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Shares

Common Stock

This is the initial public offering of NetFlix.connc. and we are offering shares of our commonkstdfe anticipate that the initial public
offering price will be between $ and $ per share. &k applying for listing on the Nasdaqg Nationalrkét under the symbol "NFLX."

Investing in our common stock involves risks. SResK Factors" beginning on page 6.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities or pas
upon the adequacy or accuracy of this prospectog.répresentation to the contrary is a criminatoffe.

Price Underwriting
to Discounts and Proceeds to
Public Commissions NetFlix.com
PerShare $ $ $
Total $ $ $

We have granted the underwriters the right to pasetup to additional shares to cover over-allotment
Deutsche Banc Alex. Brown
SG Cowen
U.S. Bancorp Piper Jaffray

The date of this prospectus is , 20
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PROSPECTUS SUMMARY

This summary highlights information contained elbeve in this prospectus. This summary is not cotef@ad does not contain all the
information you should consider before buying skamnethe offering. You should read the entire peasps carefully.

NetFlix.com, Inc.

We have created an authoritative online sourcenfvie recommendations and selection based on parpogferences. We collect preference
data from our users through our Personal Movie éfiisérvice to provide personalized movie recommigonia Since February 2000, our
Personal Movie Finder service has collected ov@ngllion ratings from over 132,000 individual useAt our Web site, www.netflix.com,
users can rent DVDs through our Unlimited Rentélssuiption service, purchase DVDs through our eto@nte referral program and choose
theater locations and showtimes. We operate otteeddtickiest sites on the Internet. According tedia Metrix, during February 2000
visitors to our Web site spent an average of 4Qutagon our Web site and viewed an average of g¢égia a month.

The primary accelerant for the growth of our Peaddovie Finder database has been the ratingsatetldrom subscribers to our Unlimited
Rental service. Our subscription service offersiaiimited number of DVD rentals with no due datesate fees, for between $15.95 and
$19.95 per month. Users are allowed to have upuprhovies out at the same time to ensure conves@ection at home. As of March 31,
2000, we had over 120,000 paying subscribers tdJolimited Rental service.

We have benefited from the rapid transition fromS/tdpe format to DVD technology. According to Pafjan Associates, Inc., a leading
entertainment industry market research firm, DVBypF adoption has occurred faster in its firstehyears since introduction than audio CD
players, digital broadcast systems or videocassettwders. Since the introduction of the DVD plapel997, the domestic installed base has
grown to 5.4 million households at the end of 1884 is forecast to grow to 39.4 million househdigthe end of 2004, a 49% compound
annual growth rate, according to Paul Kagan Ass$esjdnc.

We have relationships with leading DVD manufactsir@rcluding Sony, Toshiba, Panasonic and RCA. &éD manufacturers, which
accounted for over 90% of the DVD players soldhi@a t).S. in 1999, insert promotional offers to owlibhited Rental subscription service
into the boxes of DVD players sold in the U.S. Vismdave relationships with major consumer eledétsoretailers, such as Circuit City and
The Good Guys, which provide promotional offersdar Unlimited Rental subscription service to trmistomers.

We operate in a large and growing market. Paul Kagssociates, Inc. estimates that consumers iblttied States spent $25.6 billion on
home video and theatrical filmed entertainmentd@9.and forecasts this spending to grow to $33lidin 2004.

In spite of large amounts spent on marketing, tbgieindustry has lacked an effective means to etarlovies to a targeted audience on a
personalized basis. With our rapidly growing useséband expanding Personal Movie Finder databasamvmarket movies directly to
targeted audiences through e-mail, banner adsynsee trailers and other rich media content basati@known movie tastes of our
individual users. We intend to offer this marketgapability to movie studios to promote new relsage technology evolves on the Internet,
we intend to use our expertise in personal mowemanendations as a programming guide to Interriatedled video for our users.
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The Offering

Common stock offered................ shares

Common stock to be outstanding after

this offering..........cccceeeene shares

Use of proceeds..........cccccueee. We plan to use the proceeds for general
corporate purp oses, including working
capital, capit al expenditures, additional
sales and mark eting efforts and potential
acquisitions.

Proposed Nasdag National Market

SYymMbol......ccooviiiiieiiiinnn. NFLX

This information is based on shares outstandiraf &ril 13, 2000. This information excludes:

. 2,543,097 shares subject to outstanding optiadsmour amended and restated 1997 Stock Plan&he87®® shares available for future
grant,

. 550,000 shares reserved for issuance under @@ RMployee Stock Purchase Plan, and

. 625,595 shares subject to outstanding warrargsrichase preferred stock which will convert intarvants to purchase common stock upon
completion of this offering.

Except as otherwise indicated, all informationhiis {prospectus assumes:
. the conversion of all outstanding shares of amvertible preferred stock into shares of commoglkstipon the closing of this offering,
. the filing of an amended and restated certificdt@corporation after the closing of this offegirand

. o exercise of the underwriters' over-allotmgsttan to purchase shares.

We were incorporated in Delaware in August 1997 emhged our name to NetFlix.com, Inc. in Augu€8.9ur executive offices are
located at 750 University Avenue, Los Gatos, CAZR@GNd our telephone number at that address & @ED-3700. Our Web site is located
at http://www.netflix.com. The information contathat our Web site does not constitute part of phispectus.
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Summary Financial Data
(in thousands, except per share data)

Period from
August 29,
1997 (Inception) Years Ended December 31,
to December 31, e
1997 1998 1999
Statement of Operations Data:
Revenues.........coceeerennne. $ - $ 1,339 $ 5,006
Cost of revenues................. - 1,311 4,373
Gross profit.......cccceeveeen. - 28 633
Operating 10ss.........cc.cc..... (361) (11,153)  (30,031)
Net 10SS....cccvviieieniiens $ (359) $(11,081) $(29,845)
Net loss attributable to common
stockholders.................... $ (359) $(11,081) $(29,845)
Basic and diluted net loss per
common share.................... $ - $(12.27) $ (5.60)
Weighted-average shares
outstanding used in computing
net loss per share.............. -- 903 5,328
Pro forma net loss per share
(unaudited)(1).....cccoveenen. $ (1.36)
Weighted-average shares
outstanding used in computing
pro forma net loss per share.... 21,913
Dec ember 31, 1999
Pro Forma
Actual Pro Forma(2) As Adjusted(3)
Balance Sheet Data:
Cash and cash equivalents........ $ 14,198 $ 14,198
Working capital 11,028 11,028
Total assets........ccvveeenne 34,773 34,773
Long-term obligations, less
current portion................. 56,589 4,770
Stockholders' (deficit) equity...  (32,028) 19,791

(1) Pro forma net loss per share for 1999 is coepusing the weighted- average number of commark stotstanding, including the pro
forma effect of the automatic conversion of ourvemtible preferred stock into shares of our commsimek effective upon the closing of our
initial public offering, as if such conversion oceed on January 1, 1999, or at the date of issuahttee preferred stock, if later. Pro forma
common equivalents, consisting of incremental comistock issuance upon the exercise of stock optiadsvarrants, as well as shares
subject to repurchase agreements, are not inclinda forma diluted net loss share because thayldvoe antidilutive.

(2) The pro forma column gives effect to the cosia@r of all outstanding shares of our preferredlstoto shares of common stock upon the
closing of this offering.

(3) The pro forma as adjusted column gives efiethé sale of our Series E Preferred Stock in A0 and to the sale of shares of common
stock offered by us at an assumed initial publferirig price of $ per share and the applicatiothefnet proceeds from the offering, after
deducting underwriting discounts and commissiorsestimated offering expenses.
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RISK FACTORS

You should carefully consider the risks describebbly before buying shares in this offering. If afythe following risks actually occur, our
business, financial condition and results of openstcould be harmed. In that case, the tradingepf our common stock could decline, and
you could lose all or part of your investme

Risks Related To Our Business
If we fail to effectively manage our transitionddNeb portal, our operating results, financial d¢bad and future growth will be harmed.

We currently generate substantially all of our reves from a subscription service for the onlingakof digital video discs, or DVDs. Our
strategy is to expand our content and servicesagvée-oriented Web portal. However, we have lighisxperience with this business model
and the transition may be difficult. We cannot asstou that we will be able to attract users andedisers to our Web portal or operate a
Web portal profitability. We introduced our Persbliovie Finder recommendation service in Februdd9@ and expect to introduce a
number of new features to our Web site in the Rjtauch as streaming movie trailers, access ttretec theater ticketing and other products
and services related to movies. This transitioricdcdivert resources and our management's attefromm our existing subscription business
we experience difficulties in expanding our busge®del, our operating results, financial conditaom future growth will be harmed.

We will encounter new and additional risks as weoihuce new services and product offerings in cotioe with our transition to a Web
portal and cannot assure you we will be able toagarthese risks.

Our Web portal strategy will require us to introduew services and products in adjacent markegartexisting Unlimited Rental
subscription service for DVDs. Each of these newises, products and markets may entail uniquesnighich we have limited experience in
managing. We cannot assure you that we will opemayeof these new businesses profitably. If wettadnticipate or address these risks
successfully, our business will be harmed. For etanif we offer movie showtime listings, we musitlger and provide accurate information
on a consistent basis. If we seek to offer eleatrorovie ticketing, we must establish relationshiph movie theater chains and independent
theaters. Offering streaming video content may irequs to develop the capacity to deliver the conteer a high bandwith connection and
license the content, or enter into agreements thitd parties who can do so. In addition, we hastyet sold advertising on our Web site ¢

in order to do so, we must build an advertisingsataff and attract advertisers. We also mayraoecompetitors in each of these
businesses.

We depend on our Unlimited Rental subscription hess$ for substantially all of our revenues, buncassure you that this business will be
profitable.

We are dependent on our Unlimited Rental subsonpiervice for DVDs for substantially all of ouvesues. We cannot assure you that we
will be able to operate our subscription servicgfipably. The profitability of our Unlimited Rentaubscription service depends on a number
of factors, including:

. widespread acceptance of the Internet as a ntdamsting DVDs;
. DVD costs and breakage;

. the number of new subscribers to our subscript@nice;



. retention and customer satisfaction of existinigssribers;

. pricing of our product offerings and the sendifiwf our customers to pricing changes; and

. fulfillment costs.

If we are unable to manage successfully these,riskae of which are not under our control, we matyathieve profitability.

We rely on promotional offers distributed by DVDapér manufacturers for the majority of our new suibgrs and if we fail to maintain our
relationships with these DVD player manufacturets, business and results of operations will becaéfe adversely.

Our future success is highly dependent on an iser@athe number of subscribers to our UnlimitedtRlesubscription service. A majority of
our new subscribers are obtained through promdtizarapaigns with the principal DVD player manufaets and certain retailers under
short-term promotional agreements. Our competiteag offer our promotional affiliates better termsotherwise provide incentives to them
to discontinue their participation in our marketcempaigns. If our promotional affiliates do nohtinue to participate in our marketing
campaigns and promote our service in an effectimamar, our subscriber growth will be affected adebr. In addition, while our promotior
affiliates are required to include our free triffeo with every DVD player they sell, we cannotegffively control what portion of DVD

players sold by them will include the free trialeaf If we are not able to continue our currensionilar promotional campaigns, our business,
and results of operations could be harmed.

We have a limited operating history, and you shavdluate our prospects in light of our early stafjgevelopment and rapidly evolving
market.

