in our business and the marketsichwve operate; ar

. limiting our ability to borrow additional funds ¢o borrow funds at rates or on other terms we &inceptable.

In addition, it is possible that we may need tamadditional indebtedness in the future in tharad/ course of business. The terms of
indentures governing our outstanding senior ndtew/aus to incur additional debt subject to certéinitations. If new debt, including the
Convertible Notes, is added to current debt leuvbks risks described above could intensify.

The agreements governing our indebtedness contairious covenants that limit our discretion in theperation of our business and
also require us to meet certain covenants. Thedad to comply with such covenants could have a mafeadverse effect on us.

The agreements governing our indebtedness cord@ious covenants, including those that restrictahility to, among other things:
. borrow money, and guarantee or provide other sugpomdebtedness of thi-parties including guarantee

. pay dividends on, redeem or repurchase our cagidek;

. make investments in entities that we do not coninaluding joint ventures
. enter into certain asset sale transactions;

. enter into secured financing arrangeme

. enter into sale and leaseback transactions; and

. enter into unrelated business

These covenants may limit our ability to effectiveperate our businesses. Any failure to complyhe restrictions of any agreement
governing our other indebtedness may result invemteof default under those agreements.
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Risks Related to Our Stock Ownership
Provisions in our charter documents and under Delare law could discourage a takeover that stockha&lmay consider favorable
Our charter documents may discourage, delay orepiteev merger or acquisition that a stockholder ntmsider favorable because they:
. authorize our board of directors, without stockleoldpproval, to issue up to 10,000,000 shares @dsignated preferred stock;

. provide for a classified board of directa
. prohibit our stockholders from acting by writtemesent;
. establish advance notice requirements for propasiatiers to be approved by stockholders at stodenoheetings; and

. prohibit stockholders from calling a special megtaof stockholders

In addition, a merger or acquisition may trigggergion payments to certain executive employeegwutit terms of our Executive
Severance and Retention Incentive Plan, therebgasing the cost of such a transaction. As a Delwa@rporation, we are also subject to
certain Delaware anti-takeover provisions. Undela@are law, a corporation may not engage in a lssitombination with any holder of
15% or more of its capital stock unless the holaes held the stock for three years or, among dtiegs, the board of directors has approved
the transaction. Our board of directors could mlyDelaware law to prevent or delay an acquisitibos.

Our stock price is volatile.

The price at which our common stock has tradecdesinie May 2002 initial public offering has fluctedtsignificantly. The price may
continue to be volatile due to a number of factoctuding the following, some of which are beyond control:

. variations in our operating resul

. variations between our actual operating resultstaaagxpectations of securities analysts, investodsthe financial community;
. announcements of developments affecting our busisgstems or expansion plans by us or otl

. competition, including the introduction of new coatipors, their pricing strategies and services;

. market volatility in general;

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

. the operating results of our competitors.

As a result of these and other factors, investormur common stock may not be able to resell tig@res at or above their original
purchase price.
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Following certain periods of volatility in the maatkprice of our securities, we became the subjestcurities litigation. We may
experience more such litigation following futureipes of volatility. This type of litigation may selt in substantial costs and a diversion of
management’s attention and resources.

Financial forecasting by us and financial analystsho may publish estimates of our performance maffeti materially from actual
results.

Given the dynamic nature of our business, the atimecertain economic climate and the inherenttéitions in predicting the future,
forecasts of our revenues, gross margin, operatipgnses, number of net additions and other fiahaoid operating data may differ materi
from actual results. Such discrepancies could cawezline in the trading price of our common stock
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents we incorporatefbyence in this prospectus contain forward-lnglstatements within the meaning
of the federal securities laws. These forward-laglstatements include, but are not limited to stat&s regarding: our core strategy;
international expansion plans; our operating reseiids, including subscription and unique subserdulditions; revenue, contribution margins
and operating margins; impacts arising from ouviseroffering changes; liquidity; our content libyanvestments; future contractual
obligations; and tax accountinghe words “believe,” “may,” “will,” “estimate,” “catinue,” “anticipate,” “intend,” “expect,” “plan,"should,”
“potential,” “predict” and similar expressions anéended to identify forward-looking statements. Wam the protection of the safe harbor for
forward-looking statements contained in the Privggeurities Litigation Reform Act of 1995 for afirivard-looking statements. These forward-
looking statements are subject to risks and unicgiga that could cause actual results and everddfer materially from such forward-looking
statements. A detailed discussion of these and a#tes and uncertainties that could cause actgllts and events to differ materially from
such forward-looking statements is included thraughhis prospectus and particularly “Risk Factatgrting on page 4 and elsewhere in this
prospectus. We caution you not to rely on thedemstants without also considering the risks and datgies associated with these statements
and our business that are addressed in this prinspéd| forward-looking statements included instiiocument are based on information
available to us on the date hereof. Although wemgsno obligation to revise or publicly releaserdults of any revision to any such forward-
looking statement, except as may otherwise be redjiiy law, you are advised to consult any addiiaisclosures we make in our quarterly
reports on Form 10-Q, annual report on Form 10-& @mrent reports on Form 8-K filed with the Setias and Exchange Commission. See
“Where You Can Find More Information.”
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USE OF PROCEEDS

