SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No.__)*

Netflix, Inc.
(Name of Issuer)

Common Stock, Par Value $0.001
(Title of Class of Securities)

64110L106
(CUSIP Number)

Keith Schaitkin, Esq.
Icahn Capital LP
767 Fifth Avenue, 4™ Floor
New York, New York 10153
(212) 702-4300

(Name, Address and Telephone Number of Person Amttbto
Receive Notices and Communications)

October 24, 2012
(Date of Event which Requires Filing of this Sta&ert)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition thdahé subject of this Schedule 13D, ar
filing this schedule because of Section 240.139;240.13d-1(f) or 240.13d-1(g), check the folloginox / /.

NOTE: Schedules filed in paper format shall inélwdsigned original and five copies of the scheda®uding all exhibits. See Rule 1-7
for other parties to whom copies are to be sent.

*The remainder of this cover page shall be fillag @r a reporting person's initial filing on thisrm with respect to the subject clas:
securities, and for any subsequent amendment oamganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thosar page shall not be deemed to be “filed" forghgose of Section 18 of the Secur
Exchange Act of 1934 ("Act") or otherwise subjexthe liabilities of that section of the Act butadlhbe subject to all other provisions of
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SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
High River Limited Partnership

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(b) //
SEC USE ONLY

SOURCE OF FUNDS
wC
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
1,108,213 (includes Shares underlying callansi See Item 5)

SHARED VOTING POWER
0

SOLE DISPOSITIVE POWER
1,108,213 (includes Shares underlying callansi See Item 5)

SHARED DISPOSITIVE POWER
0

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
1,108,213 (includes Shares underlying callaysi See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUNIROW (11)
2.00%

TYPE OF REPORTING PERSON
PN

/1

/1



SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Hopper Investments LLC

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
0

SHARED VOTING POWER
1,108,213 (includes Shares underlying callaygi See Item 5)

SOLE DISPOSITIVE POWER
0

SHARED DISPOSITIVE POWER
1,108,213 (includes Shares underlying caliomst See Item 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
1,108,213 (includes Shares underlying callangi See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUMIROW (11)
2.00%

TYPE OF REPORTING PERSON
0]0)

/1

/1



SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Barberry Corp.

CHECK THE APPROPRIATE BOX IF A MEMBERROA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
0

SHARED VOTING POWER
1,108,213 (includes Shares underlying caliomst See Item 5)

SOLE DISPOSITIVE POWER
0

SHARED DISPOSITIVE POWER
1,108,213 (includes Shares underlying callansi See Item 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
1,108,213 (includes Shares underlying calionyst See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUMIROW (11)
2.00%

TYPE OF REPORTING PERSON
CO

/1

11



SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Icahn Partners Master Fund LP

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@/ /
(b) //
SEC USE ONLY

SOURCE OF FUNDS
wC
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Cayman Islands

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
1,743,488 (includes Shares underlying callangi See Item 5)

SHARED VOTING POWER
0

SOLE DISPOSITIVE POWER
1,743,488 (includes Shares underlying callangi See Item 5)

SHARED DISPOSITIVE POWER
0

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
1,743,488 (includes Shares underlying callangi See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUNIROW (11)
3.14%

TYPE OF REPORTING PERSON
PN

11

11



SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Icahn Partners Master Fund Il LP

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
wC
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Cayman Islands

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
698,354 (includes Shares underlying call ogsticGee Item 5)

SHARED VOTING POWER
0

SOLE DISPOSITIVE POWER
698,354 (includes Shares underlying call ogsticGee Item 5)

SHARED DISPOSITIVE POWER
0

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
698,354 (includes Shares underlying call oti®@ee Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUMIROW (11)
1.26%

TYPE OF REPORTING PERSON
PN

/1

/1






SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Icahn Partners Master Fund IIl LP

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
wC

CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Cayman Islands

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
307,787 (includes Shares underlying call opti@ee Item 5)

SHARED VOTING POWER
0

SOLE DISPOSITIVE POWER
307,787 (includes Shares underlying call opti@ee Item 5)