Our business has grown rapidly, but we cannot asgou that our business will continue to grow airailar rate. You should consider our
business and prospects in light of our limited afieg history and the changes to our businesshtinat occurred since we began operations.
With the launch of our Web site in 1998, we begaltirgy and renting DVDs on an individual basis1809, we discontinued the sale of
DVDs and introduced our subscription DVD rentalgmam. Since March 2000, we have rented DVDs exafligithrough our Unlimited
Rental subscription service. We also provide refeno e-commerce retailers for DVD purchase. Wmeekto offer new movie-related
services in the future as we continue our transitiba movie-oriented Web portal. Our businesssaeweral risks and difficulties in light of
our early stage of operations, including the need f

. continued development of our Web portal busimesdel;

. sufficient new and continued participation in ®arsonal Movie Finder service;

. accurate forecasting of the success of new seand product offerings;

. capital expenditures associated with our DVD imwoey, distribution center, ordenanagement systems, computer network and Welasit
. successful introduction of new technologies andimdelivery alternatives.
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We have a history of net losses and negative dashaind we anticipate that we will experience wssks and negative cash flow for the
foreseeable future.

We have experienced significant net losses andtivegaash flow, since our inception. We incurred lnsses of $29.8 million in 1999, and as
of December 31, 1999, we had an accumulated defigi#1.3 million. We expect to continue to incigrsficant operating expenses and
capital outlays for the foreseeable future in catioa with our planned expansion, including expéumeis for:

. continued promotional offers to attract subsashke our Unlimited Rental service;
. brand development, marketing and other promotiac@vities;

. the continued development of our computer netwWdf&b site, warehouse management and order fudfiitnsystems and delivery
infrastructure;

. establishment of an advertising sales force;

. the acquisition of DVDs to support the growthoof subscription business;

. the continued expansion and development of opesaat our existing distribution center and anw ristribution centers we operate;
. continued development of business alliances angh@rships; and

. responses to competitive developments.

As a result, we expect to continue to have opagdtiases and negative cash flow on a quarterlyaandal basis for the foreseeable future
achieve and sustain profitability, we must accostpliumerous objectives, including:

. substantially increasing the number of subscsitb@iour Unlimited Rental service;
. maintaining and increasing our subscription reberates;

. maintaining and achieving more favorable gross@perating margins; and

. selling advertising and promotional space onWweb site.

We cannot assure you that we will be able to aghibese objectives. In addition, because of thafgignt operating and capital expenditu
associated with our expansion plan, our operatisgds and negative cash flow are expected to se@gnificantly from current levels anc
continue for the foreseeable future. If we do aohiprofitability, we cannot be certain that we wbbk able to sustain or increase such
profitability on a quarterly or annual basis in théure.

Our limited operating history makes financial faeting difficult for us and for financial analyskat may publish estimates of our financial
results.

As a result of our limited operating history, itgficult to accurately forecast our revenues,sgrand operating margins, number of DVD
rentals shipped per day and other financial andatipg data. We have a limited amount of meaningfstiorical financial data upon which to
base planned operating expenses. We base our taneforecasted expense levels and DVD purchasinmur operating plans and estime
of future revenues, which are dependent on the throfvour subscriber base and the demand for D\fifate by our subscribers. As a result,
we may be unable to make accurate financial fote@a®l to adjust our spending in a timely manneotapensate for any unexpected
shortfalls in revenues. We believe that theseadliffies in forecasting are even greater for finahanalysts that may
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publish their own estimates of our financial resulthe inability by us or the financial communityaccurately forecast our operating results
could cause our net losses in a given quarter résster than expected or could cause a declitfeeitrading price of our common stock.

Our quarterly operating results are expected tedbetile and difficult to predict based on a numbegfactors that also will affect our long-
term performance.

We expect our quarterly operating results to flattusignificantly in the future based on a varftyactors, many of which are outside our
control. These factors also are expected to affectong-term performance. These factors incluaefdfiowing:

. our ability to maintain and increase subscrile¢emtion rates, attract new subscribers at a steddyand at a reasonable cost and maintain
new subscriber satisfaction;

. our ability to manage our fulfillment processe$iindle significant increases in subscribers antht orders;
. our ability to improve or maintain gross margin®ur existing business and in future productdiaed markets;

. changes to our product and service offeringduding new features on our Web site such as thé@dmmation and other content
aggregation;

. changes to the product and service offeringsiotompetitors;

. price competition;

. our ability to acquire DVDs at a reasonable castl breakage and loss of DVDs;

. our ability to maintain, upgrade and develop @b site, our internal computer systems and ofillfoént processes;

. the level of use of the Internet and increasimgscmer acceptance of the Internet for the purchfassensumer goods and services such as
those offered by us;

. the level of traffic on our Web site;

. technical difficulties, system downtime or Intettvrownouts;

. our ability to attract new and qualified persdrinea timely and effective manner;

. the amount and timing of operating costs andtabpkpenditures relating to expansion of our bessn operations and infrastructure;
. our ability to manage effectively the developmeihew business segments and markets;

. our ability to successfully manage the integratid operations and technology resulting from asigjons;

. governmental regulation and taxation policies} an

. general economic conditions and economic condit&pecific to the Internet, online commerce amdniovie industry.

In addition to these factors, our quarterly opeatiesults are expected to fluctuate based up@osabfluctuations in DVD player sales and
in the use of the Internet. Based on our limitedraping history, we expect to experience strongassnal growth in the number of new
subscribers during the late fall and early wint@nths, reflecting increased purchases of DVD pkged redemptions of new trial offers for
our Unlimited Rental service included with DVD péag. The DVD industry is new and growing, and thmey be shifts in seasonal

9



patterns of DVD player sales. Shifts in seasonaksaycles may occur due to changes in the ecormrother factors affecting the market for
our services.

Due to this wide variety of factors, we expect operating results to be volatile and difficult teegict. As a result, quarter-to-quarter
comparisons of our operating results may not balgoedicators of our future performance.

If we are not able to manage our growth, our ojregaesults and ability to sustain growth couldaffected adversely.

Any future expansion, internally or through acqudsis, may place significant demands on our manalgeperational, administrative and
financial resources. We have expanded rapidly siveeéaunched our Web site in April 1998. From DebenB1, 1998 to December 31, 19
we expanded from 46 to 270 full-time employees.aigcipate that further expansion of our operatiwiisbe required to address any
significant growth in our subscriber base, to depalur Web site as a movie-oriented Web portaltartdke advantage of our market
opportunities. Several key members of managemer jogned us only recently. We may choose to exgandperations by:

. expanding the breadth of product offerings amdises offered;

. continuing promotional offers to attract subserghto our Unlimited Rental subscription service;
. expanding our market presence through relatigssivith third parties;

. promoting advertising on our Web site; and

. expanding through the acquisition of other conigan

We have not made any acquisitions of other comganielate, and our ability as an organization &leate and complete acquisitions and to
integrate acquired operations is unproven. Furtbegmmany new business we launch that is not falpraceived could damage our
reputation, brand or results of operations. Owiriperformance and profitability will depend inrfpan our ability to recruit, motivate and
retain qualified personnel. We cannot be certad tlur systems, procedures or controls will be adegjto support our expanding operations
or that management will be able to respond effebtito growth in our business.

If our efforts to build strong brand identity angbscriber loyalty are not successful, our revenuiéde affected adversely.

The NetFlix brand is only three years old, and westibuild strong brand identity and brand loyattyoe successful. We believe that
establishing and maintaining brand identity anchtrioyalty is critical to attracting subscriberdaadvertisers. We believe that the import:
of brand loyalty will increase with the proliferati of Internet vendors. In order to attract andiresubscribers, and respond to competitive
pressures, we intend to increase spending sulatant create and maintain brand loyalty. We glaaccomplish this goal by continuing our
current promotional campaigns, including free tatiérs to subscribers referred by our promotiaféiliates, and by conducting advertising
campaigns. We believe that the cost of our margatampaigns could increase substantially in theréutlf our branding efforts are not
successful, our revenues and our ability to at@adtretain subscribers will be affected adversely.

Promotion and enhancement of the NetFlix brand wi8aepend on our success in consistently prangda highguality consumer experien
for selecting movies and renting
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DVDs, including providing accurate recommendatitmsugh our Personal Movie Finder service. If canets do not perceive our service
offerings to be of high quality, or if we introdunew services that are not favorably received msamers, the value of the NetFlix brand
could be harmed. Any significant brand impairmeiit eecrease the attractiveness of NetFlix to comsrs, which will seriously harm our
ability to attract and retain subscribers.

If we are unable to provide consistently accuraégligtions through our Personal Movie Finder sendcour Personal Movie Finder service
is not widely adopted, our business may suffer.

We cannot assure you that our Personal Movie Fiseletice will be able to effectively attract usdrsaddition, our CineMatch technology
which underlies our Personal Movie Finder servinay not effectively predict movies that our useils @njoy. Our CineMatch technology
uses proprietary algorithms to generate recommandatWe cannot assure you that these algorithihdevsuccessful in generating accurate
recommendations or that our algorithms are the mifsttive in generating accurate recommendatilbroair recommendations are not use
we may not attract or retain users. In addition bskeve that in order for CineMatch to functioffegtively, it must access a large database of
recommendation information from a large numbersara. Because we introduced our Personal MoviegFisetvice in February 2000, we
cannot assure you that we will be successful nacting a large number of users to rate movies.

If we fail to generate sufficient levels of subbeni growth and retention, our revenues and busingisise harmed.

In order to be successful, we must minimize the tifssubscribers and add new subscribers. The nuoflsensumers willing to subscribe to
a DVD rental service may not increase. Factorsniwt affect the size of our subscriber base andcsilder satisfaction include:

. the accuracy of our Personal Movie Finder reconda#on service;

. our content offerings, such as movie reviews;

. the ease-of-use of our Web site;

. pricing;

. our ability to fulfill subscription rental ordens a timely manner; and
. quality of customer service.

We cannot assure you our subscriber base will woatto grow.

If we are unable to obtain sufficient selection®™Ds from our key distributors, our subscriberigaction and results of operations will be
affected adversely.

We may experience difficulty in obtaining sufficteselections of DVDs from our distributors. We rely a few distributors to obtain a
complete and current selection of DVD rental titl@sd there are only a few alternate supplier4 999, we purchased 49% and 33% of our
DVDs from Ingram Entertainment, Inc. and Amplifiedm, Inc., respectively. Our key distributors aspply products to other companies in
the online and offline DVD rental and sales indiestwith which we may compete. In addition, the matudios may not produce enough
DVDs for particular movie titles, or generally, whiwould affect the entire industry including usr Example, during the fourth quarter of
1999 we were affected by a brief
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industry-wide shortage of DVDs. If we are unablebbain sufficient selections and quantities of D3/om our key distributors or from
alternate suppliers to meet subscriber demandsuhscriber satisfaction and results of operatioide adversely affected.

If the cost of purchasing DVDs on a wholesale bagireases, our gross margin will be affected agblgr

We currently purchase DVDs on a wholesale basis filstributors. Even if we enter into revenue gtarrangements with the movie
studios under which we would purchase DVDs direftthyn the studios, we will continue to purchaseogipn of our DVD inventory on a
wholesale basis from distributors. If the pricdDdDs that we purchase increases, our gross manfjibevaffected adversely. The adverse
effect of an increase in the purchase price of DMidkbe greater if we do not enter into revenuarsig arrangements.

If we do not correctly anticipate our short andgdarm needs for DVD titles, our subscriber satiséam and results of operations may be
affected adversely.

We may not purchase sufficient numbers of certaifbitles to meet the rental demands of our subses. If we do not forecast accurately
DVD rental demand, our subscriber satisfaction @perating results will be harmed. In addition, & enter into revenue sharing agreements
with the movie studios, we will have only one ogpaity to purchase each DVD title directly from tsiadios, and we will have to estimate
demand for up to a year in advance. If we undemnadé demand for DVDs under any future revenue sairangements, our subscribers
may become dissatisfied and cancel our servicepandesults of operations will suffer. Alternatiygeif we overestimate demand and
purchase excess quantities of certain DVD titles,results of operations also will be adverselgetiéd.

If we experience increased demand for DVDs on aailiier-by-subscriber basis, our expenses and grasgin may be affected adversely.