We estimate that the net proceeds from this offgr@fter deducting offering expenses payable byf@pproximately $350,000, will be
approximately $199.7 million.

We intend to use the net proceeds from this ofefim general corporate purposes, including worldagital and capital expenditures.
From time to time we evaluate potential acquisgiofor investment in businesses, technologiepradtucts that complement our business,
although we have no present commitments or agresm@enter into any acquisitions or investments.
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PRICE RANGE OF OUR COMMON STOCK

Our common stock trades on the NASDAQ Global Selantket under the symbol “NFLX.” The following tabsets forth, for our fiscal
guarters indicated, the high and low closing sptees of our common stock, in each case as reporieche NASDAQ Global Select Market.

High Low

2009

First Quartel $ 43.42 $ 29.5¢

Second Quarte $ 49.61 $ 37.0¢

Third Quartel $ 47.7: $ 38.7(

Fourth Quarte $ 61.1¢ $ 44.62
2010

First Quarte! $ 75.0¢ $ 49.1¢

Second Quarte $126.8: $ 75.0C

Third Quartel $170.6: $ 98.0Z

Fourth Quarte $205.9( $149.3:
2011

First Quartel $247.5¢ $177.9¢

Second Quarte $273.7( $228.1¢

Third Quartel $298.7: $113.1¢

Fourth Quarter (through November 21, 20 $123.2¢ $ 74.47

On November 21, 2011, the last reported sale pficair common stock was $74.47 per share. As ofelNther 15, 2011, there were
approximately 193 registered holders of recordwfammon stock. A substantially greater numbédradfiers of our common stock are in
“street name” or beneficial holders, whose sharedald of record by banks, brokers and other firerinstitutions.

The foregoing table shows only historical comparssdrhese comparisons may not provide meaningfoirimation to you in determining
whether to purchase shares of our common stock.areurged to obtain current market quotation®torcommon stock and to review
carefully the other information contained in thimgpectus or incorporated by reference hereinti8esection entitled “Where You Can Find
More Information” on page 32 of this prospectus.

DIVIDEND POLICY

We have never declared or paid any cash dividendsiocommon stock. We currently expect to retatnre earnings, if any, to finance
the growth and development of our business andbtlamticipate paying any cash dividends in thedeeable future. The terms of the
indenture governing our senior notes places ceréstrictions on our ability to pay dividends.
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DESCRIPTION OF CAPITAL STOCK

Our certificate of incorporation authorizes usgsuie 160,000,000 shares of common stock, $0.00daps per share, and 10,000,000
shares of preferred stock, $0.001 par value peesha

Common Stock
As of September 30, 2011, there were 52,504,09sltd our common stock outstanding.

The holders of our common stock are entitled towwte per share on all matters to be voted upatinéystockholders. Subject to
preferences that may be applicable to any outstgnalieferred stock, the holders of our common stoekentitled to receive ratably such
dividends, if any, as may be declared from tim#n by the board of directors out of funds legallsailable therefor. In the event of a
liquidation, dissolution or winding up of the Conmyathe holders of our common stock are entitleshiare ratably in all assets remaining after
payment of liabilities, subject to prior rightsmfeferred stock, if any, then outstanding. Our camrstock has no preemptive or conversion
rights or other subscription rights. There are edemption or sinking fund provisions available tw common stock. The rights, preferences,
and privileges of holders of our common stock afgext to, and may be adversely affected by, thietsiof holders of shares of our preferred
stock, as discussed below.

Preferred Stock

Our certificate of incorporation authorizes usgsuie up to 10,000,000 shares of preferred stockighae $0.001 per share. T
undesignated shares of preferred stock will haweeps, preferences, rights and qualifications, Etiitns and restrictions as shall be determ
by our board of directors upon issuance of thegpretl stock. Our right to issue shares of prefestedk may have the effect of delaying,
deferring or preventing a change in control of @mmpany without further action by the stockholders.