SHARED DISPOSITIVE POWER
0

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
307,787 (includes Shares underlying call optiGee Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUMIROW (11)
0.55%

TYPE OF REPORTING PERSON
PN

/1

/1






SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Icahn Offshore LP

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(b) //
SEC USE ONLY

SOURCE OF FUNDS
0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
0

SHARED VOTING POWER
2,749,629 (includes Shares underlying cdiloo. See Item 5)

SOLE DISPOSITIVE POWER
0

SHARED DISPOSITIVE POWER
2,749,629 (includes Shares underlying cdiloo. See Item 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
2,749,629 (includes Shares underlying cdiloos. See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUNIROW (11)
4.95%

TYPE OF REPORTING PERSON
PN

/1

/1






SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Icahn Partners LP

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
wC
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
1,683,224 (includes Shares underlying calioogt See Item 5)

SHARED VOTING POWER
0

SOLE DISPOSITIVE POWER
1,683,224 (includes Shares underlying caliongt See Item 5)

SHARED DISPOSITIVE POWER
0

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
1,683,224 (includes Shares underlying calioogt See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUMIROW (11)
3.03%

TYPE OF REPORTING PERSON
PN

/1

/1






SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Icahn Onshore LP

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
0

SHARED VOTING POWER
1,683,224 (includes Shares underlying calioogt See Item 5)

SOLE DISPOSITIVE POWER
0

SHARED DISPOSITIVE POWER
1,683,224 (includes Shares underlying calioogt See Item 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
1,683,224 (includes Shares underlying calioogt See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUMIROW (11)
3.03%

TYPE OF REPORTING PERSON
PN

/1

/1



SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Icahn Capital LP

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
0

SHARED VOTING POWER
4,432,853 (includes Shares underlying gatioms. See Item 5)

SOLE DISPOSITIVE POWER
0

SHARED DISPOSITIVE POWER
4,432,853 (includes Shares underlying gatioms. See Item 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
4,432,853 (includes Shares underlying gatioms. See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUMIROW (11)
7.98%

TYPE OF REPORTING PERSON
PN

/1

/1






SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
IPH GP LLC

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
0

SHARED VOTING POWER
4,432,853 (includes Shares underlying gatioms. See Item 5)

SOLE DISPOSITIVE POWER
0

SHARED DISPOSITIVE POWER
4,432,853 (includes Shares underlying gatioms. See Item 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
4,432,853 (includes Shares underlying gatioms. See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUNIROW (11)
7.98%

TYPE OF REPORTING PERSON
0]0)

/1

/1






SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Icahn Enterprises Holdings L.P.

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
0

SHARED VOTING POWER
4,432,853 (includes Shares underlying gatioms. See Item 5)

SOLE DISPOSITIVE POWER
0

SHARED DISPOSITIVE POWER
4,432,853 (includes Shares underlying gatioms. See Item 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
4,432,853 (includes Shares underlying gatioms. See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUMIROW (11)
7.98%

TYPE OF REPORTING PERSON
PN

/1

/1






SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Icahn Enterprises G.P. Inc.

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
0

SHARED VOTING POWER
4,432,853 (includes Shares underlying gatioms. See Item 5)

SOLE DISPOSITIVE POWER
0

SHARED DISPOSITIVE POWER
4,432,853 (includes Shares underlying gatioms. See Item 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
4,432,853 (includes Shares underlying gatioms. See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUMIROW (11)
7.98%

TYPE OF REPORTING PERSON
CO

/1

/1



SCHEDULE 13D

CUSIP No. 64110L106

1.

6

NAME OF REPORTING PERSON
Beckton Corp.