Under our Unlimited Rental subscription servicer, subscribers may rent an unlimited number of m®w@nthly with no due date and no
late fees. Subscribers are allowed to have upuorfmvies out at a time. If our average subscribets more DVDs per month than we have
anticipated, we will incur increased shipping aalfilfment costs, which will affect our profitabili. Subscriber demand may increase for a
variety of reasons beyond our control, includingmotions by movie studios and seasonal variatiomsdvie watching. Our subscriber
growth and retention may be affected adverselyeifattempt to increase our monthly subscriptiondeaffset increased usage. In addition,
offer free trial programs to potential subscrib@nsler which we provide DVDs and pay shipping costisreceive no revenues during the trial
period. If we experience an increase in new trathout a subsequent increase in new paying suiess;i our profitability will be harmed.

If other technologies become widely available ali¢ives to DVD rental, our business may be affeathcbrsely, and we may not be able to
offset the effect on our DVD rental business witin own offering of such alternative technologies.

Recent advances in direct broadcast satellite ahlk ¢echnologies and other alternatives to viewayies on DVD may adversely affect
public demand for DVD rentals. For example, songgtali cable providers and internet companies hagrib testing technology designed to
transmit movies on demand with interactive capaédlisuch as start, stop and rewind. This is reeto within our industry and by others as
broadband delivery or video-on-demand. If broadbdeitvery or video-on-demand were to become widelgilable and accepted, and we
were unable to offer such viewing alternativesuo subscribers, our business could be harmed.

12



In addition, direct broadcast satellite providend aable providers have the capability to transmiherous channels of programs to
consumers. Because of this increased availabilichannels, direct broadcast satellite and digitdlle providers have been able to enhance
their pay-per-view business by substantially insiegthe number and variety of movies they canrdffeir subscribers on a pay-per-view
basis and by providing more frequent and converstt times for the most popular movies. Thisfemed to within our industry and by
others as near-video-on-demand. If near-video-anaahe were to become more widely available and aedeponsumer purchases of pay-
per-view programming could significantly increab&reases in the size of this pay-per-view markeld lead to an earlier distribution
window for movies on pay-per-view, or other adversanges in the movie studios' support for the Obinat, if the studios perceive this to
be a better way to maximize their revenue. To dffenilar viewing alternatives over the Internet, weuld have to acquire or develop new
technology and infrastructure and license the pyt#irformance rights for movies from copyright teskl In addition, we would be required
to develop a strong brand associated with broadbanther non-DVD delivery. If we were unable tajate or develop the necessary
technology and infrastructure or if we were undblbuild a strong brand associated with video-omaled or near video-on-demand, our
business and results of operations may be affeatedrsely.

We face intense competition from traditional antirehcompanies which could result in a failure thi@ve adequate market share.

The market for our services is intensely compatitind subject to rapid change. Barriers to eney@atively minimal, and current and new
competitors can launch new Web sites at relatil@lycost. Our principal competitors include, or lwbinclude:

. traditional movie rental chains, such as Blockéu¥ideo and Hollywood Video;

. online local delivery services, such as Kozmo.com

. online entertainment sites, such as E! Online¥atubo! Movies;

. online movie review and opinion sites, such @rieps.com and Amazon.com's IMDB.com;
. online movie theater ticket sellers, such as Adiviefone and Hollywood.com;

. online movie retailers, such as Amazon.com anel.Bam;

. traditional movie retail stores, such as Towededi and Wal-Mart; and

. video streaming companies, such as RealNetwibtiis.com and AtomFilms.com.

Many of our current and potential competitors hlwveyer operating histories, larger customer basigsjficantly greater brand recognition
and significantly greater financial, marketing afber resources than we do. Some of our competitrs adopted, and may continue to
adopt, aggressive pricing policies and devote suitistly more resources to Web site and systemsldpment than we do. Increased
competition may adversely impact our operating nmsignarket share and brand recognition. In addittawr competitors may form strategic
alliances with suppliers and movie production stsdivhich could affect adversely our ability to dbtproducts on favorable terms. We may
be unable to compete successfully against currefotare competitors.
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If DVD technology does not continue its growing @ptance or becomes obsolete, our revenues wilifeeted adversely.

DVD is a relatively new technology. We cannot assgou that adoption of DVD technology will continteegrow. Current DVD
manufacturers may not be able to, or may declinedntinue to manufacture DVD players at a ratéicgant to satisfy expected growth. In
addition, there is currently a large establishesklaf VHS players, and utilizing the DVD format vérgs additional expenditure by
consumers. In the event that new storage or plagéinology is developed that is either superidd¥b or enjoys greater acceptance, our
revenues will suffer.

We depend on the movie studios to make DVDs aMeilab a for-rental basis during an exclusive timeqa following theatrical release.

The DVD and VHS segments of the entertainment itrgwgould lose a significant competitive advantégle movie studios adversely
change their current distribution practices withpect to these formats. A significant competitideantage that the DVD and VHS segments
currently enjoy over other movie distribution chalw except theatrical release, is the early tinoihtipe distribution window for these
formats. The window for DVD and VHS rental and aamer sales is generally exclusive against othen$asf non-theatrical movie
distribution, such as pay-per-view, premium tel@risbasic cable and network and syndicated tatavidhe length of the window for movie
rental varies, typically ranging from 30 to 90 dégsdomestic video stores. Our business wouldesuffaterial adverse harm if the movie
rental windows were no longer the first followirgettheatrical release, the length of these windeerg shortened or the windows were no
longer as exclusive as they are now, since consumeuld no longer need to wait until after the neoréntal distribution window to view a
newly released movie on these other distributicamciels. The order, length and exclusivity of eaatfdew for each distribution channel is
determined solely by the studio releasing the mawig we cannot assure you that the studios wilthahge their policies in the future in a
manner that would be adverse to our business it i operations.

If we experience delivery problems, we could loglkeseribers, and our business could be seriousiyéuhr

We rely on the U.S. Postal Service to deliver D\ifasn our distribution center to subscribers andtfar return of these DVDs to us. We are
subject to the risks associated with the publid syetem to meet our shipping needs, including migklabor activism, or employee strikes
and inclement weather. Our DVDs also are subjedsks of breakage during delivery and handlingheyU.S. Postal Service. Our failure to
deliver products to our subscribers in a timely andurate manner would harm our reputation anddyrahich would have a material adve
effect on our business and results of operationadtition, our profitability would be affected adsely if the U.S. Postal Service raised its
postage rates, and we were unable to raise oucisptien rental rates on an equivalent basis.

If we do not manage the automation of our orddilffulent system, our business and results of opmratwill be affected adversely.

We currently rely on a labor-intensive fulfillmemtocess. In order to meet customer demand on aeffestive basis we will be required to
introduce increased levels of automation into elfilfiment process. If we are unable to succesgfuntrease the automation of our order
fulfillment systems, we will need more employeed amore distribution center space to accomodatexpected increases in the number of
DVDs
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shipped to and received from our subscribers whialy affect adversely our results of operations.

If we do not manage the development and operafiadditional distribution centers, our business esslilts of operations will be affected
adversely.

We currently operate a distribution center in Sage) California. Unexpected significant growth ur ®VVD shipments per day may require

to develop and operate additional distribution eenin the next few years. In addition, we may ceoim open new distribution centers soc

to facilitate more efficient delivery. We have ngerience in developing or operating multiple disttion centers, and we may not be able to
add distribution centers on a cost-effective bseccomodate our growth. If we are unable to éffely accommodate substantial increases
in subscriber orders, our ability to retain exigtsubscribers and to add new subscribers will ggirad, which would affect adversely our
business and results of operations.

Any significant disruption in service on our Wekesor in our computer systems could result in a lifssubscribers and adversely affect our
business and results of operations.

Our Web site experienced a disruption to servidhénfirst quarter of 2000 due to a directed atiatdnded to cause a disruption in service
addition, our Web site has experienced in the past,may experience in the future, slower resptinses or disruptions in service for a
variety of other reasons including failures or int@tions in our systems, particularly relatedrtsoduction of new services or unexpectedly
high levels of user access. Some of our systemgrapgietary and rely on the expertise of membémuo engineering team for their
continued performance. If the developers of our \8Blebwere unavailable in the event of system fajlit would harm significantly our abili
to timely resume service on our Web site. If ourtd/gée is unavailable for an extended period o€tior experiences repeated shorter
disruptions, our users may be dissatisfied andowddche inundated with subscriber service querieglvwe may not be in a position to
manage.

In addition, our servers are vulnerable to compuiterses, physical or electronic break-ins and lsimdisruptions, which could lead to
interruptions and delays in our service and opanatand loss, misuse or theft of data. Any actmnkackers to disrupt our Web site service
or our internal systems could harm our businesgxpensive to remedy and damage our reputationg@ueral business disruption insurance
does not cover expenses related to directed attacksir Web site or internal systems. Efforts tevent hackers from entering our computer
systems are expensive to implement and may liraifuhctionality of our services. Any significansdiption to our Web site or internal
computer systems could result in a loss of substgibnd adversely affect our business and redutigerations.

Our communications hardware, and the computer hamelwsed to operate our Web site are hosted &chigies of Exodus Communicatiol
Inc. in San Jose, California. The hardware fordelivery systems is maintained in our San Josdfd@aila distribution center. Fires, floods,
earthquakes, power losses, telecommunicationgéaillbreak-ins and similar events could damagestigstems and hardware or cause them
to fail completely. Problems faced by Exodus Comitaiions, Inc., with the telecommunications netwprkviders with whom it contracts
with the systems by which it allocates capacity agnits subscribers, including us, could impact asiely the experience of users of our Web
site. Any of these problems could result in a lofssubscribers and could affect adversely our lssirand results of operations.
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We currently operate only one distribution centeaked in the San Francisco Bay area. In the efanrt earthquake or other natural or man-
made disaster, our operations would be affectedraely.

We currently operate only one distribution cengrich is located in San Jose, California. Thergfore business and operations would be
materially adversely affected if fires, floods, thaguakes, power losses, telecommunications faillmesk-ins or similar events were to
damage or shut down our current distribution center

In addition, if we had operations at multiple distition centers, we may not be able to effectivalift our fulfilment and delivery operations
due to disruptions in service at the San Josefdtaia or any other facility. Since the San FraociBay Area is located in an earthquake-
sensitive area, we are particularly susceptibkaéaisk of damage to, or total destruction of, ounrent distribution center and the
surrounding transportation infrastructure causeddyhquakes. We are not insured against any lossegenses that arise from a disruption
to our business due to earthquakes.

The loss of one or more of our key personnel, orfailure to attract, assimilate and retain othighly qualified personnel in the future, could
seriously harm our business.

The loss of the services of one or more of ourpengonnel could harm our business seriously. Wert®pn the continued services and
performance of our senior management and othep&esonnel, particularly Reed Hastings, our founBegsident and Chief Executive
Officer. Much of our key technology and systemsargtom made for our business by our personneltlatbss of our key technology
personnel could disrupt the operation of our oatet fulfillment systems and have an adverse affeaiur ability to grow and expand our
systems. Our future success depends also upowtiawed service of our other key technology, manclising, marketing and support
personnel. None of our officers or other key empksyis bound by an employment agreement, and latioreships with these officers and
key employees are at will. Additionally, there atagrently low levels of unemployment in the Sanrféiaco Bay area. These low levels of
unemployment have led to pressure on wage ratéshwhn make it more difficult and costly for usditract and retain qualified employees.
The loss of key personnel or the failure to atteattitional qualified personnel could affect adegrour business and results of operations.

We may need substantial additional capital to fondplanned growth, and we cannot be sure thatiaddl financing will be available.

We will continue to require substantial amountsvofking capital to fund the planned growth of ousimess and DVD rental inventory. If
fail to establish revenue sharing agreements Wighmiajor movie studios under which we are ablautolmse DVDs at a low cost in exchal
for a royalty on future revenues, our short teriteneeds will be impacted adversely as we walrbquired to pay full wholesale cost for
DVDs at the time of purchase. In addition, in orttiemeet customer demand on a cost-effective basiwill be required to introduce
increased levels of automation into our fulfillm@mbcess which will require significant additiomalpital. Continued growth of our DVD
rental business will require us to build additioapérating centers which will require us to expsigghificant amounts of capital.