Anti-Takeover Provisions

Certain provisions of Delaware law and our ceréifecof incorporation and bylaws could make the aitipn of the Company by means
of a tender offer, or the acquisition of controltieé Company by means of a proxy contest or ottserwiore difficult. These provisions,
summarized below, are intended to discourage oetpes of coercive takeover practices and inadegasieover bids, and are designed to
encourage persons seeking to acquire control td negotiate with our board of directors. We badid¢lvat the benefits of increased protection
against an unfriendly or unsolicited proposal tquae or restructure the Company outweigh the digathges of discouraging such proposals.
Among other things, negotiation of such proposalddresult in an improvement of their terms.

Delaware Anti-Takeover LawWe are subject to Section 203 of the General @atpn Law of the State of Delaware, an anti-talezo
law. In general, Section 203 prohibits a publicslehDelaware corporation from engaging in a “bustneombination” with an “interested
stockholder” for a period of three years followitig date the person became an interested stockhotdess the “business combinatianr”the
transaction in which the person became an intedestteekholder is approved by our board of directos prescribed manner. Generally, a
“business combination” includes a merger, assstawnk sale, or other transaction resulting in aritial benefit to the interested stockholder.
Generally, an “interested stockholder” is a perstio, together with affiliates and associates, oamsvithin three years prior to the
determination of interested stockholder statusoavd, 15% or more of a corporation’s voting stoEke existence of this provision may have
an antitakeover effect with respect to transactions nptrayed in advance by the board of directors, iniclgdliscouraging attempts that mig
result in a premium over the market price for tharss of common stock held by stockholders.
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Other Provisions in Our Certificate of Incorporatio Our certificate of incorporation and bylaws previother mechanisms that may t
to delay, defer or prevent a change in control.éx@mple, our certificate of incorporation providlest stockholders may not take action by
written consent without a meeting, but must take @stion at a duly called annual or special meefirigs provision makes it more difficult for
stockholders to take actions opposed by our boldirectors.

Our certificate of incorporation does not provide €umulative voting in the election of directoBimulative voting provides for a
minority stockholder to vote a portion or all of ghares for one or more candidates for seatseolpa#rd of directors. Without cumulative
voting, a minority stockholder will not be ablegain as many seats on our board of directors basélde number of shares of our stock that
such stockholder holds than if cumulative votingeveermitted. The elimination of cumulative votimgkes it more difficult for a minority
stockholder to gain a seat on our board of dirsdiminfluence the board of directors’ decisionareling a takeover.

Under our certificate of incorporation, 10,000,@0@res of preferred stock remain undesignatedattierization of undesignated
preferred stock makes it possible for the boardirgctors, without stockholder approval, to issuefgrred stock with voting or other rights or
preferences that could impede the success of éaypt to obtain control of the Company.

These and other provisions may have the effecefsrdng hostile takeovers or delaying changesintol or management of the
Company.

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

The following is a summary of the material U.S.d&al income tax consequences to non-U.S. holderddfined below) of the
acquisition, ownership and disposition of our comrstock issued pursuant to this offering. This alston is not a complete analysis of all
potential U.S. federal income tax consequences$imgléhereto, nor does it address any estate dhthgiconsequences or any tax conseque
arising under any state, local or non-U.S. tax lawsny other U.S. federal tax laws. This disaus$s based on the Internal Revenue Code of
1986, as amended, or the Code, Treasury Regulgiionsulgated thereunder, judicial decisions, arldiphed rulings and administrative
pronouncements of the Internal Revenue ServiclR®r all as in effect as of the date of this praspe These authorities may change, possibly
retroactively, resulting in U.S. federal income tansequences different from those discussed below.

This discussion is limited to non-U.S. holders vaguschase our common stock issued pursuant to ffeisng and who hold our common
stock as a “capital asset” within the meaning aft®a 1221 of the Code (generally, property heldifiwestment). This discussion does not
address all of the U.S. federal income tax consecpgethat may be relevant to a particular holdéight of such holder’s particular
circumstances. This discussion also does not cenaity specific facts or circumstances that maselsvant to holders subject to special rules
under the U.S. federal income tax laws, includimighout limitation, certain former citizens or lontgrm residents of the United States,
partnerships or other pass-through entities onpastor owners of such entities, “controlled foretgrporations,” “passive foreign investment
companies,” corporations that accumulate earningsoid U.S. federal income tax, banks, finaneiatitutions, investment funds, insurance
companies, brokers, dealers or traders in secsirittammodities or currencies, tax-exempt orgaroratitax-qualified retirement plans, persons
subject to the alternative minimum tax, persons ¢lnn, or have owned, actually or constructivelprenthan 5% of our common stock and
persons holding our common stock as part of a Imggl@tegration or conversion transaction or stlador a constructive sale, or other risk
reduction strategy.