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@/ /
(b) //
SEC USE ONLY

SOURCE OF FUNDS
0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBGRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
Delaware

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
0

SHARED VOTING POWER
4,432,853 (includes Shares underlying gatioms. See Item 5)

SOLE DISPOSITIVE POWER
0

SHARED DISPOSITIVE POWER
4,432,853 (includes Shares underlying gatioms. See Item 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
4,432,853 (includes Shares underlying gatioms. See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUNIROW (11)
7.98%

TYPE OF REPORTING PERSON
Cco

11

11



SCHEDULE 13D

CUSIP No. 64110L106

1

6

NAME OF REPORTING PERSON
Carl C. Icahn

CHECK THE APPROPRIATE BOX IF A MEMBERFOA GROUP
@)/ |/
(o) //
SEC USE ONLY

SOURCE OF FUNDS
0]0)
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS RBRED PURSUANT TO ITEMS 2(d) or 2(e

CITIZENSHIP OR PLACE OF ORGANIZATION
United States of America

NUMBER OF SHARES BENEFICIALLY OWNED BY EACH REPORNIG PERSON WITH

7

10

11

12

13

14

SOLE VOTING POWER
0

SHARED VOTING POWER
5,541,066 (includes Shares underlying callomst See Item 5)

SOLE DISPOSITIVE POWER
0

SHARED DISPOSITIVE POWER
5,541,066 (includes Shares underlying callomgt See Item 5)

AGGREGATE AMOUNT BENEFICIALLY OWNED B¥EACH REPORTING PERSON
5,541,066 (includes Shares underlying callomst See Item 5)
CHECK BOX IF THE AGGREGATE AMOUNT IN ROW (11) EXCLDES CERTAIN SHARES

PERCENT OF CLASS REPRESENTED BY AMOUMIROW (11)
9.98%

TYPE OF REPORTING PERSON
IN

/1

/1






SCHEDULE 13D
Item 1. Security and Issuer

This statement relates to the Common Stock, parev0.001 (the “Shares”), issued by Netflix, Intbe(“Issuer”).The address of tl
principal executive offices of the Issuer is 100ndfiester Circle, Los Gatos, California 95032.

Item 2. Identity and Background

The persons filing this statement are High Rivemitéd Partnership (“High River”), Hopper Investmehi C (“Hopper”), Barbern
Corp. (“Barberry”), lcahn Partners Master Fund LRghn Master”), Icahn Partners Master Fund Il lRghn Master 11”),Icahn Partne
Master Fund Il LP (“lcahn Master 11I"), Icahn Offsre LP (“lcahn Offshore”), Icahn Partners LP (‘HcaPartners”)lcahn Onshore L
(“lcahn Onshore”), Icahn Capital LP (“Icahn CagftalPH GP LLC (“IPH"), Icahn Enterprises HoldindgsP. (“lcahn Enterprises Holdings”
Icahn Enterprises G.P. Inc. (“lcahn Enterprises)GB&ckton Corp. (“Beckton™and Carl C. Icahn, a citizen of the United StatieAroerice
(collectively, the "Reporting Persons").

The principal business address of each of (i) Higer, Hopper, Barberry, Icahn Offshore, Icahn e, Icahn Onshore, Ice
Capital, IPH, Icahn Enterprises Holdings, Icahndfmtises GP and Beckton is White Plains Plaza,Ha%ilton Avenue Suite 1210, Whit
Plains, NY 10601, (ii) Icahn Master, Icahn Masteahd Icahn Master IIl is c/o Walkers SPV Limitde,lO. Box 908GT, 87 Mary Stre
George Town, Grand Cayman, Cayman Islands, adMiii Icahn is c/o Icahn Associates Corp., 767H#venue, 47" Floor, New York
NY 10153.

Barberry is the sole member of Hopper, which isghaeral partner of High River. Icahn Offshorehis general partner of eact
Icahn Master, Icahn Master Il and Icahn Masterlddhn Onshore is the general partner of IcahmBest Icahn Capital is the general pal
of each of Icahn Offshore and Icahn Onshore. Idahterprises Holdings is the sole member of IPH,clwhs the general partner of Ici
Capital. Beckton is the sole stockholder of IcamelFprises GP, which is the general partner ofndahterprises Holdings. Carl C. Icahi
the sole stockholder of each of Barberry and Betkfs such, Mr. Icahn is in a position indirectty determine the investment and vo
decisions made by each of the Reporting Personaddiition, Mr. Icahn is the indirect holder of appmately 93.2% of the outstand
depositary units representing limited partnershigrests in Icahn Enterprises L.P. (“lcahn Entegsl).Icahn Enterprises GP is the gen
partner of Icahn Enterprises, which is the solétéohpartner of Icahn Enterprises Holdings.

