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Common Stock $0.001 par value per share, to bedssu
pursuant to the 2011 Stock P! 5,700,000 share $76.82 $437,874,00( $50,180.3¢

(1) Pursuant to Rule 416 of the Securities Act@33, as amended (the “Securities Act”), this regtgin statement also shall cover any
additional shares of the Registrant’s common stbhakbecome issuable under the Netflix, Inc. 20ttkISPlan, as described herein, by

reason of any stock dividend, stock split, recdigation or any other similar transaction effecteithout the Registrant’s receipt of

consideration that results in an increase in thabrar of the Registra’s outstanding shares of common stc

Computed in accordance with Rule 457(c) underSecurities Act, based on the average of thedmghow sales prices on the Nasdaq

Global Select Market on October 25, 2011 solelyther purposes of calculating the registration

()




INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents have been filed by Netflng. (the “Registrant”) with the Securities andcBange Commission (the
“Commission”) and are incorporated herein by refeee

The Registrant’s annual report on Form 10-K forytbar ended December 31, 2010 filed with the Corimison February 18, 2011,

(&) The Registrant’s quarterly reports on Form 1fQhe quarters ended March 31, 2011, June 301 20d September 30,
2011filed with the Commission on April 27, 2011|yJA7, 2011 and October 27, 2011, respectiv

(b) The Registrars current report on Fori8-K filed with the Commission on June 7, 20:

(c) The description of the Registrant’'s common lstoantained in the registration statement on ForfnfBed on May 6, 2002 and
any amendment or report filed for the purpose afating such descriptio

All documents subsequently filed by the Registramsuant to Sections 13(a), 13(c), 14 and 15(dh@Securities Exchange Act of
1934, as amended (the “Exchange Act”), prior tofiliveg of a post-effective amendment to this régison statement which indicates that all
of the shares of common stock offered have beehaalvhich deregisters all of such shares then ingaunsold, shall be deemed to be
incorporated by reference in this registrationestegnt and to be a part hereof from the date oigfitif such documents; except as to any
portion of any future annual or quarterly reporstockholders or document that is not deemed filedler such provisions. For the purposes of
this registration statement, any statement contliime document incorporated or deemed to be ircatpd by reference herein shall be
deemed to be modified or superseded to the extahatstatement contained herein or in any othesesyuently filed document which also is
or is deemed to be incorporated by reference hemeitifies or supersedes such statement. Any saténsént so modified or superseded ¢
not be deemed, except as so modified or supersezlednstitute a part of this registration statemen

Item 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counsel.
Not applicable.

Iltem 6. Indemnification of Directors and Officers.

Section 145 (“Section 145”) of the General Corporataw of the State of Delaware, as the same £gisinay hereafter be amended
(the “General Corporation Law”) provides that a&ehre corporation may indemnify any person who avds a party or is threatened to be
made a party to any threatened, pending or contpaton, suit or proceeding, whether civil, criairadministrative or investigative (other
than an action by or in the right of such corpamiby reason of the fact that such person is aravadirector, officer, employee or agent of
such corporation, or is or was serving at the retjoesuch corporation as a director, officer, esypk or agent of another corporation or
enterprise. The indemnity may include expensedudieg attorney’s fees), judgments, fines and anepaid in settlement actually and
reasonably incurred by such person in connectidh stich action, suit or proceeding, provided sumisgn acted in good faith and in a
manner he reasonably believed to be in or not ;gaptsthe corporation’best interests and, with respect to any crinaetbn or proceedini
had no reasonable cause to believe that his comtascillegal.
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Section 145 further authorizes a corporation t@pase and maintain insurance on behalf of any pewo is or was a director, officer,
employee or agent of the corporation, or is or s&sing at the request of the corporation as attireofficer, employee or agent of another
corporation or enterprise, against any liabilitgersed against such person and incurred by suslpér any such capacity, arising out of
such person’s status as such, whether or not tfp@ion would otherwise have the power to inddynsiich person against such liability
under Section 145.