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

Definition of Non-U.S. Holder

For purposes of this discussion, a non-U.S. haklany beneficial owner of our common stock thatdsa “U.S. person” or a partnership
(including any entity or arrangement treated aaréngrship) for U.S. federal income tax purposekl.8. person is any of the following:

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

. a corporation (or other entity treated as a copmrdor U.S. federal income tax purposes) creaiedrganized under the laws of
United States, any state thereof or the DistricColfumbia;

. an estate the income of which is subject to U.&effal income tax regardless of its source; or

. a trust (1) whose administration is subject toghimary supervision of a U.S. court and which has or more U.S. persons w
have the authority to control all substantial diecis of the trust, or (2) that has a valid eleciioeffect under applicable Treasury
Regulations to be treated as a U.S. per

Distributions on Our Common Stock

If we make cash or other property distributionsoon common stock, such distributions will consgtdividends for U.S. federal incor

tax purposes to the extent paid from our curremtooumulated earnings and
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profits, as determined under U.S. federal incometanciples. Amounts not treated as dividendsdds. federal income tax purposes will
constitute a return of capital and will first bepfipd against and reduce a holder’s tax basisarcttimmon stock, but not below zero. Any
excess will be treated as gain realized on thewad¢her disposition of the common stock and baltreated as described under “—Gain on
Disposition of Our Common Stock” below.

Dividends paid to a non-U.S. holder of our commimtls generally will be subject to U.S. federal witthding tax at a rate of 30% of the
gross amount of the dividends, or such lower rpeei$ied by an applicable income tax treaty. Taeree the benefit of a reduced treaty rate, a
non-U.S. holder must furnish to us or our payingrda@ valid IRS Form W-8BEN (or applicable succes$som) including a U.S. taxpayer
identification number and certifying such holdegisalification for the reduced rate. This certifioatmust be provided to us or our paying
agent prior to the payment of dividends and mustfmated periodically. If the ndd:S. holder holds the stock through a financialiingon or
other agent acting on the non-U.S. holder’s beltadf nont.S. holder will be required to provide appropridteumentation to the agent, wr
then will be required to provide certification te ar our paying agent, either directly or througfineo intermediaries. Non-U.S. holders that do
not timely provide us or our paying agent with tequired certification, but that qualify for a rexdd treaty rate, may obtain a refund of any
excess amounts withheld by timely filing an appiater claim for refund with the IRS.

If a nonU.S. holder holds our common stock in connectiotithie conduct of a trade or business in the Urfiiades, and dividends pz
on the common stock are effectively connected witth holders U.S. trade or business (and, if required by aficgble income tax treaty, a
attributable to a permanent establishment maintigiyethe non-U.S. holder in the United States),niie-U.S. holder will be exempt from U.S.
federal withholding tax. To claim the exemptiore thon-U.S. holder must generally furnish to uswrpgaying agent a properly executed IRS
Form W-8ECI (or applicable successor form).

Any dividends paid on our common stock that areai¥ely connected with a non-U.S. holder’s Unigdtes trade or business (and if an
income tax treaty applies, are attributable torana@ent establishment maintained by the bo&- holder in the United States) generally will
subject to United States federal income tax ontanceme basis at the regular graduated U.S. fédeame tax rates in much the same ma
as if such holder were a resident of the UnitedeStaA non-U.S. holder that is a foreign corporatidso may be subject to an additional branch
profits tax equal to 30% (or such lower rate spediby an applicable income tax treaty) of its efffeely connected earnings and profits for the
taxable year, as adjusted for certain items. Ndd-Uolders should consult any applicable incomertaties that may provide for different
rules.