Each of High River and Barberry is primarily engagde the business of investing in securities. Hogperimarily engaged in tl
business of serving as the general partner of Hogler. Each of Icahn Master, Icahn Master I, ledWaster Ill and Icahn Partners
primarily engaged in the business of investing eawsities. Icahn Offshore is primarily engaged hie business of serving as the ger
partner of each of lcahn Master, Icahn Master d &ahn Master Ill. Icahn Onshore is primarily eged in the business of serving as
general partner of Icahn Partners. Icahn Capitatimmarily engaged in the business of serving aggneral partner of each of Icahn Offs|
and Icahn Onshore. IPH is primarily engaged inkihsiness of serving as the general partner of I€&apital. Icahn Enterprises Holding:
primarily engaged in the business of holding directndirect interests in various operating bussess Icahn Enterprises GP is prime
engaged in the business of serving as the genaralgp of each of Icahn Enterprises and Icahn [prisers Holdings. Beckton is primai
engaged in the business of holding the capitakstbéécahn Enterprises GP.

Carl C. Icahn's present principal occupation or lesnpent is serving as (i) Chief Executive Officdrloahn Capital LP, a whol
owned subsidiary of Icahn Enterprises, through tviMr. Icahn manages various private investment suitcluding Icahn Partners, Ice
Master, Icahn Master Il and Icahn Master Ill, @hairman of the Board of Icahn Enterprises GP géageral partner of Icahn Enterprise
Nasdaq listed diversified holding company engaged variety of businesses, including investmentagament, metals, energy, automo!
real estate, railcar, food packaging, gaming, amdérfashion, and (iii) Chairman of the Board artiractor of Starfire Holding Corporati
("Starfire"), a holding company engaged in the bess of investing in and/or holding securities afious entities, and as Chairman of
Board and a director of various of Starfire's sdiasies.

The name, citizenship, present principal occupatioemployment and business address of each diractbexecutive officer of tl
Reporting Persons are set forth in Schedule Alsihbereto.

None of the Reporting Persons nor any manageraegutixe officer of the Reporting Persons, has,rduthe past five years, (a) b
convicted in a criminal proceeding (excluding ti@ffiolations or similar misdemeanors), or (b) begparty to a civil proceeding of a judic



or administrative body of competent jurisdictiordaas a result of such proceeding was or is sulbjeatjudgment, decree or fii
order enjoining future violations of, or prohibiinor mandating activities subject to, Federal tateés securities laws or a finding of
violation with respect to such laws.

Item 3. Source and Amount of Funds or Other Comatdm

The Reporting Persons may be deemed to be theiti@hefvner of, in the aggregate, 5,541,066 Shéretuding Shares underlyi
call options). The aggregate purchase price ofSth@res and call options purchased by the Repdptargons collectively was approxima
$168.9 million (including commissions and premiunid)e source of funding for these Shares and géibos was the general working car.
of the respective purchasers. The Shares and mi#ting are held by the Reporting Persons in maagoounts together with other securit
Such margin accounts may from time to time haveatdmddances. Part of the purchase price of the éhand call options was obtail
through margin borrowing.

Item 4. Purpose of Transaction

The Reporting Persons acquired the Shares withehef that the Shares were undervalued due tdstheers dominant market position &
international growth prospects. The Reporting Besdelieve Netflix may hold significant strategaue for a variety of significantly larc
companies that are engaging in more direct conpetilvith one another due to the evolution of théerinet, mobile, and traditior
industry. The Reporting Persons are consideringswar the Issuer to maximize shareholder value Hawte reached no conclusion. °
Reporting Persons may in the future seek to hasmudsions with the Issuer.