The Registrant’'s Amended and Restated Certifichteamrporation and Amended and Restated Bylawsigeothat the Registrant will
indemnify to the fullest extent permitted by lawyaerson made or threatened to be made a party doten or proceeding, whether crimir
civil, administrative or investigative, by reasditloe fact that he, his testator or intestate igas a director, officer or employee of the
Registrant or any predecessor of the Registrarseives or served at any other corporation, pafigrjoint venture, trust or other enterprise
as a director, officer, employee or agent at tlyiest of the Registrant or any predecessor of dgsitant.

The Registrant’'s Amended and Restated Bylaws peofdd mandatory indemnification to the fullest exttpermitted by General
Corporation Law against all expense, liability dosk including attorney’s fees, judgments, findR]FA excise taxes or penalties and
amounts paid in settlements, provided that the Segit shall not be required to indemnify in a pexting initiated by a director, officer,
employee or agent of the corporation unless thegading in which indemnification is sought was autted in advance by our board of
directors.

The Registrans directors and officers are covered by insuranamtained by the Registrant against specified lités for actions take
in their capacities as such, including liabilitiesder the Securities Act of 1933, as amended @eedrities Act”). In addition, the Registrant
has entered into contracts with its directors dfideys providing indemnification of such directasd officers by the Registrant to the fullest
extent permitted by law, subject to certain limiteateptions.

Item 7. Exemption from Registration Claimed.
Not Applicable.

Item 8. Exhibits.

Exhibit
Number Description
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, Prafemal Corporation
10.1(1 Netflix, Inc. 2011 Stock Plat
23.1 Consent of Independent Registered Public Accourting, KPMG LLP.
23.2 Consent of Wilson Sonsini Goodrich & Rosati, Prefesal Corporation (included in Exhibit 5.:
24.1 Power of Attorney (included on the signature pa

(1) Incorporated by reference from Netflix Inc.’efihitive Proxy Statement on Schedule 14A, datedl&0, 2011, relating to Netflix
Inc.’s 2011 annuzmeeting of stockholders (Commission file number-49802).

Item 9. Undertakings.
The undersigned the Registrant hereby undertakes:
(a) Tofile, during any period in which offers or sake® being made, a p-effective amendment to this registration staterr
() To include any prospectus required by Section {BJaf the Securities Act of 193

(i)  Toreflect in the prospectus any facts or everissray after the effective date of the registratibaitement (or the most rec
post-effective amendment thereof) which, individpiak in the aggregate, represent a fundamentaigian the
information set forth in the registration statem
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Notwithstanding the foregoing, any increase or éase in volume of securities offered (if the tal@llar value of securitie
offered would not exceed that which was registeeau) any deviation from the low or high end of éistimated maximum
offering range may be reflected in the form of pextus filed with the Commission pursuant to R@é(®) if, in the
aggregate, the changes in volume and price reprasenore than a 20% change in the maximum aggeeagfégring price
set forth in the* Calculation of Registration F” table in the effective registration statement;

(iii)  To include any material information with resgt to the plan of distribution not previously désed in the registration
statement or any material change to such informatidhe registration stateme

Provided, however, that paragraphs (a)(i) andifai not apply if the registration statement iskmrm S-8, and the information
required to be included in a post-effective amenurbg those paragraphs is contained in reportd filgh or furnished to the Commission by
the Registrant pursuant to Section 13 or Sectidd)1d the Securities Exchange Act of 1934 thatiacerporated by reference in the
registration statement.

(b) That, for the purpose of determining any ligpilinder the Securities Act of 1933, each such-pffective amendment shall be
deemed to be a new registration statement rel&ditige securities offered therein, and the offenhguch securities at that time
shall be deemed to be the initial bona fide offgtimereof.