Gain on Disposition of Our Common Stock

Subiject to the discussion below regarding backupheiding and certain recently enacted legislateonpnt.S. holder generally will nc
be subject to U.S. federal income tax on any gaatized upon the sale or other disposition of @mmon stock, unless:

. the gain is effectively connected with the -U.S. holde’s conduct of a trade or business in the UniteceStaind if an income te
treaty applies, is attributable to a permanentdistament maintained by the r-U.S. holder in the United State

. the non-U.S. holder is a nonresident alien indigidaresent in the United States for 183 days orendoring the taxable year of the
disposition, and certain other requirements are ot

. our common stock constituteUnited States real property intel” because we are a United States real property It
corporation, or USRPHC, for U.S. federal incomepgarposes at any time within the shorter of thefpear period preceding the
disposition or the non-U.S. holdsholding period for our common stock and our comrstock has ceased to be regularly trade
an established securities market prior to the beginof the calendar year in which the sale or othgposition occurs. Th
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determination of whether we are a USRPHC dependkefair market value of our United States reapgrty interests relative
the fair market value of our other trade or bussressets and our foreign real property interesesb®lieve we are not currently and
do not anticipate becoming a USRPHC for U.S. fddatmme tax purpose

Gain described in the first bullet point above Wil subject to U.S. federal income tax on a neirirebasis at the regular graduated U.S.
federal income tax rates in the same manner aglf bolder were a resident of the United StatesoU.S. holder that is a foreign corporat
also may be subject to an additional branch prtditsequal to 30% (or such lower rate specifiedbyapplicable income tax treaty) of its
effectively connected earnings and profits fortdeeable year, as adjusted for certain items. NdB-bolders should consult any applicable
income tax treaties that may provide for differares.

Gain described in the second bullet point abovebeilsubject to U.S. federal income tax at a fi#3ate (or such lower rate specifiec
an applicable income tax treaty), but may be offfiset).S. source capital losses (even though thigitheal is not considered a resident of the
United States), provided that the non-U.S. holaer timely filed U.S. federal income tax returnshwigéspect to such losses.

Recently Enacted Legislation affecting Taxation o©Our Common Stock Held by or through Foreign Entities

Recently enacted legislation may impose withholdargon certain types of payments mad“foreign financial institutior” (as speciall
defined for purposes of these rules) and certdiaraton-U.S. entities. The legislation imposes % 3@thholding tax on dividends on, or gross
proceeds from the sale or other disposition of,azummon stock paid to a foreign financial instibuatior to a foreign nofinancial entity, unles
() the foreign financial institution undertakegteén diligence and reporting obligations or (hetforeign non-financial entity either certifies it
does not have any substantial U.S. owners or faesigdentifying information regarding each subséhht.S. owner. If the payee is a foreign
financial institution, it must enter into an agrearhwith the U.S. Treasury requiring, among othargs, that it undertake to identify accounts
held by certain U.S. persons or U.S.-owned foreigtities, annually report certain information absuth accounts, and withhold 30% on
payments to account holders whose actions prevéonm complying with these reporting and otheruiegments. Under certain transition
rules, any obligation to withhold under the newidégion with respect to dividends on our commatktwill not begin until January 1, 2014
and with respect to the gross proceeds of a saléher disposition of our common stock will not begntil January 1, 2015. Under certain
circumstances, a ndd-S. holder might be eligible for refunds or credif such taxes. Prospective investors are encedrimgconsult with the
own tax advisors regarding the possible implicatiohthis legislation on their investment in oungoon stock.

Information Reporting and Backup Withholding

We must report annually to the IRS and to eachWd@h-holder the amount of dividends on our commtonkspaid to such holder and t
amount of any tax withheld with respect to thosad#inds. These information reporting requiremeptsyaeven if no withholding was requir
because the dividends were effectively connecteh tlie holder’s conduct of a U.S. trade or businessiithholding was reduced or
eliminated by an applicable income tax treaty. Thisrmation also may be made available under aiipéreaty or agreement with the tax
authorities in the country in which the nthS. holder resides or is established. Backup wittihg, currently at a 28% rate, however, genel
will not apply to payments to a non-U.S. holdedfidends on or the gross proceeds or a dispositiaur common stock provided the non-
U.S. holder furnishes to us or our paying agentégeiired certification as to its non-U.S. stagigh as by providing a valid IRS Form W-
8BEN or IRS Form W-8ECI, or certain other requireseare met. Notwithstanding the foregoing, backithholding may apply if either we
or our paying agent has actual knowledge, or ress&now, that the holder is a U.S. person thabisan exempt recipient.