The Reporting Persons may, from time to time andngttime: (i) acquire additional Shares and/oeptiquity, debt, notes, instrument:
other securities (collectively, “Securitiessj the Issuer in the open market or otherwise djgpose of any or all of their Securities in thpex
market or otherwise; or (iii) engage in any hedgingimilar transactions with respect to the Sdiagi

Iltem 5. Interest in Securitidghe Issuer

(a) The Reporting Persons may be deemed to bealbfiown, in the aggregate, 5,541,066 Sharedud@ing Shares underlying c
options), representing approximately 9.98% of #muér's outstanding Shares (based upon the 55334Stfares stated to be outstanding
September 30, 2012 by the Issuer in the Issuers A®-Q/A for the quarterly period ended Septendier2012).

(b) For purposes of this Schedule 13D:

High River has sole voting power and sole dispesippower with regard to 1,108,213 Shares (dlidlg Shares underlying
options). Each of Hopper, Barberry and Mr. Icahs Bhared voting power and shared dispositive pawtr regard to such Shares. I«
Master has sole voting power and sole dispositowegy with regard to 1,743,488 Shares (includdhgres underlying call options). Eac
Icahn Offshore, Icahn Capital, IPH, Icahn Entegsisloldings, Icahn Enterprises GP, Beckton andI&éhn has shared voting power
shared dispositive power with regard to such Shaleshn Master Il has sole voting power and solspasitive power with reg
to 698,354 Shares (including Shares underlgaijoptions). Each of Icahn Offshore, Icahn Cdpif@H, Icahn Enterprises Holdings, I
Enterprises GP, Beckton and Mr. Icahn has sharédgzpower and shared dispositive power with regarduch Shares. Icahn Master I
sole voting power and sole dispositive power withard to 307,787 Shares (including Shares uridgrtall options). Each of Icahn Offsh
Icahn Capital, IPH, Icahn Enterprises Holdingshlt&nterprises GP, Beckton and Mr. Icahn has shawédg power and shared dispos
power with regard to such Shares. Icahn Partnexrsdila voting power and sole dispositive power wéipard to 1,683,224 Shares (incl
Shares underlying call options). Each of Icahn @nshicahn Capital, IPH, Icahn Enterprises Holdjrigahn Enterprises GP, Beckton anc
Icahn has shared voting power and shared dispegitwer with regard to such Shares.

Each of Hopper, Barberry and Mr. Icahn, by virtdeheir relationships to High River (as discloseditiem 2), may be deemed
indirectly beneficially own (as that term is defihim Rule 13d-3 under the Securities Exchange A&984, as amended, the “Acthe Share
which High River directly beneficially owns. Each ldopper, Barberry and Mr. Icahn disclaims benaficwnership of such Shares for
other purposes. Each of Icahn Offshore, Icahn t8RgPH, Icahn Enterprises Holdings, Icahn Entisgs GP, Beckton and Mr. Icahn,
virtue of their relationships to each of Icahn Mastcahn Master Il and Icahn Master Il (as diseld in Item 2), may be deemed to indire
beneficially own (as that term is defined in RuBdlB under the Act) the Shares which each of Icahntéfakcahn Master Il and Icahn Mas
[l directly beneficially owns. Each of Icahn Offste, Icahn Capital, IPH, Icahn Enterprises Holdjrigahn Enterprises GP, Beckton and
Icahn disclaims beneficial ownership of such Shdoesall other purposes. Each of Icahn Onshorehric&apital, IPH, Icahn Enterpris
Holdings, Icahn Enterprises GP, Beckton and Mrhigeby virtue of their relationships to Icahn Pargi(as disclosed in Item 2), may
deemed to indirectly beneficially own (as that teisndefined in Rule 138- under the Act) the Shares which Icahn Partnensctly
beneficially owns. Each of Icahn Onshore, Icahni@plPH, Icahn Enterprises Holdings, Icahn Entisgs GP, Beckton and Mr. Ice
disclaims beneficial ownership of such Shares llosther purposes.

The Shares acquired by the Reporting Persons iachares underlying call options. The agreementergog these call options
not give the Reporting Persons direct or indireating, investment or dispositive control over thefs to which these agreements relate.
Item 6.

(c) The following table sets forth all transactiamish respect to Shares effected during the past §60) days by any of the Repor
Persons, inclusive of any transactions effecteouttin 5:00 p.m., New York City time, on October 3012. Except as otherwise noted b
all such transactions were purchases of Sharestedfén the open market, and the table includestigsions paid in per share prices.