In the past, we have funded our operating lossd<sapital expenditures through proceeds from eaqffsrings, debt financing and
equipment leases. Although we currently anticiplase the net proceeds of this offering, togethehwiur available funds, will be sufficient to
meet our anticipated needs for working capital eayital expenditures for at
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least the next 12 months, we may require additiinahcing. We cannot assure you that additiomadricing will be available to us on
favorable terms when required, or at all. If weseaadditional funds through the issuance of eqaiyity-linked or debt securities, those
securities may have rights, preferences or priesiegenior to those of the rights of our commonkstand our stockholders may experience
additional dilution.

If the protection of our trademarks and proprietagits is inadequate, our business may be harmed.

We rely or may rely on confidentiality or licensgreements with our employees, subscribers, pararatothers, as well as trademark,
copyright and patent law and trade secret protedtiars generally, to protect our proprietary rightge have filed trademark applications for
the NetFlix, NetFlix.com and CineMatch names, drain time to time, expect to file patent applicasadirected to aspects of our proprietary
technology. We cannot assure you that any of thppécations will be approved, that any issued miatevill protect our intellectual property
or that any issued patents will not be challengethbvd parties. In addition, other parties maydpdndently develop similar or competing
technology or design around any patents that magsoed to us. We could incur significant experisgseserving our intellectual property
rights. Our failure to protect our proprietary rigltould affect adversely our business and conigetiisition.

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

We currently hold various domain names relatinguobrand, including NetFlix.com. The acquisitiordanaintenance of domain names
generally are regulated by governmental agencidstair designees. The regulation of domain naméisd United States and in foreign
countries may change in the near future. Goverhodjes may establish additional top-level domaapgoint additional domain name
registrars or modify the requirements for holdirmgréhin names. As a result, we may be unable to ecquimaintain relevant domain names
in all countries in which we conduct business. kemnore, the relationship between regulations gomgrdomain names and laws protecting
trademarks and similar proprietary rights is uncl&ée may be unable to prevent third parties fraouéring domain names that are similal
infringe upon or otherwise decrease the value otragdemarks and other proprietary rights.

Intellectual property claims against us could bstlgcand result in the loss of significant rights.

Trademark, patent and other intellectual propegdhts are becoming increasingly important to us ather Internet companies. Many
companies are devoting significant resources teldging patents that could affect many aspectaiobasiness. Other parties may assert
infringement or unfair competition claims againstthat could relate to any aspect of our technelkdiusiness processes or other intellectual
property. We have not exhaustively searched patelasve to our technology. We cannot predict akethird parties will assert claims of
infringement against us, the subject matter of @ftpese claims, or whether these assertions aeprdions will harm our business. If we are
forced to defend ourselves against any of thesms|avhether they are with or without merit or determined in our favor, we may face
costly litigation, diversion of technical and marawent personnel, inability to use our current Wieba@ CineMatch technology or product
shipment delays. As a result of a dispute, we nzae o develop new, nanfringing technology or enter into royalty or litging agreement
These royalty or licensing agreements, if requinady be unavailable on terms acceptable to ug,alt. df there is a successful claim of
patent
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infringement against us and we are unable to dpuebm-infringing technology or license the infrimger similar technology on a timely
basis, our business and competitive position magfleeted materially adversely.

Privacy concerns could limit our ability to leveeagur Personal Movie Finder service.

Our Personal Movie Finder service collects andzal data input by our subscribers. Collecting tlaita will enable us to deliver targeted
advertising based upon the preferences indicataxibgubscribers. Other firms, including DoubleKlioc., have been criticized by privacy
groups and governmental bodies for attempts togisonal identities and other information to datihected on the Internet regarding users
browsing and other habits. Increased regulatioouofPersonal Movie Finder service, including setfulation, could have an adverse effect
on our business.

Risks Related to The Internet

If the Internet fails to become a widely accepteztiam for finding and consuming movies, includiegting DVDs, our subscriber growth
rates and revenues will be affected adversely.

Our success will depend to a substantial extenhenvillingness of consumers to increase theiraismline services as a method to find and
consume movies, including renting DVDs. The usthefinternet to find and consume movies is newrapdlly evolving, and it is uncertain
whether this market will achieve and sustain higlrels of demand and market acceptance. Moreovegrowth will depend on the extent to
which an increasing number of consumers own or kaegess to personal computers or other systemsahaiccess the Internet. If use of the
Internet to find and consume movies does not aehigyh levels of demand and market acceptancdyusiness will be affected adversely.

Our reputation and relationships with subscribessiid be harmed if the online security measures bgats or any other major consumer
Web site fail.

We store credit card, address and other persofwaimation about our subscribers on our computetesys and transmit this information to
credit card companies. The measures we and th& ceed companies use to protect against unauthaiiztrusion into our data may prove
inadequate to protect our subscriber's personatndtion. To protect against unauthorized intrusionto alleviate any problems caused by
them, we may need to expend significant additieagital and management and other resources. ¢f fiairties were able to penetrate our
network security to obtain user information, we lddoe subject to liability for misuse of the infoation. In addition, if another major
consumer Web site experienced significant credd é@ud or a well publicized breach of subscritheta security on the Internet were to
occur, there could be a general public loss ofidenice in use of the Internet, which could affebtexsely our business.

Our results of operations will be harmed if we aigrece significant credit card fraud or if we areable to prevent problems with our billing
software.

A failure to adequately control fraudulent credita transactions will harm our results of operatibecause we do not currently carry
insurance against this risk. We may suffer losses esult of orders placed with fraudulent creditd data even though the associated
financial institution approved payment of the osdédnder current credit card practices, we arddifdr fraudulent credit card transactions
because we do not obtain a cardholder's signdtuesldition, we have occasionally experienced ot with our subscriber billing software
causing us to overbill subscribers or former subscs. Problems with our billing
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software may have an adverse effect on our sulescsitisfaction and may cause one or more of therragedit companies to disallow our
continued use of their payment products.

Our business is dependent on the development aimdenance of Internet infrastructure.

The success of our business will depend largeltherdevelopment and maintenance of the Internetstructure. This includes maintenance
of a reliable network backbone with the necesspegd, data capacity and security, as well as thelfidevelopment of complementary
products such as high speed modems, for providiligbte Web access and services. The Internettmsienced, and is likely to continue to
experience, significant growth in the number ofrasnd amount of traffic. The performance of therdmet may decline if the Internet
continues to experience increased numbers of usersased frequency of use or increased bandwédfhirements.

The Internet has experienced a variety of outagdsialays as a result of damage to portions dfifitastructure, and it could face outages
delays in the future. These outages and delaysl ¢mdtrate public use of the Internet, includirsg wf our Web site offerings. In addition,
worldwide web portion of the Internet could lose\itability due to delays in the development or@idm of new standards and protocols to
handle increased levels of activity or due to gowegntal regulation.

We may be subject to liability for the Internet temt that we publish or upload from our users.

As a publisher of online content, we face potenigddility for negligence, copyright, patent ordeamark infringement or other claims base:

the nature and content of materials that we puldististribute. We also may face potential liagifior content uploaded from our users in
connection with our community-related content ovieaeviews. If we face liability, particularly ldlity that is not covered by our insurance
or is in excess of our insurance coverage, therbosiness may suffer. In the past, plaintiffs hbrnaight these types of claims and sometimes
successfully litigated them against online servitésgation to defend these claims could be costlyesult in damages. We cannot assure
that we are adequately insured to cover claimbedd types or to indemnify us for all liability thmay be imposed on us. Under the
Children's Online Privacy Protection Act, which bews effective April 21, 2000, we may be requiredlitain parents' consents prior to
collecting movie preferences or other informaticoni children under the age of 13. We cannot asgaehat we will be able to effectively
obtain required consents, or regulate the use ¥\®b site by children without obtaining requirezhsents.

We may need to change the manner in which we carmudusiness, or incur greater operating expetifsggvernment regulation of the
Internet increases.

The adoption or modification of laws or regulatioafating to the Internet could adversely affeet thanner in which we currently conduct
our business. In addition, the growth and develagméthe market for online commerce may lead toarstringent consumer protection la
which may impose additional burdens on us. Lawsragdlations directly applicable to communicationg€ommerce over the Internet are
becoming more prevalent. The United States govenhneeently enacted Internet laws regarding privaopyrights, taxation and the
transmission of sexually explicit material. Theukagion of the Internet, however, remains largeigettled, even in areas where there has
been some legislative action. It may take yeadetermine whether and how existing laws and
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regulations such as those governing intellectugp@rty, privacy, libel and taxation apply to théesimet.

The nature of this legislation and the manner iictviit may be interpreted and enforced cannot bg fietermined and, therefore, this
legislation could subject either us or our cust@erpotential liability, which in turn could hae@ adverse effect on our business, results of
operations and financial condition. The adoptiomf of these laws or regulations also might deserélae rate of growth of Internet use,
which in turn could decrease the demand for oudyets or increase the cost of doing business sofine other manner have an adverse €

on our business, results of operations and finhooiadition. In addition, applicability to the Intest of existing laws governing issues such as
property ownership, copyrights and other intellatfuroperty issues, taxation, libel, obscenity padsonal privacy is uncertain. The vast
majority of these laws were adopted prior to theead of the Internet and related technologies asd result, do not contemplate or address
the unique issues of the Internet and related tdolgies. If we are required to comply with new riegions or legislation or new
interpretations of existing regulations or legislat this compliance could cause us to incur addél expenses or alter our business model.

Taxation of online commerce could reduce demanadorservices and increase our administrative esgen

Some states are reviewing the appropriate taxnieratof online commerce, and the application ofléerelating to these taxes is unclear.
The imposition of additional sales taxes on tratisas conducted through our Web site could makeseuvice less valuable to subscribers
and suppliers and reduce transaction volume. Thidgdvharm our revenues. In addition, the colleciod payment of such taxes may cause
us or our subscribers to incur significant admmaiste effort and expense.

Federal legislation imposing limitations on theli@pof states to tax Internet access was enactd®98. The Internet Tax Freedom Act, as
this legislation is known, exempts specific tratigas conducted over the Internet from multipled@criminatory state and local taxation
through October 21, 2001. It is possible that kggslation will not be renewed beyond its schedugrmination. Failure to renew this
legislation could allow state and local governmeatsnpose taxes on particular transactions, aadeltaxes could decrease the demand for
our services or increase our costs of operations.

Risks Related to This Offering
Our officers and directors and their affiliatesleiercise significant control over NetFlix.

After the completion of this offering, our execwiofficers and directors, their immediate familymieers and affiliated venture capital funds
will beneficially own, in the aggregate, approxielgit% of our outstanding common stock. These stolckdrs may have interests that are
different from yours. As a result, these stockhrddeill be able to exercise significant control oedl matters requiring stockholder approval,
including the election of directors and approvasighificant corporate transactions, which coulthger prevent someone from acquiring or
merging with us. See "Principal Stockholders".

It may be difficult for a third party to acquire dse to anti-takeover provisions.

Following this offering, our charter documents weailithorize 10,000,000 shares of undesignated peefstock, create a classified board of
directors, eliminate the right of stockholders &l & special meeting of stockholders, requireldtotders to comply with

20



advance notice requirements before raising a mattemeeting of stockholders, eliminate the gbditstockholders to take action by written
consent and eliminate the ability of stockholdersumulate votes in the election of directors. A3edaware corporation, we are also subject
to the Delaware antitakeover statute containeceiti®n 203 of the Delaware General Corporation LBmese provisions could make it more
difficult for a third party to acquire us, everdibing so would be beneficial to our stockholders. & description of our capital stock, see
"Description of Capital Stock."

Investors will incur immediate dilution and may exience further dilution following the offering.