Backup withholding is not an additional tax. If amyount is withheld under the backup withholdinigsuthe non-U.S. holder should
consult with a U.S. tax advisor regarding the guibsi of and procedure for obtaining a refund arradit against the non-U.S. holder’'s U.S.
federal income tax liability, if any.
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UNDERWRITING

Under the terms and subject to the conditions ioraderwriting agreement dated the date of thispwotus, the underwriters named
below, for whom Morgan Stanley & Co. LLC and J.Poriglan Securities LLC are acting as representatheas severally agreed to purchase,
and we have agreed to sell to them, the numbeharks indicated below:

Number of

Underwriter Shares
Morgan Stanley & Co. LLC 1,428,57.
J.P. Morgan Securities LL 1,428,57.
B 2,857,14

The underwriters and the representatives are ¢y referred to as the “underwriters” and thepgresentatives,” respectively. The
underwriters are offering the shares of commonkssaibject to their acceptance of the shares fromndssubject to prior sale. The underwri
agreement provides that the obligations of the méwmderwriters to pay for and accept deliveryhaf shares of common stock offered by this
prospectus are subject to the approval of cer&gjalimatters by their counsel and to certain atbaditions. The underwriters are obligated to
take and pay for all of the shares of common suadfeeed by this prospectus if any such sharesakent

The underwriters initially propose to offer parttbé shares of common stock directly to the pudiiithe offering price listed on the cover
page of this prospectus. After the initial offerioigthe shares of common stock, the offering paisd other selling terms may from time to time
be varied by the representatives.

The following table shows the per share and tatalenwriting discounts and commissions to be paithéounderwriters by us.
Per Shart $0
Total 2
The estimated offering expenses payable by uspg@zgimately $350,000.

In connection with the placement of the Convertilt#es, we have agreed to pay a customary adviserjo Morgan Stanley & Co.
LLC.

Our common stock is listed on the NASDAQ Globale8eMarket under the trading symbol “NFLX".
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We and our directors and executive officers haveedjthat, without the prior written consent of glan Stanley & Co. LLC on behalf of
the underwriters, we and they will not, during gegiod ending 90 days after the date of this prosze(the “restricted period”):

offer, pledge, sell, contract to sell, sell anyioptor contract to purchase, purchase any optiaontract to sell, grant any option,
right or warrant to purchase, lend or otherwisagfer or dispose of, directly or indirectly, anyasts of common stock or any
securities convertible into or exercisable or exgeable for shares of common sta

file any registration statement with the Securidesl Exchange Commission relating to the offerihgny shares of common stock
or any securities convertible into or exercisabilexchangeable for common stock;

enter into any swap or other arrangement thatfeesito another, in whole or in part, any of theremmic consequences
ownership of the common stoc

whether any such transaction described abovelis settled by delivery of common stock or such iogieeurities, in cash or otherwise. In
addition, we and each such person agrees thautithe prior written consent of Morgan Stanley & CLC on behalf of the underwriters,
or such other person will not, during the restdgberiod, make any demand for, or exercise anyt vigth respect to, the registration of any
shares of common stock or any security convertitite or exercisable or exchangeable for commorkstoc

The restrictions described in the immediately pdéog paragraph to do not apply to:

the sale of shares to the underwriters;

the issuance by us of shares of common stock uppaxercise of an option or a warrant or the caivarof a securit
(i) outstanding on the date of this prospectus lottv the underwriters have been advised in writingi) under any of our equity
incentive plans existing on the date of this praspeor the grant of any option under these pl

the grant or vesting of, or removal or lapse ofrresons on, restricted stock, restricted stocksjrstock appreciation rights or otf
awards under any of our equity incentive planst@gson the date of the this prospect

the establishment of a trading plan pursuant teR0b5-1 under the Securities Exchange Act of 1884mended (the “Exchange
Act”), for the transfer of shares of common stgaiqvidedthat such plan does not provide for the transferoofimon stock during
the restricted period and no public announcemefiliog under the Exchange Act, regarding the eghment of such plan shall be
required or shall be voluntarily mac

transfers of shares of common stock or any secawoityertible into common stock by our directors ardcutive officers (i)(a) as
bona fide gift, (b) to any trust, partnership onitied liability company for the direct or indirda¢nefit of the such director or
executive officer or his or her immediate familg) {0 a wholly-owned subsidiary of, or to the direcindirect members or partners
of, the party subject to these restrictions, (diyor intestate, (e) to a nominee or custodiéa person or entity to whom a
transfer would be permissible under (d)-&bove or (iii) below, (ii) the surrender or feittire of shares to the company to satisfy
withholding obligations upon exercise or vestingtafck options or awards or (iii) distributionsstfares of common stock or any
security convertible into common stock to limiteatfmers or stockholders of our directors and exeeutfficers;providedthat, in

the case of any such transfer or distribution, ¢eantisferee agrees to be bound by the restrictdessribed above and no filing
under the Exchange Act reporting a reduction irefieral ownership of shares of common stock is neglior is voluntarily made
during the restricted perio

transactions relating to shares of common stoaktwer securities acquired in open market transastidter the completion of this
offering; providedthat no filing under Section 16(a) of the ExchaAgeis
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required or is voluntarily made in connection wstibsequent sales of common stock or other seaustiquired in such ope¢
market transactions; «

. sales under trading plans established pursuantif® FOb5-1 under the Exchange Act in existencénerdate of this prospectus.