Name of Reporting Person Date of Transaction Amhoti Securities Price Per Share

High River LP 09/04/201z 100,000.C 54.7
High River LP 09/04/201z 100,000.00 ( 19.51 (.
High River LP 09/05/201z 150,000.00 ( 18.94 (.
High River LP 09/06/201z 48,000.00 ( 19.29 (.
High River LP 10/24/201z 470,213.00 ( 23.13 (.
High River LP 10/25/201z 90,000.00 ( 24.78 (.
Icahn Partners L 09/04/201z 148,115.C 54.7
Icahn Partners L 09/04/201z 147,939.00 ( 19.51 (:
Icahn Partners L 09/05/201z 221,851.00 ( 18.94 (:
Icahn Partners L 09/06/201z2 71,005.00 ( 19.29 (.
Icahn Partners L 10/24/201z 735,887.00 ( 23.13 (.
Icahn Partners L 10/25/201z 136,698.00 ( 24.78 (.
Icahn Partners Master Fund 09/04/201z 161,655.C 54.7
Icahn Partners Master Fund 09/04/201z 161,487.00 ( 19.51 (:
Icahn Partners Master Fund 09/05/201z 242,402.00 ( 18.94 (:
Icahn Partners Master Fund 09/06/201z 77,530.00 ( 19.29 (:
Icahn Partners Master Fund 10/24/201z 716,757.00 ( 23.13 (.
Icahn Partners Master Fund 10/25/201z 141,593.00 ( 24.78 (.
Icahn Partners Master Fund Il L 09/04/201z 62,575.C 54.7
Icahn Partners Master Fund Il L 09/04/201z 62,842.00 ( 19.51 (:
Icahn Partners Master Fund Il L. 09/05/201z 94,200.00 ( 18.94 (:
Icahn Partners Master Fund Il L. 09/06/201z 30,158.00 ( 19.29 (.
Icahn Partners Master Fund Il L 10/24/201z 297,335.00 ( 23.13 (.
Icahn Partners Master Fund Il L 10/25/201z 56,713.00 ( 24.78 (.
Icahn Partners Master Fund Il L. 09/04/201z 27,655.C 54.7
Icahn Partners Master Fund Il L. 09/04/201z 27,732.00 ( 19.51 (:
Icahn Partners Master Fund Il L. 09/05/201z 41,547.00 ( 18.94 (:
Icahn Partners Master Fund Il L. 09/06/201z2 13,307.00 ( 19.29 (:
Icahn Partners Master Fund Il L. 10/24/201z 130,874.00 ( 23.13 (.
Icahn Partners Master Fund Il L. 10/25/201z 24,996.00 ( 24.78 (.

(1) Represents shares underlying Amerisge call options purchased by the applicable Répp Person in the over the cour
market. These call options expire on Septemb204.

(2) This amount represents the cost of an appkcAbiericanstyle call option to purchase one Share. The parestixercise price of these
options is $36.05. This exercise price will beustid to account for any dividends or other distidns declared by the Issuer priol
exercise of the options.

Item 6. Contracts, Arrangemsghinderstandings or Relationship with Respecteiusties of the Issuer

Call Options

The Reporting Persons purchased, in the over thetenmarket, American-style call options referagcan aggregate of 4,291,066
Shares, which expire on September 4, 2014. Theeawgnts provide for physical settlement (unlesfRigeorting Person opts for a cash
settlement). These agreements do not give therRep®&ersons direct or indirect voting, investmendispositive control over the Shares to
which these agreements relate. These agreemenfisrdrer described in Item 5(c).

Put Options

The Reporting Persons have sold, in the over thateo market, European-style put options referanaim aggregate of 4,291,066
Shares, which expire on the earlier of Septemb2044 or the date on which the corresponding Araeristyle call option described above in
this Item 6 is exercised. The agreements providethey settle in cash. These agreements do wetlye Reporting Persons direct or indirect
voting, investment or dispositive control over Bigares to which these agreements relate.