The initial offering price of our common stock wilé substantially higher than the pro forma negitsle book value per share of the
outstanding common stock immediately after therafte Accordingly, if you purchase common stocktiis offering, you will incur
immediate and substantial dilution in the pro fonmed tangible book value per share of the commacksirom the price you pay for common
stock. We also have a large number of outstandoak ©ptions and warrants to purchase our commmrkstith exercise prices significantly
below the estimated initial public offering pricetbe common stock. To the extent such optionsanrants are exercised, there will be fur
dilution. See "Dilution".

Our stock price could be volatile and could decfisléowing this offering.

The stock market has experienced significant @ volume fluctuations, and the market pricestdrhet and technology companies have
been highly volatile. You may not be able to regelir shares at or above the initial public offgrprice. The price at which our common
stock will trade after this offering could be valatand may fluctuate substantially due to factrsh as:

. our historical and anticipated quarterly and ahmmperating results;

. variations between our actual operating resultsthe expectations of investors and the finara@aimunity;
. announcements by us or others and developmdatgiaf our business, systems or expansion plants; a
. conditions and trends in online commerce indestiparticularly the online DVD rental industry.

In the past, securities class action litigatiorenfhas been instituted against companies followargpds of volatility in the market price of
their securities. This type of litigation could uéisn substantial costs and a diversion of managgs attention and resources.

Future sales of our common stock, including thaselpased in this offering, may depress our stoaiepr

If our existing stockholders sell substantial antewf our common stock in the public market follagithis offering, the market price of our
common stock could fall. Shares issued upon theceseeof outstanding options also may be sold énghblic market. Such sales could create
the perception to the public of difficulties or ptems with our business. As a result, these salgktrmake it more difficult for us to sell
securities in the future at a time and price thatdeem necessary or appropriate.

Upon completion of this offering, we will have otasding shares of common stock, assuming no exeofithe underwriters' over-allotment
option and no exercise of
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outstanding options and warrants after April 13@00f these shares, of the shares sold in thigioff are freely tradable. The remaining
31,105,451 shares will become eligible for salthapublic market as follows:

Date Number of Shares
At the date of this prospectus [0]

181 days after the date of this prospectus [25,7 75,428]
April 13, 2001 [5,3 39,023]

We do not intend to pay dividends. You will notea® funds without selling shares, and you may theeentire amount of your investment.

We have never declared or paid any cash dividendsiocapital stock and do not intend to pay dimitiein the foreseeable future. We intend
to invest our future earnings, if any, to fund guowth. Therefore, you will not receive any fundighout selling your shares. We cannot
assure you that you will receive a return on yowestment when you sell your shares or that younaetl lose the entire amount of your
investment.

YOU SHOULD NOT RELY ON FORWARD-LOOKING STATEMENTS
BECAUSE THEY ARE INHERENTLY UNCERTAIN

You should not rely on forward-looking statememtshis prospectus. This prospectus contains for@rking statements that involve risks
and uncertainties. These statements relate toutunef plans, objectives, expectations and intestitve use words such as "anticipates,”
"believes,"” "plans," "expects," "future,” "intendsiid similar expressions to identify such forwardking statements. Forward looking
statements include statements regarding our busstesgegy, future operating performance, the sizhe market for our services and our
prospects. You should not place undue reliancdeset forward-looking statements, which apply oslyfthe date of this prospectus. Our
actual results could differ materially from thossgieipated in these forward-looking statementsnfiany reasons, including the risks faced by
us described in "Risk Factors" starting on pagadeasewhere in this prospectus. These forwardifgpgtatements speak only as of the date
of this prospectus, and we caution you not to oelfthese statements without also considering ks And uncertainties associated with these
statements and our business that are addresdaid prospectus.

This prospectus contains various estimates retattite Internet, e- commerce and the movie indusingse estimates have been included in
studies published by market research and othesfincluding Jupiter Communications, Media Metrixgl, The Motion Picture Association

of America, Paul Kagan Associates, Inc., ForreResearch and International Data Corporation. Themates have been produced by
industry analysts based on trends to date, thewledge of technologies and markets, and custoeserarch, but these are forecasts only and
are subject to inherent uncertainty.
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USE OF PROCEEDS

The net proceeds to us from the sale of the slwdire@mmon stock offered by us are estimated to pafter deducting the underwriting
discounts and commissions, estimated offering esggeand assuming no exercise of the underwritees allotment option to purchase
shares from us.

We expect to use the net proceeds for general catgpurposes, principally working capital, capéapenditures and additional sales and
marketing efforts. In addition, we may use a paoriad the net proceeds to acquire complementaryymsgdtechnologies or businesses;
however, we currently have no commitments or agezgsnand are not involved in any negotiations tead?ending use of the net proceeds
of this offering, we intend to invest the net preds in interest-bearing, investment-grade secsinitigh maturities of less than 13 months.

DIVIDEND POLICY

We have never declared or paid any cash dividendsiocapital stock. We currently expect to refature earnings, if any, for use in the
operation and expansion of our business and dantiipate paying any cash dividends in the foralkefuture. Our existing lease financing
agreements prohibit the payment of dividends.
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CAPITALIZATION
The following table sets forth the following infoation as of December 31, 1999:
. our actual capitalization,

. our pro forma capitalization which gives effezthe conversion of all outstanding shares of cdible preferred stock into 19,428,765
shares of common stock, and

. our pro forma as adjusted capitalization whickegieffect to the sale of our Series E PreferredSt April 2000 and to the sale of share
common stock at the estimated initial public offigrprice of $ per share in this offering, lessuhderwriting discounts and commissions and
estimated offering expenses.

As of December 31, 1999

Pro Forma
As
Ac tual Pro Forma Adjusted

(i n thousands, except share
data)
Long-term notes payable--net................... $ 3,959 $ 3,959 $
Capital Lease Obligations-net of current
010 1110 ] o 811 811

Total debt.......cccoeviiiiiiiiiis 4,770 4,770
Mandatorily redeemable convertible preferred
stock and warrants:
Series B Convertible Preferred Stock:
5,776,616 shares authorized; 5,684,024
shares issued and outstanding (actual); no
shares issued or outstanding (pro forma and
pro forma as adjusted)..........ccc......... 6,000 --
Series C Convertible Preferred Stock:
4,750,000 shares authorized; 4,650,269
shares issued and outstanding (actual); no
shares issued or outstanding (pro forma and
pro forma as adjusted)............cccc...... 1 5,150 -
Series D Convertible Preferred Stock:
4,650,000 shares authorized; 4,649,927
shares issued and outstanding (actual); no
shares issued or outstanding (pro forma and
pro forma as adjusted).............c....... 3 0,318 -
Convertible preferred stock warrants......... 351 --
Total mandatorily redeemable convertible
preferred stock and warrants.............. 5 1,819 -
Stockholders' equity (deficit):
Preferred Stock; $0.001 par value: 5,000,000
shares authorized, no shares issued or
outstanding (pro forma and pro forma as
adjusted)......cocvieiiiieeeeieis -- --
Convertible preferred stock; 4,444,545 shares
issued and outstanding (actual); no shares
issued or outstanding (pro forma and pro
forma as adjusted)...........ccccvvreenenns 4 -
Common Stock, $.001 par value: 31,650,000
shares authorized (actual pro forma and pro
forma as adjusted); 6,222,650 shares issued
and outstanding (actual); 25,651,415 shares
issued and outstanding (pro forma); and
shares issued and outstanding
(pro forma as adjusted)..................... 7 26
Additional paid-in capital 1 6,087 67,891
Deferred stock-based compensation............ ( 6,841) (6,841)
Accumulated deficit............ccoveernnns (4 1,285) (41,285)

Total stockholders' equity (deficit)....... 3 2,028) 19,791

Total capitalization....................... $2 4561 $24,561 $
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This table excludes the following shares:

. 3,426,922 shares of common stock reserved foaigse under our 1997 Stock Plan,

. 92,592 shares of preferred stock issuable upercise of outstanding warrants.

See "Management--Compensation Plans," "DescriftidPapital Stock" and Notes 4 and 6 of Notes t@Raial Statements.
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DILUTION

The pro forma net tangible book value of our comrstmetk on March 31, 2000 was $ , or approximatghefshare. Pro forma net tangible
book value per share represents the amount obtairtangible assets less total liabilities, divdid®y the number of shares of common stock
outstanding. Dilution in net tangible book value pkare represents the difference between the ampeushare paid by purchasers of shares
of our common stock in this offering and the negiale book value per share of our common stock édliately afterwards. After giving

effect to our sale of shares of common stock offdng this prospectus at an estimated price of &pare and after deducting the underwri
discounts and commissions and estimated offeripgmeses payable by us, our net tangible book vatuddahave been $ , or approximatel
per share. This represents an immediate increaset imngible book value of $ per share to exissitogkholders and an immediate dilution in
net tangible book value of $ per share to new itores

Estimated public offering price per share..........
Pro forma net tangible book value per share
as of March 31, 2000............c.cccvevnennne
Increase per share attributable to new investors.
Pro forma net tangible book value per share after t

Dilution in pro forma net tangible book value per s
{0 NEW INVESIOrS......cciviiiiiieiiiiieee e

This table excludes all options and warrants thltremain outstanding upon completion of this ofifgy. See Notes 4 and 6 to Notes to
Financial Statements. The exercise of outstandatigios and warrants having an exercise price less the offering price would increase the
dilutive effect to new investors.

The following table sets forth, as of March 31, @0the differences between the number of sharesramon stock purchased from us, the
total price and average price per share paid bstiagi stockholders and by the new investors, beledricting expenses payable by us, using
the estimated public offering price of $ per share.

To
Shares Purchased Consid

Existing stockholders... % $
New investors........... %
Total......ocvrneee. 100.0% $

tal
eration

Average Price
ercentage Per Share

If the underwriters over-allotment option is exsed in full, the number of shares held by new puiblestors will be increased to or
approximately % of the total number of shares afammmon stock outstanding after this offering.
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SELECTED FINANCIAL DATA

The following selected financial data should balregaconjunction with "Management's Discussion andlysis of Financial Condition and
Results of Operations,” and are qualified by rafeeecto the financial statements and notes themgearing elsewhere in this prospectus. The
audited statement of operations data set forthwb&o the period from August 29, 1997 through Deben31, 1997 and the years ended
December 31, 1998 and December 31, 1999, and thalitad balance sheet data at December 31, 199%haradidited balance sheet data at
December 31, 1998 and December 31, 1999, are ddriom, and are qualified by reference to, theritial statements of NetFlix included
elsewhere in this prospectus. The historical resar not necessarily indicative of results toXqeeeted for any future period.

Period
August 2
(incepti

Decembe
199

Statement of Operations Data:
REVENUES.......cveeevveereeerieereeeiieans $-
Cost of revenues....

Gross profit.......ccceeeeeeeninienns -

Operating expenses:

Product development..................... 1
Sales and marketing..................... 1
General and administrative 1
Stock-based compensation -
Total operating expenses.............. 3

Operating 10SS........oooevcvivviiiienes 3
Other income (expense), net...............

NEet 10SS....evveiiiiiieeiiiiee e, 3

Net loss attributable to common
stockholders.........cccccoevieninnn. $(3

Weighted-average shares outstanding used
in computing net loss per common share...

Balance Sheet Data:

Cash and cash equivalents...........ccccco.......
Working capital
Total assets.........ccoeeevevvvvivireeeeeennn.

Capital lease obligations, less current portion..