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

The undersigned the Registrant hereby undertalgsftit purposes of determining any liability undlee Securities Act of 1933, each
filing of the Registrant’s annual report pursuanBection 13(a) or Section 15(d) of the ExchangeoAd 934 (and, where applicable, each
filing of an employee benefit plan’s annual regmrtsuant to Section 15(d) of the Securities Exchahg of 1934) that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arisimgpder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has laekised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé aad is, therefore, unenforceable. In
the event that a claim for indemnification agassth liabilities (other than the payment by the iBteant of expenses incurred or paid by a
director, officer or controlling person of the Re&tgant in the successful defense of any actiohosyproceeding) is asserted by such director,
officer or controlling person in connection withethecurities being registered, the Registrant willess in the opinion of its counsel the
matter has been settled by controlling precedeiing to a court of appropriate jurisdiction theegtion whether such indemnification by it is
against public policy as expressed in the Secarfigt of 1933 and will be governed by the finaluatigation of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reaste grounds to believe that it meets
all of the requirements for filing on Form S-8 amak duly caused this registration statement tadmed on its behalf by the undersigned,
thereunto duly authorized, in the city of Los Gatetate of California, on October 27, 2011.

NETFLIX, INC.

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes anmrgpfiReed
Hastings and David Wells, and each of them, hizriaglys-infact, each with the power of substitution, for himany and all capacities, to si
any and all amendments to this registration stameéifiecluding post-effective statements), and gmsany registration statement for the same
offering covered by this registration statement th&o be effective upon filing pursuant to Rug24b) promulgated under the Securities Act
of 1933, as amended, and all post-effective amentiikereto, and to file the same, with exhibitr¢ho and other documents in connection
therewith, with the Securities and Exchange Comimisgranting unto said attorneys-in-fact and ageatd each of them, full power and
authority to do and perform each and every actthimg) requisite and necessary to be done in andtabhe premises, as fully to all intents i
purposes as he might or could do in person, hawgifying and confirming all that such attorneysfatt, or his or their substitute or
substitutes, may lawfully do or cause to be dongitive hereof.

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

Signature Title. Date
/sl Reed Hastings Principal, Chief Executive Officer and Director October 27, 2011
Reed Hasting (principal executive officer)
/s/ David Wells Chief Financial Officer October 27, 2011
David Wells (principal financial and accounting office
/s/ Richard Barton Director October 27, 201
Richard Bartor
/sl Timothy M. Haley Director October 27, 201
Timothy M. Haley
/sl Jay C. Hoag Director October 27, 201
Jay C. Hoa(
/sl Ann Mather Director October 27, 201
Ann Mather
/sl A. George Battle Director October 27, 201
A. George Battle
/sl Charles Giancarlo Director October 27, 201

Charles Giancarl



Exhibit 5.1
October 27, 2011

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

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have examined the Registration Statement on Beéhto be filed by you with the Securities and liatagge Commission on or about
October 27, 2011 (the “Registration Statement’§dnnection with the registration under the Seasifct of 1933, as amended of 5,700,000
shares of common stock, par value $0.001 of Netiftiz. (the “Common Stock”) available for issuanceler the Netflix, Inc. 2011 Stock
Plan. Such shares of Common Stock are referredrgirhas the “Shares,” and such plan is referrdbiein as the “Plan.” As your counsel in
connection with this transaction, we have examthedoroceedings taken and are familiar with thegedings proposed to be taken by yo
connection with the issuance and sale of the Shmnessiant to the Plan.

It is our opinion that, when issued and sold in ptiamce with the prospectus delivery requirementsia the manner described in the
Plan and pursuant to the agreements which accormgatygrant under the Plan, the Shares will bdlyegad validly issued, fully-paid and
non-assessable.

We consent to the use of this opinion as an extoltiie Registration Statement and consent togheofiour name wherever appearing
in the Registration Statement and any amendmeeistth

Sincerely,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

/s/ WILSON SONSINI GOODRICH & ROSATI



Exhibit 23.1
Consent of Independent Registered Public Accouriing

The Board of Directors
Netflix, Inc.:

We consent to the use of our report dated Febrl@r011, with respect to the consolidated balaheets of Netflix, Inc. and subsidiaries as
of December 31, 2010 and 2009, and the relatecbtidated statements of operations, stockholdensitg@nd comprehensive income, and
cash flows for each of the years in the three-pesiod ended December 31, 2010, and the effectsgeokinternal control over financial
reporting as of December 31, 2010, incorporatetebgrence herein, which report appears in the Déeei®1, 2010 annual report on Form
10-K of Netflix, Inc.

/sl KPMG LLP

Mountain View, California
October 27, 201