In order to facilitate the offering of the commdnak, the underwriters may engage in transactibasdtabilize, maintain or otherwise
affect the price of the common stock. Specificatiye underwriters may sell more shares than thewhligated to purchase under the
underwriting agreement, creating a naked shortipasiThe underwriters must close out any nakedtgfasition by purchasing shares in the
open market. A naked short position is more likelye created if the underwriters are concernetitligae may be downward pressure on the
price of the common stock in the open market gfteing that could adversely affect investors whioghase in this offering. As an additional
means of facilitating this offering, the underwritenay bid for, and purchase, shares of commolik stoihe open market to stabilize the price
of the common stock. These activities may raismaintain the market price of the common stock abogependent market levels or prevent
or retard a decline in the market price of the canrstock. The underwriters are not required to gada these activities and may end any of
these activities at any time.

We and the underwriters have agreed to indemniff esher against certain liabilities, includingbliities under the Securities Act.

A prospectus in electronic format may be made atsbél on websites maintained by one or more undemsrior selling group members,
if any, participating in this offering. The represatives may agree to allocate a number of shdresrmomon stock to underwriters for sale to
their online brokerage account holders. Internstritiutions will be allocated by the representatit@underwriters that may make Internet
distributions on the same basis as other allocation

Selling Restrictions
European Economic Arei

In relation to each Member State of the EuropeanBmic Area which has implemented the Prospectuscive (each, a “Relevant
Member State”) an offer to the public of any sharesur common stock may not be made in that ReleMeember State, except that an offer
to the public in that Relevant Member State of sihgres of our common stock may be made at anyuirder the following exemptions under
the Prospectus Directive, if they have been implastein that Relevant Member State:

(@) to any legal entity which is a qualified investerdefined in the Prospectus Directi

(b) to fewer than 100 or, if the Relevant Member Skete implemented the relevant provision of the 2BD0Amending Directive, 15
natural or legal persons (other than qualified #1ees as defined in the Prospectus Directive) easitted under the Prospectus
Directive, subject to obtaining the prior consehthe@ representatives for any such offer

(c) in any other circumstances falling within Articl€3 of the Prospectus Directive, provided that nohsoffer of shares of o1
common stock shall result in a requirement forghblication by us or any underwriter of a prospegursuant to Article 3 of the
Prospectus Directive

For the purposes of this provision, the expresaiofioffer to the public” in relation to any shasour common stock in any Relevant
Member State means the communication in any fordnbgrany means of sufficient information on thenterof the offer and any shares of our
common stock to be offered so as to enable antovasdecide to purchase any shares of our constank, as the same may be varied in that
Member State by any measure implementing the Petisp®irective in that Member State, the expresSRynspectus Directive” means
Directive 2003/71/EC (and amendments thereto, @iolyithe 2010 PD Amending Directive, to the extemtlemented in the Relevant Memt
State), and includes any relevant implementing oresis the Relevant Member State, and the expmre$2i@l0 PD Amending Directive”
means Directive 2010/73/EU.
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United Kingdom
Each underwriter has represented and agreed

(a) it has only communicated or caused to be commuerdcand will only communicate or cause to be comeated an invitation or
inducement to engage in investment activity (witthie meaning of Section 21 of the FSMA) receivedt lxy connection with the
issue or sale of the shares of our common stockdénmstances in which Section 21(1) of the FSMA&slnot apply to us; ar

(b) it has complied and will comply with all applicalpeovisions of the FSMA with respect to anythinghddy it in relation to the
shares of our common stock in, from or otherwis®lwing the United Kingdom
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LEGAL MATTERS

The validity of the securities offered hereby vadl passed upon for us by our counsel, Wilson Sb@sindrich & Rosati, Professional
Corporation, Palo Alto, California. Davis Polk & \Whvell LLP, Menlo Park, California is representitige underwriters.