Notes payable, less current portion..............
Mandatorily redeemable convertible preferred

from

9, 1997 Years ended
on)to December 31,
r31, --e-eeeeeemeoeeee-

7 1998 1999
usands, except share and
per share data)

- $ 1,339 $ 5,006
- 1,311 4,373

61 11,181 30,664
61) (11,153) (30,031)
2 72 186

59)  $(11,081) $(29,845)

- $(12.27)$ (5.60)

- 903 5,328

December 31,
1997
(unaudited) 1998 1999

(in thousands)

$1,582 $1,061 $14,198
1,360 (4,704) 11,028
1,901 4,849 34,773
- 172 811
—~ - 3959

-~ 6,321 51,819
1,636 (8,044) (32,028)
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion of our financial conditiand results of operations should be read in catijom with our financial statements and
related notes. This discussion contains forwarditgp statements the accuracy of which involvessriaikd uncertainties. Our actual results
could differ materially from those anticipated irese forward-looking statements for many reasoetyding the risks faced by us described
in "Risk Factors" starting on page 6 and elsewiethis prospectus.

Overview

We have created an authoritative online sourcenfvie recommendations and selection based on pErpoeferences. We collect preference
data from our users through our Personal Movie éfiis@rvice to provide personalized movie recommigoaka At our Web site,
www.netflix.com, users can rent DVDs through oulibiited Rental subscription service, purchase D\irsugh our e-commerce referral
program and choose theater locations and showtimes.

Our Unlimited Rental subscription service offersuaatimited number of DVD rentals with no due dabedate fees, for between $15.95 and
$19.95 per month. Users are allowed to have upuprhovies out at the same time to ensure conves@ection at home. As of March 31,
2000, we had over 120,000 paying subscribers tdJolimited Rental service.

We currently generate substantially all of our rexefrom our Unlimited Rental subscription servi€ees received from our referral e-
commerce affiliates have not been significant tie d&/e expect to begin recognizing revenues fralimgeadvertising on our Web site in the
near future. However, we anticipate that DVD restadscription fees will still generate substanyiall of our revenues for the foreseeable
future.

We were organized as a Delaware corporation in Aug@97. For the period from our inception throtdgwrch 1998, our operations consis
primarily of start-up activities such as developmg Web site, raising capital, building our netlworfrastructure, technology and content
development and establishing supplier relationsiys began recognizing revenues in April 1998, wiverlaunched our Web site. From
launch through March 1999, we were engaged inghtal and sale of DVDs. Since March 1999, we haanlengaged exclusively in the
DVD rental business. In September 1999, we launeh&abscription service for DVD rental. Since Ma2€l90, we have rented DVDs
exclusively through our subscription service.

We have incurred significant losses since our itioepAs of December 31, 1999, we had an accumdildédicit of $41.3 million. We expect
that we will continue to incur substantial lossessthe foreseeable future and that the rate atiwivi incur those losses will increase as we
expand our customer acquisition activities andnfrastructure to support the growth in our subdseribase. We also expect to incur
significant marketing, product development, andegahand administrative expenses. As a result, iWeaed to generate significant reven
to achieve profitability and may never achieve jpadiility.

Revenues

Substantially all of our revenues are derived aittyefrom monthly subscription fees related to dnlimited Rental service. Since launching
our Web site in April 1998 through January 1999, mvenues primarily were generated from individD®D rentals, DVD sales
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and shipping charges to customers. In March 19@%tapped selling DVDs. From February 1999 throOgtober 1999, our revenues were
generated primarily from individual DVD rentals ashipping charges to customers. In September 8% unched our DVD subscription
rental service. Through February 2000, for a figatscription fee of $15.95 per month, customersdcant up to four DVDs per month with
no due dates or late fees, and any additional D&idered in the month were charged to the custotreerate of $3.98 per DVD. In February
2000, we modified our subscription service to pdeviinlimited rentals for a fixed monthly fee witlmaximum of four DVDs out at the same
time. Existing subscribers were migrated to theitditéd Rental service at a $15.95 per month feev Bigbscribers to our Unlimited Rental
subscription service pay a monthly fee of $19.9%. Meriodically test different price points to opmthe relationship between DVD usage,
subscriber retention and demand elasticity. Irftlere, we may offer additional pricing and servétdscription options.

Subscription revenues are recognized ratably dwéady subscriber's monthly subscription perioduRe$ to customers are recorded as a
reduction of revenues. Historically, revenues fiokD sales, individual DVD rentals and shipping rames have been recognized when the
product was shipped to the customer from our distidn center.

Cost of Revenues

Cost of revenues, with respect to individual anolssuption DVD rentals, consists of postage, patiggental library depreciation and
breakage expense related to paying customers.ridiity, cost of revenues also included cost ofehandise sold to customers.

Due to the fixed monthly fee charged to Unlimiteehi®al subscribers, an increase in the number of ®kédted per subscriber per month
would increase our cost of revenues in absolutedohnd as a percent of revenues.

Since the introduction of our Unlimited Rental Seey we have experienced increases in the avenagber of DVDs rented per subscriber
a monthly basis. While this trend has not had ansdtimpact on our business to date, if it contimour gross margins will decline. We
cannot determine if this trend will continue or htasge the impact on our margins will be.

Operating Expenses

Product development expenses. Product developmpahses consist principally of personnel costé¢Hercreation, launch and improvement
of our Web site and internal information systemd davelopment of our Personal Movie Finder sergitg costs to acquire content.

Sales and marketing expenses. Sales and markafegses consist primarily of the direct subscraxyuisition and retention costs related to
our DVD rental service. These costs include postpgekaging, rental library depreciation and brgakexpense related to our free trial
promotion offers to potential new subscribers. Rrig offers have been our primary means of adqgginew customers. We have been
promoting aggressively our Unlimited Rental sul#arn service and, until September 1999, our irtiliel DVD rentals. As part of this
strategy, we offer potential subscribers free fisrfta a one month trial period. The estimateddim®sts of providing free rental trials to
potential customers are charged to expense in tmhnhe potential subscriber registers for the freal. Other sales and marketing expenses
include the costs of operating and staffing outritistion and customer service center, advertigimgmotional and public relations
expenditures.
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General and administrative. General and adminig&r@&xpenses consist primarily of personnel costssaupport costs for finance, legal and
human resources functions and other administratigs.

Non-cash compensation. Stock-based compensation fiitiyeqgstruments issued to employees representaghgesgate difference, at the date
of grant, between the respective exercise pricgaufk options or stock grants and the deemed faiket value of the underlying stock. Stock-
based compensation is amortized over the vestirigghef the underlying options or grant, generédlyr years, based on an accelerated
amortization method. The total unamortized stockellacompensation recorded for all option and sgwakts through December 31, 1999 of
$6.8 million is expected to be amortized as follows

$4.2 million in 2000; $1.8 million in 2001; $704®th 2002; and $113,000 in 2003.

Other Non-Cash ltem

Upon closing of our initial public offering, we Wilecord a charge to net loss attributable to comstockholders of approximately
$29,000,000 for the beneficial conversion featateerent in the Series E Non-Voting Preferred Statie beneficial conversion feature is
equal to the difference between the price of thieSd= Preferred Stock and the estimated fair vafumir common stock at the date the Se
E NonVoting Preferred Stock was issued. The benefigalversion feature is similar to a dividend on pnefe stock that increases net los
arrive at net loss attributable to common stockérdd

Results of Operations
Period from August 29, 1997 (Inception) to Decembe31, 1997

As a development stage company prior to Decembet®7, we did not generate any revenues or castvehues or incur any significant
operating expenses. Operating expenses in 199364f, 800 were related primarily to start-up actéstideveloping our Web site, raising
capital, building our network infrastructure andadédishing supplier relationships.

Fiscal Years Ended December 31, 1998 and 1999
The following table presents operating resultstifier periods indicated as a percentage of revenues.

Years Ended
December 31,

1998 1999
REVENUES.....oooiieeeeeeeee 100 % 100 %
Cost Of rEeVENUES....cooviiiiiiiiiiieeeeeeee 98 87
Gross Profit..eeeeeceeeeeiiiiiiee 2 13
Operating expenses:
Product development.......ccccocoeeeevvveveeeeees L 288 148
Sales and marketing......cccocevveeviiceees 360 328
General and administrative...........ccceeeeeee. L 101 42
Stock-based compensation........cccccoeevveeeeee. L 86 95
Total operating eXpenses........cccceeeeeeeeeee . 835 613
Operating l0SS....coovvvciiiiiieieeeeeeeee (833) (600)
Other income (expense), Net......ccccceeevvceeeee. L 5 4
NEtI0SS. oo (828)% (596)%
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Revenues

Revenues increased 274% from $1.3 million in 1@085.0 million in 1999. The increase primarily vasibutable to growth in the number
of paying customers. These increases were offstalhaby a decrease in revenues resulting fromdacision to stop selling DVDs in March
1999. Even though revenues have grown significanthgcent quarters, we are unlikely to sustaiséhgercentage growth rates in the future.

Cost of Revenues

Cost of revenues increased 234% to $4.4 milliobd89 compared with $1.3 million in 1998, due toreéased sales volume, increased
outbound and inbound shipping costs, as well agased depreciation and scrap expense related targar DVD rental library, partially
offset by a reduction in the cost of merchandidd.s&s a percentage of revenue, cost of revenueedsed from 98% in 1998 to 87% in

1999. The decrease primarily was due to a redudatitime cost of merchandise sold because we stopgltdg DVDs. This decrease was
offset partially by increases in outbound and infmbahipping costs, as well as increased rentalrybdepreciation and breakage expense due
to increased shipment volumes.

Operating Expenses

Product development expenses. Product developmpanses increased 92% from $3.9 million in 1998#et million in 1999. This increase
primarily was due to increased staffing and ass$ediaosts related to building and enhancing theufes, content and functionality of our
Web site, Personal Movie Finder service and traimaprocessing systems.

Sales and marketing expenses. Sales and markefiegses increased 24186m $4.8 million in 1998 to $16.4 million in 199%his increas
primarily was due to the costs of subscriber adtiois including advertising and promotional expiaces, and increased personnel and
related expenses required to implement our margetirategy and to fulfill the increased DVD rentalume.

General and administrative expenses. General anthedrative expenses increased 54% from $1.4onilin 1998 to $2.1 million in 1999.
This increase was due primarily to increased sdand related expenses associated with recraitiddniring additional personnel.

Stock-based compensation expenses. Stock-basednsatipn for employees increased 364% from $985100098 to $4,566,000 in 1999.
This increase was due primarily to additional gsanade in 1999 and an increase in the differentedes the deemed fair market value of
our common stock and the related exercise pricesalb issued stock-based awards to consultawnisk-Based awards granted to consult
are measured at fair value. Stock- based awardsegt4éo consultants increased 6% from $166,00@8810 $176,000 in 1999.

Other Income (Expense), Net

Interest and other income, net. Net interest ahdrahcome, which consists primarily of interestneal on cash, marketable securities and
other investments, increased 711% from $114,00@98 to $924,000 in 1999. This increase was duegrily to interest earned on the
proceeds received from Series C Preferred Stodkdss February 1999, Series D Preferred StoclegsuJune 1999 and a loan in
September 1999.

Interest expense, net. Net interest expense, witiatarily consists of interest on capital leased lmans, increased 1,657% from $42,000 in
1998 to $738,000 in 1999. This net increase wagdugarily to asset acquisitions financed througdinis and capital leases.
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Selected Quarterly Operating Results

The following table sets forth unaudited quartestigtement of operations data for the four quagaded December 31, 1999. The informa
for each of these quarters has been prepared stastiblly the same basis as the audited finastaéments included elsewhere in this
prospectus, and, in the opinion of managementudechll adjustments, consisting only of normal réng adjustments, necessary for the fair
presentation of the results of operations for quetiods. This data should be read in conjunctiah tie audited financial statements and the
related notes included elsewhere in this prospe@tusse quarterly operating results are not nedgssalicative of the operating results for

any future period.