Except as otherwise described herein, there amntracts, arrangements, understandings or resdtips (legal or otherwise) amc
the persons named in Item 2 and between such easwhany person with respect to any securitiekenfssuer, including but not limited
transfer or voting of any of the securities, finddees, joint ventures, loan or option arranges)gnits or calls, guarantees of profits, divi
of profits or loss, or the giving or withholding pfoxies.



Iltem 7. Material to be Filesl Bxhibits

1 Joint Filing Agreement of the ReportPgrsons.



SIGNATURE

After reasonable inquiry and to the best of eackthefundersigned knowledge and belief, each oltigersigned certifies that |
information set forth in this statement is truemgtete and correct.

Dated: October 31, 2012

ICAHN PARTNERS MASTER FUND LP

ICAHN PARTNERS MASTER FUND II LP

ICAHN PARTNERS MASTER FUND III LP

ICAHN OFFSHORE LP

ICAHN PARTNERS LP

ICAHN ONSHORE LP

BECKTON CORP.

HOPPER INVESTMENTS LLC

BARBERRY CORP.

HIGH RIVER LIMITED PARTNERSHIP
By: Hopper Investments LLC, general partner
By: Barberry Corp.

By: /sl Edward E. Mattner
Name: Edward E. Mattner
Title: Authorized Signatory

ICAHN CAPITAL LP

By: IPH GP LLC, its general partner

By: Icahn Enterprises Holdings L.P., its sole membe

By: Icahn Enterprises G.P. Inc., its general partne
IPH GP LLC

By: Icahn Enterprises Holdings L.P., its sole membe

By: Icahn Enterprises G.P. Inc., its general partne
ICAHN ENTERPRISES HOLDINGS L.P.

By: Icahn Enterprises G.P. Inc., its general partne
ICAHN ENTERPRISES G.P. INC.

By: /sl SungHwan Cho
Name: SungHwan Cho
Title: Chief Financial Officer







/s/ Carl C. Icahn
CARL C. ICAHN

[Signature Page of Schedule 13D — Netflix, Inc.]



EXHIBIT 1
JOINT FILING AGREEMENT

In accordance with Rule 130k)(1) under the Securities Exchange Act of 19¥8lamended, the persons named below agree
joint filing on behalf of each of them of a statathen Schedule 13D (including amendments theretth) mespect to the Common Stock
Netflix, Inc. and further agree that this Jointifgl Agreement be included as an Exhibit to suchtjdiings. In evidence thereof, t
undersigned, being duly authorized, have execiisdlbint Filing Agreement this 3lday of October, 2012.

ICAHN PARTNERS MASTER FUND LP

ICAHN PARTNERS MASTER FUND Il LP

ICAHN PARTNERS MASTER FUND Il LP

ICAHN OFFSHORE LP

ICAHN PARTNERS LP

ICAHN ONSHORE LP

BECKTON CORP.

HOPPER INVESTMENTS LLC

BARBERRY CORP.

HIGH RIVER LIMITED PARTNERSHIP
By: Hopper Investments LLC, general partner
By: Barberry Corp.

By: /sl Edward E. Mattner
Name: Edward E. Mattner
Title: Authorized Signatory

ICAHN CAPITAL LP

By: IPH GP LLC, its general partner

By: Icahn Enterprises Holdings L.P., its sole membe

By: Icahn Enterprises G.P. Inc., its general partne
IPH GP LLC

By: Icahn Enterprises Holdings L.P., its sole membe

By: Icahn Enterprises G.P. Inc., its general partne
ICAHN ENTERPRISES HOLDINGS L.P.

By: Icahn Enterprises G.P. Inc., its general partne
ICAHN ENTERPRISES G.P. INC.

By: /sl SungHwan Cho
Name: SungHwan Cho
Title: Chief Financial Officer
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/s/ Carl C. Icahn
CARL C. ICAHN

[Signature Page of Joint Filing Agreement to
Schedule 13D — Netflix, Inc.]
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SCHEDULE A
DIRECTORS AND EXECUTIVE OFFICERS OF THE REPORTINGRSONS

The following sets forth the name, position, anth@pal occupation of each director and executiffcer of each of the Reportil
Persons. Each such person is a citizen of the &tates of America. Except as otherwise indicatezlbusiness address of each directo
officer is c/o Icahn Associates Corp., 767 Fiftheftwe, 47th Floor, New York, New York 10153. To thest of the Reporting Persc
knowledge, except as set forth in this statemeradredule 13D, none of the directors or executfieass of the Reporting Persons own

Shares.