EXPERTS

The consolidated financial statements of Netflhc.land subsidiaries as of December 31, 2010 a@8, 20d for each of the years in the
three-year period ended December 31, 2010, andgearent’s assessment of the effectiveness of inteamdrol over financial reporting as of
December 31, 2010, have been incorporated by refereerein in reliance upon the report of KPMG LlitRlependent registered public
accounting firm, and upon the authority of saidfias experts in accounting and auditing.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The Securities and Exchange Commission, or SE@walls to “incorporate by reference” the informatomntained in documents that
we file with them, which means that we can disclioggortant information to you by referring you tiose documents. The information
incorporated by reference is considered to beqddHis prospectus. Information in this prospecupersedes information incorporated by
reference that we filed with the SEC prior to tlaedof this prospectus, while information that vle iater with the SEC will automatically
update and supersede this information. The follgvdocuments have been filed by the Company wittfStB€ and are incorporated herein by
reference (other than information furnished purstamtems 2.02 and 7.01 of Form 8-K and any relaehibits):

. our Annual Report on Form 10-K for the fiscal yeaded December 31, 2010, including portions ofRnoxy Statement for our
2011 Annual Meeting of Stockholders held on Jun203,1 to the extent specifically incorporated bigrence thereir

. our Quarterly Reports on Form-Q, as amended, for the fiscal quarters ended Mat¢cR011, June 30, 2011 and Septembe
2011;

. our Current Reports on Form 8-K, filed with the S&CJune 7, 2011 and November 21, 2011; and

. the description of our common stock, par value D .Per share, contained in the Registration StateoreForm -A (file no. 00(-
49802) filed with the SEC on May 6, 2002, and ameadment or report filed for the purpose of updasoch descriptior

All documents subsequently filed by the Companyspant to Sections 13(a), 13(c), 14 and 15(d) oBeurities Exchange Act of 1934,
as amended (the “Exchange Act”), prior to the teation of the offering shall be deemed to be inocaited by reference in this prospectus and
to be a part hereof from the date of filing of sddtuments; except as to any portion of any fuaumeual or quarterly report to stockholders or
document that is not deemed filed under such pi@vss For the purposes of this prospectus, angrsiatt contained in a document
incorporated or deemed to be incorporated by reterderein shall be deemed to be modified or sepersto the extent that a statement
contained herein or in any other subsequently fledument which also is or is deemed to be incetiedrby reference herein modifies or
supersedes such statement. Any such statementdibedmr superseded shall not be deemed, exceg asodified or superseded, to
constitute a part of this prospectus.

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

Netflix, Inc.

100 Winchester Circle

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

We file annual, quarterly and current reports, pretatements and other information with the SECu ¥y read and copy and
documents we file at the SEC’s Public ReferencenRab100 F Street, N.E., Room 1580, Washington, R0549. Please call the SEC at 1-
800-SEC-0330 for further information about the pubtference room. The SEC also maintains an Ietemebsite that contains reports, proxy
and information statements and other informati@arding registrants that file electronically wittetSEC. The address of the site is
WWW.SEec.gov.

Our Internet address is www.netflix.com and theestor relations section of our website is locateuttp://ir.netflix.com. We make
available free of charge, on or through the invesgtations section of our website, annual repont$-orm 10-K, quarterly reports on Form 10-
Q, current reports on Form 8-K and amendmentsdsetheports filed or furnished pursuant to Sectida) or 15(d) of the Exchange Act as
soon as reasonably practicable after we electriyiiii@ such material with, or furnish it to, tHeEC.

Neither we nor the underwriters have authorizedaryto provide you with information that is diffatdrom that contained or
incorporated by reference in this prospectus @amniyn free writing prospectus prepared by or on Hedfals or to which we have referred you.
We take no responsibility for, and can provide ssugiance as to the reliability of, any other infation that others may give you. This
prospectus is not an offer to sell or a solicitatid an offer to buy securities in any jurisdictimhere such offer to sale of securities would be
unlawful. You should not assume that the informatiothis prospectus, including any informationarorated by reference or in any free
writing prospectus prepared by or on behalf of uavhich we have referred you, is accurate aangfdate other than their respective dates. If
any statement in one of these documents is indensiwith a statement in another document havilegeast date—for example, a document
incorporated by reference in this prospectus—tagestent in the document having the later date nesddr supersedes the earlier statement.

Statements contained in this prospectus as todhiets of any contract or other document are aotpdete, and in each instance that the
contract or document has been filed or incorporateteference as an exhibit to the registratiotestant of which this prospectus constitutes a
part or to a document incorporated by referendberregistration statement, we refer you to theysapfiled or incorporated by reference, each
of those statements being qualified in all respbytthis reference.
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