Quarter E nded
March 31, June 30, Sept. 30, Dec. 31,
1999 1999 1999 1999
(in thousa nds)
Statement of Operations
Data:
Revenues........cc..c....... $ 847 $ 854 $1,170 $ 2,135
Cost of revenues............ 663 670 1,276 1,764
Gross profit................ 184 184 (106) 371
Operating expenses:
Product development....... 1,324 1,533 2,106 2,450
Sales and marketing....... 1,954 2,930 4,994 6,546
General and
administrative........... 532 553 404 596
Stock-based compensation.. 787 1,203 1,500 1,252
Total operating
EeXPenses............... 4,597 6,219 9,004 10,844
Operating loss.............. (4,413) (6,035) (9,110) (10,473)
Interest and other income,
Net..coiiiiiieeeiieeen, 74 112 351 387
Interest expense, net....... (165) (129) (149) (295)
Net 10SS.....ccevvvveeenne $(4,504) $(6,052) $(8,908) $(10,381)
Quarter E nded
March 31, June 30, Sept. 30, Dec. 31,
1999 1999 1999 1999
As a Percentage of Revenues:
Revenues...........ccce..... 100% 100 % 100% 100 %
Cost of revenues............ 78 79 109 83
Gross profit.........eeee.. 22 22 9) 17
Operating expenses:
Product development....... 156 180 180 115
Sales and marketing....... 231 343 427 307
General and
administrative........... 63 65 35 28
Stock-based compensation.. 93 141 128 59
Total operating
EeXPEenses............... 543 728 770 508
Operating loss (521) (707) (779) (491)
Interest and other income,
1] PR 9 13 30 18
Interest expense, net....... (20) (15) (13) (14)
Net 10SS.....cccvvvreeenne (532)% (709) % (761)% (486)%
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Revenues. Our revenues increased during each gpeetented. Our revenues increased by $965,0@2%r to $2,135,000 in the fourth
quarter of 1999 compared to $1,170,000 in the thirgrter of 1999. This increase was attributahil@anily to the launch of our subscription
rental service in September 1999. Our subscripgernues accounted for $1.2 million, or 56%, ofrases in the fourth quarter of 1999 as
compared to $17,000, or 1%, of total revenuesertltird quarter of 1999. This increase in subsiaiptevenue resulted in an increase in
revenue per subscription rental DVD in the fourttader of 1999.

Cost of revenues. Our cost of revenues increasedgleach quarter presented. The increases werprduarily to an increase in DVD rental
volume and outbound and inbound shipping costsadisas an increase in DVD rental library depreoiatilue to the growth of our rental
library in each preceding quarter. Cost of reverineeased as a percentage of revenues from 798¢ isecond quarter of 1999 to 109% in
the third quarter of 1999 due primarily to an irage in outbound and inbound shipping costs. Costvahues decreased as a percentage of
revenue from 109% in the third quarter of 199938&68n the fourth quarter of 1999 primarily due tdexrease in depreciation expense on
subscription rental DVDs.

Operating Expenses

Product development expenses. Product developmpahses increased during each quarter presentedeTincreases were attributable
primarily to an increase in personnel and professiconsulting costs related to the continued ecérmaent of our systems and our Web site.

Sales and marketing expenses. Sales and markefegses increased during each quarter presentedeTiiicreases were primarily
attributable to an increase in general promotispahding and costs associated with an increa$e inumber of free DVD rentals, as well as
an increase in the number of trial offers for a DSibscription service as well as increased nundifesales and marketing personnel and
related expenses.

General and administrative expenses. General amthadrative expenses increased during each quamtsented except for a decrease from
the second quarter of 1999 to the third quartef9®. This decrease was primarily attributed todierease in relocation expenses related to
hiring. The increase in the fourth quarter primawias attributable to increased salaries and tkatpenses associated with the recruiting and
hiring of additional personnel.

Stock-based compensation expense. Stock-based neatjpm expenses increased during each quarterrpiegsexcept for the fourth quarter
of 1999. Stock-based compensation expense dedlioedthe third quarter of 1999 to the fourth quadg1999 as a result of compensation
charges taken in the third quarter of 1999 reguiiom a stock grant made in that quarter.

We expect that we will experience significant flumtions in our future quarterly operating resulie tb a variety of factors, many of which
are outside our control. Factors that may adveraict our quarterly operating results includg:qdr ability to maintain or improve
subscriber retention rates, attract new userstgaly rate and maintain user satisfaction; (2)ability to acquire DVDs and to manage
fulfillment operations; (3) our ability to maintagross margins in our existing business and inréutwoduct and service areas; (4) the
development, announcement, or introduction of negb\sites, services and products by us and our ditorge (5) price competition; (6) our
ability to upgrade and develop our systems an@dtifucture; (7) the level of use of the Internet encreasing consumer acceptance of the
Internet for the purchase and consumption of coesyroducts and services such as those offered;b@uour ability to attract new and
qualified personnel in a timely and
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effective manner; (9) the level of traffic on oueWsite; (10) changes to our service and proddetingis or those of our competitors; (11)
ability to manage effectively our development ofvteusiness segments and markets; (12) our ahilispecessfully manage the integratiol
operations and technology of acquisitions and dbluisiness combinations; (13) technical difficultiggstem downtime or Internet brownouts;
(14) the amount and timing of operating costs aqital expenditures relating to expansion of owgitess, operations and infrastructure; |
governmental regulation and taxation policies; €6} general economic conditions and economic dmmdi specific to the Internet, e-
commerce and the entertainment industry.

In addition to these factors, our quarterly opeatiesults are expected to fluctuate based upaosabfluctuations in DVD player sales and
in the use of the Internet. Based on our limitedraping history, we expect to experience strongassnal growth in the number of new
subscribers during late fall and early winter, @efing increased purchases of DVD players and rptiens of new trial offers. The DVD
industry is new and growing and there may be shifteasonal patterns of DVD player sales. Shiftseiasonal sales cycles may occur due to
changes in the economy or other factors affectiegnmarket for our services.

Income Taxes

No provision for federal or state income taxes vegdrded as we incurred net operating losses fraepition through December 31, 1999.
December 31, 1999, we had approximately $32.7 oniltif federal and state operating loss carryforeanhilable to offset future taxable
income. The state net operating loss carryforwhatgn to expire in 2005 and the federal net opegdtiss carryforwards begin to expire in
2012. The Tax Reform Act of 1986 imposes restition the utilization of net operating loss carmmyfards and tax credit carryforwards in
the event of an "ownership change" as defined byriternal Revenue Code. Our ability to utilize aet operating loss carryforwards is
subject to restrictions pursuant to these provision

Liquidity and Capital Resources

From our inception to December 31, 1999, we havanfted our operations primarily with $54.1 milli@ised through the private sale of our
common and preferred equity securities. As of Ddmmm31, 1999, we had cash, cash equivalents amttshm investments of $20.5 million.

Net cash used by operating activities was appraoely&261,000 in 1997, $5.4 million in 1998 and &la&illion in 1999. Cash used |
operating activities in 1997 was primarily attrigble to a net loss of $359,000 and increases patexpenses, partially offset by increases
in accounts payable and accrued liabilities. Cast iy operating activities in 1998 was primartlyilautable to a net loss of $11.1 million
and increases in prepaids and other current gsadially offset by increases in accounts payalaestued liabilities, deferred compensation
expense, depreciation and amortization expenseekss deferred revenue. Cash used by operatingtes in 1999 was primarily
attributable to a net loss of $29.8 million paftiaffset by increases in deferred compensatiorergp, depreciation and amortization expe
accounts payable, accrued liabilities, noncashiésteexpense and noncash write-off of broken D\A33syell as deferred revenue.

Net cash used by investing activities was approtéiye$152,000 in 1997, $2.4 million in 1998, an®@®Lmillion in 1999. Cash used |
investing activities in 1997 was attributable toghases of property and equipment. Cash used legiimg activities in 1998 was primarily
attributable to purchases of DVDs for our rentatdry and property and equipment. Cash used byiimgeactivities in 1999 was primarily
attributable to purchases of DVDs for our rentatdry, short-term investments and property andpqant.
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Net cash provided by financing activities was agpmately $2.0 million in 1997, $7.2 million in 1996d $49.4 million in 1999. Ca:
provided by financing activities in 1997 was prihafrom proceeds of the sale of our Series A Rrefé Stock. Cash provided by financing
activities in 1998 was primarily from proceeds o sale of our Series B Preferred Stock, SeriesefeRed Stock, and proceeds from
issuance of a note payable. Cash provided by fingractivities in 1999 was primarily from proceeaxfshe sale of our Series C and Series D
Preferred Stock and from a loan, partially offsgplayment of a note payable.

At December 31, 1999 we have commitments of apprately $2.0 million in 2000, $1.7 million in 20081.4 million in 2002, $1.0 million
in 2003 and $781,000 in 2004. These commitmentpramearily for operating leases related to our cogte headquarters in Los Gatos,
California and our operations center in San Joa#fdtnia, as well as capital leases related toptinehase of property and equipment.

We expect to devote substantial resources to ammtievelopment of our brand and Web site, expandaxiertising sales capability, expand
and automate fulfillment operations and build thetems necessary to support our growth. Althougl&lieve that the proceeds of this
offering, together with our current cash and caghivalents will be sufficient to fund our activisidor at least the next 12 months, there ce

no assurance that we will not require additionadficing within this time frame or that additionahéling, if needed, will be available on tel
acceptable to us or at all. In addition, althouggre are no present understandings, commitmentgroements with respect to any acquisition
of other businesses, products or technologies, ay from time to time, evaluate acquisitions ofesthusinesses, products and technologies.
In order to consummate potential acquisitionsnif,ave may need additional equity or debt financing

Year 2000 Compliance

We currently are not aware of any Year 2000 prolteany of our critical systems and services. Hosvewe cannot guarantee that a Year
2000 problem will not become apparent in the fut@teould we or any third parties upon which we eiperience any failure in critical
systems and services, we might experience, amdreg difficulties, operational inconveniences arefficiencies that may divert our
management's time and attention from ordinary mssiractivities and could experience harm to ouinbss.

Recent Accounting Pronouncements

In March 1998, the American Institute of Certifiedblic Accountants issued Statement of Positiolg@P, No. 98-1, "Software for Internal
Use," which provides guidance on accounting fordst of computer software developed or obtainedhternal use. SOP No. 98-1 is
effective for financial statements for fiscal yebeginning after December 15, 1998. The adoptiahisfstandard has not had a material e
on our capitalization policy, results of operatiofisancial position or cash flows.

In March 2000, the Financial Accounting Standardarfd issued Financial Accounting Standard Integpi@t No. 44 (FIN 44) "Accounting
for Certain Transactions Involving Stock Comperwati This interpretation clarifies the accounting €ertain issues relating to employee
stock based compensation awards, including thaitlefi of employee, the criteria for a nazempensatory plan and modifications of terrr
stock award plans. We do not expect the applicatfdfiIN 44 to have a significant impact on our tesof operations, financial position or
cash flows.

We do not expect the adoption of Statement of Fiisccounting Standards (SFAS) No. 133, "Accongtior Derivative Instruments and
Hedging Activities," in the third quarter
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of 2000 to have a significant impact on our resaftsperations, financial position or cash flowsisTstatement deals with accounting for
derivative instruments and hedging activities.

In December 1999, the Securities and Exchange Cssioni issued Staff Accounting Bulletin No. 101 Sé&B 101. SAB 101 summarizes
certain areas of the Staff's views in applying galheaccepted accounting principles to revenuegadion in financial statements. We
believe that our current revenue recognition pghes comply with SAB 101.

Qualitative and Quantitative Disclosures about Marlet Risk

The primary objective of our investment activitisgo preserve principal, while at the same tim&im&ing income we receive from
investments without significantly increased riskng of the securities we invest in may be subjeabarket risk. This means that a change in
prevailing interest rates may cause the principadant of the investment to fluctuate. For examiplere hold a security that was issued wil
fixed interest rate at the then- prevailing ratd #re prevailing interest rate later rises, theigalf our investment will decline. To minimize
this risk in the future, we intend to maintain artfolio of cash equivalents and investments waidety of securities, including commercial
paper, money market funds, government and non-rgovent debt securities and certificates of depeitit maturities of less than thirteen
months. In general, money market funds are noestihp market risk because the interest paid oh &uwls fluctuates with the prevailing
interest rate.
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BUSINESS

We have created an authoritative online sourcenfavie recommendations and selections based onrmgeferences. We use the
preference data collected by our Personal Moviddtiservice to guide consumers to movies theyenilby viewing at home and in theaters.
We believe we currently operate one of the wotlifgest personal movie preference ratings dataheie®ver 8.9 million personal movie
ratings contributed by more than 132,000 individusgrs as of March 31, 2000. At our Web site, wvetflix.com, users can rent DVDs
through our Unlimited Rental subscription servigerchase DVDs through our e-commerce referral pmogand choose theater locations and
showtimes.