ICAHN PARTNERS MASTER FUND LP
ICAHN PARTNERS MASTER FUND II LP
ICAHN PARTNERS MASTER FUND IIl LP

Name

Icahn Offshore LP
Carl C. Icahn
Vincent J. Intrieri
Irene March
Edward E. Mattner
Gail Golden

Keith Cozza

ICAHN PARTNERS LP
Name

Icahn Onshore LP

Carl C. Icahn

Vincent J. Intrieri

Irene March

Edward E. Mattner
Gail Golden

Keith Cozza

ICAHN ONSHORE LP
ICAHN OFFSHORE LP
Name

Icahn Capital LP

Carl C. Icahn
Vincent J. Intrieri

Irene March

Edward E. Mattner

Gail Golden

Keith Cozza

ICAHN CAPITAL LP
Name
IPHGP LLC

Pogitio

General Partner
Chief Executive Officer
Senior Managing Director
Chief Financial Officer
Authorized Signatory
Authorized Signatory
Chief Compliance Officer

Pogitio

General Partner
Chief Executive Officer
Senior Managing Director
Chief Financial Officer
Authorized Signatory
Authorized Signatory
Chief Compliance Officer

Positio

General Partner
Chief Executive Officer
Senior Managing Director
Chief Financial Officer
Authorized Signatory
Authorized Signatory
Chief Compliance Officer

Positio

General Partne



Carl C. Icahn
Vincent J. Intrieri
Daniel A. Ninivaggi
SungHwan Cho
Peter Reck

Keith Cozza
Edward E. Mattner
Gail Golden

IPH GP LLC
Name

Icahn Enterprises
Holdings L.P.

Carl C. Icahn
Vincent J. Intrieri
Daniel A. Ninivaggi
SungHwan Cho
Peter Reck
Edward E. Mattner
Gail Golden

Keith Cozza

Chief Executive Officer
Senior Managing Director
President
Chief Financial Officer
Chief Accounting Officer
Chief Compliance Officer
Authorized Signatory
Authorized Signatory

Positio
Sole Member

Chief Executive Officer
Senior Managing Director
President
Chief Financial Officer
Chief Accounting Officer
Authorized Signatory
Authorized Signatory
Chief Compliance Officer

ICAHN ENTERPRISES HOLDINGS L.P.

Name
Icahn Enterprises
G.P. Inc.

ICAHN ENTERPRISES G.P. INC.

Positio
General Partner

Name __Positio

Carl C. Icahr Chairmar

Daniel A. Ninivaggi Director; Presider

William A. Leidesdori Director

Jack G. Wasserme Director

James L. Nelso Director

Keith Cozze Director

SungHwan Chq Director; Chief Financial Office
Peter Reck Principal Accounting Officer; Secretary
Craig Pettit Vice President of Tax Administration

BECKTON CORP.
Name

Carl C. Icahn
Jordan Bleznick
Edward E. Mattner
Keith Cozza

Pogitio
Chairman of the Board; President
Vice President/Taxes
Authorized Signatory
Secretary; Treasurer

HIGH RIVER LIMITED PARTNERSHIP
Name Pogitio
Hopper Investments LLC

General Partner



HOPPER INVESTMENTS LLC
Name

Barberry Corp
Edward E. Mattner

BARBERRY CORP.
Name

Carl C. Icahn

Gail Golden

Jordan Bleznick
Vincent J. Intrieri
Irene March
Edward E. Mattner
Keith Cozza
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Positio

Member
Authorized Signatory

Pogitio

Chairman of the Board; President
Vice President; Authorized Signatory
Vice President/Taxes
Vice President; Authorized Signatory
Authorized Signatory
Authorized Signatory
Secretary; Treasurer