The primary accelerant to the growth of our PerbMwvie Finder database has been the ratings ¢etleétom subscribers to our Unlimited
Rental service. As of March 31, 2000, we had 02€,A00 paying subscribers. The rapid growth to dateur Unlimited Rental subscription
service has been the result primarily of the rapidsumer adoption of DVD technology and our refahaps with leading DVD
manufacturers, including Sony, Toshiba, PanasamicRCA. These DVD manufacturers, which accounted¥er 90% of the DVD players
sold in the U.S. in 1999, insert promotional offerour Unlimited Rental subscription service ithie boxes of DVD players sold in the U.S.
We also have relationships with major consumerntadais retailers, such as Circuit City and The G&uys, which provide promotional
offers for our Unlimited Rental service to theirstomers.

With our rapidly growing user base and expanding®®l Movie Finder database we can market moviestty to targeted audiences
through e-mail, banner ads, streamed trailers #mer oich media content based on the known mowesaof our individual users. As
technology evolves on the Internet, we intend ®as expertise in personal movie recommendatisrss@ogramming guide to Internet
delivered video for our users.

Industry Background
The Movie Industry

Domestic consumer expenditures for filmed entem@int are large and growing. Paul Kagan Associ#ties, estimates that consumers in the
United States spent $25.6 billion on home videothedtrical filmed entertainment in 1999, up fro1$! billion in 1996, and will grow to
$35.0 hillion in 2004. Home video rentals are tgést single source of domestic consumer experdittn movies, representing about $8.3
billion, or 32% of such expenditures in 1999, adauy to Paul Kagan Associates, Inc.

The home video segment is in the midst of a rajgidsition from VHS tape format to DVD technologyD is a digitally recorded format f
video, similar to compact discs in the music indysivhich provides a higher resolution picture amare robust sound than VHS. With every
major domestic movie studio supporting DVD, there aver 5,800 titles currently available in DVDrwait. According to Paul Kagan
Associates, Inc., DVD player adoption has occufaster in its first three years since introductiban audio CD players, digital broadcast
systems or videocassette recorders. AccordingubKEgan Associates, Inc., since the introductibthe DVD player in 1997, the domestic
installed base has grown to 5.4 million househaldtie end of 1999 and is forecast to grow to 88ilHon households by the end of 2004, a
49% compound annual growth rate. In addition, tlestmecent versions of other consumer devices asigiersonal computers and
entertainment consoles are also capable of pldyWDs.
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Movie Marketing

The movie industry spends a large and increasimguabof money to promote its films. In 1999, mensbefrthe Motion Picture Association
of America, or MPAA, excluding member company sdlzsies, spent an average of $21.4 million per mooimarket and promote the
theatrical release of new feature films, accordmthe MPAA.

In spite of the large amounts spent on marketimgjidustry has lacked an effective means to mankeftes to targeted audiences on a
personalized basis. The MPAA reports that the mstjiadios rely primarily on mass market media toeatise and promote new feature films.
According to the MPAA, in 1999, 75.6% of advertpidollars spent by movie studios were directedeiwspaper, television, radio, magazi
and billboards. A large portion of the remainindlae was devoted to other mass media including fiailers, point-of-sale promotions in
theaters and Internet Web sites. Mass media adiertis effective for blockbuster films with massuriket appeal. For films with narrower
appeal, mass media is not always cost effective.

Consumer Frustrations

Consumers often are frustrated by their effortshibose and consume movies. In the absence of pdimmhmovie marketing, consumers 1
on traditional information sources for movie recoemdations such as advertising, critical reviewswadd-of-mouth which may not be
reliable predictors of personal movie tastes. Assallt, consumers may spend money on movies whahdo not like based on poor
recommendations.

Having selected a movie, consumer demand is oftestrhted in attempting to view that movie. At tieatal store, for example, consumer
choice can be limited by shelf space and a focusemnreleases, and consumers are inconveniencedvgy to and from the store to pickup
and to drop off movies to avoid late fees. At theater, it often can be difficult to see new anpypar releases without significant effort and
inconvenience, such as ticket lines, a sold-outdffige and inconvenient showtimes. At retail smyreonsumers are often inconvenienced by
limited choice and a lack of competitive pricing.

Opportunity on the Internet

Rapid growth of the Internet is fundamentally chiagghe way consumers communicate, gather infoonaind purchase products and
services without regard to geographical constraitsording to International Data Corporation, therere 186 million Internet users
worldwide at the end of 1999, and this number isdast to grow to 503 million by the end of 2008cérding to Jupiter Communications,
Internet advertising is projected to grow to $14ilson in 2003 from $3.2 billion in 1999. Additiaily, according to Forrester Research,
Internet commerce is expected to grow to $143IB®hiby the end of 2003 from $20.3 billion in 1999.

The unique characteristics of the Internet allowibesses to offer a broad selection of serviceandicts, increased information and
enhanced convenience. For businesses that offarletplace for services, products or informatiortleninternet, there often develops a
network effect by which the most visited Web sitaa expand their user generated content fasteithiegmcompetitors, and in turn attract
more traffic to their sites as a result of thisrupenerated content. With their resulting criticadss these Web sites usually become the
consumers' destination of choice.

Many online entertainment Web sites are generaltysed on content aggregation and retail commerdéave not effectively harnessed the
power of the Internet to gather and utilize perspneference information. For example, many Weéssiollect demographic and
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purchase data about customers as a proxy for vskrences. However, in certain taste-based pratheets, like movies, where people
consume the product before knowing whether thellikd it, purchase behavior can often be a mistegéhdicator of consumer preference.
We believe that there is an opportunity to leverdigelnternet to enable consumers to select mdased on their individual preferences and
to enable the movie industry to market movies dlyeto their target consumer audience.

As technology continues to evolve on the Intemet.expect consumers to be able to access sigriffogmreater quantities of entertainment
content, including streamed and downloadable vitteam) ever before. As access to the number of anagring choices grows, we believe
consumers will develop a compelling need for ag@eatized programming guide to find entertainmemttent compatible with their personal
preferences. We believe the limitations for bothstoners and movie industry participants createspaortunity for a company to leverage
the power and network effects of the Internet &ate a movie portal to solve these needs.

The Netflix Solution

We are developing a comprehensive online portabéssonalized movie recommendations and seleatitenefit both consumers and the
movie industry community.

Consumers
NetFlix offers customers

. Personalized recommendations. Consumers usecosoral Movie Finder service to help find moviesytiwill enjoy watching. After rating
at least 20 movies on our Web site, any visitor msg the Personal Movie Finder service to recasgemmendations based on his or her
individual tastes and preferences. As the numbesefs and their movie ratings increases, we kebev Personal Movie Finder service is
able to more accurately predict the preferencesdividual users.

. Multiple consumption options. Once we have rec@mded a movie, our users can pursue any one ofsd@amsumption options, including
DVD rental through our Unlimited Rental subscriptigervice, purchase through a referral to one obbue-commerce affiliates, and, at the
theater, by selecting location and showtimes orMdeb site. As technology evolves on the Internetjntend to use our expertise in personal
movie recommendations as a programming guide &t delivered video for our users.

. Compelling value. Our Unlimited Rental serviceyides users the ability to rent as many DVDs ay thant for between $15.95 and $19.95
per month and to have up to four DVD movies ouhatsame time without due dates or late fees. Sibless can choose, 24 hours a day,
seven days a week, from a comprehensive selectionen 5,800 DVD titles. DVDs are mailed individlyato subscribers via the U.S. Postal
Service with a pre-addressed postage paid retuilemba enable convenient return.

Movie Industry Community

Our solution also offers a number of potential Bigméor the other members of the movie industrynoaunity, including producers,
distributors, marketers, theaters, retailers amtsgmer electronics manufacturers. These beneéitsda:

. Targeted consumer marketing. We are well possticio help studios promote new releases to targetdignces based on our Personal
Movie Finder preference
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information. This will enable studios to reach netted consumers more cost effectively and direbtlyugh e-mail, banner ads, streamed
trailers and other rich media content.

. Online theater promotion and ticket sales. Wemsnend theaters based on location, showtimes atgrés such as screen size, seating and
sound systems. We also offer our customers peligedalecommendations for theatrical releases agnul ol offer access to e-tickets for those
movies in the future.

. Increased retail sales for our affiliates. Wephiatrease sales at both online and offline retitdé DVDs and DVD players. We have
relationships with major DVD manufacturers, inclugliSony, Toshiba, Panasonic and RCA, which accduoteover 90% of all DVD
players sold in the U.S. in 1999, and with majectbnics retailers of DVD players, including CiitoaGity and The Good Guys, to offer
coupons for our Unlimited Rental subscription seevio their customers as a DVD player purchasenthae We also have relationships with
leading online retailers Amazon.com,, Buy.com, DEkpress, Reel.com, Sam Goody.com and 800.com tonwh® refer our customers wi
wish to purchase movies.

The NetFlix Strategy
Our goal is to be the definitive online intermeglifor choosing movies and other video entertainmi€éay elements of our strategy include:

Build the authoritative personal movie recommeruasiervice. We have built what we believe to beabdd's largest movie ratings datab
that contains over 8.9 million personal movie rgsifirom over 132,000 individual consumers. Thedargmber of personal ratings has been
driven by increasing consumer use of our PersomalidFinder recommendation service and the suarfessr Unlimited Rental subscriptic
service. As the number of users and their moviaegatincreases, Personal Movie Finder is able tceraocurately predict the preferences of
individual users. As our recommendations becom&hete believe we will attract more users, craptircycle that leverages the database's
network effect. We intend to exploit our first-maalvantage and to continue to increase the sideabustness of the database by
aggressively marketing our Unlimited Rental sulpgan service and adding additional features toWib site.

Build the NetFlix brand and community. We intenditdld the NetFlix brand as the definitive, trustaternet intermediary for choosing
movie and other video entertainment. We believelihdding greater awareness of the NetFlix braritthiww and beyond the NetFlix
community of Unlimited Rental subscribers is catito expanding its user base beyond the DVD hoidkeovmarket. The larger user base
will increase the predictive capability of our Reral Movie Finder service. Historically we haveedimainly on promotional offers
distributed by DVD manufacturers to promote theibdited Rental subscription service. We intend toadlen our brand awareness and
visibility through a variety of marketing and protiomal activities, including advertising in prinh@ broadcast media and on other leading
Internet Web sites, conducting an ongoing publiatiens campaign, engaging in cross-promotionavgiets with our DVD manufacturer
partners, as well as developing new business a#mand partnerships including ls@nded syndication of our Personal Movie Findevise.

Enhance the user experience. We intend to contsiy@mnhance the features and functionality of @uvise to improve the user experience
our Web site. Augmenting the personalization fesgwof our Web site is key to this endeavor. Faraimse, most pages the
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user views on our Web site vary based on the ugesferences and movie rental history. We will aon¢ to expand the dynamic features of
our Web site in order to enhance our customer'sativaatisfaction. We also offer users content salmovie reviews and streamed trailers.
We plan to invest heavily in technology and custosgvice to improve the speed and ease-of-usardfMeb site and the overall user
experience.

Pursue multiple revenue streams. To date, subaligrail of our revenue has been derived from onlitdited Rental subscription service and
its predecessor services. We have the opporturotyever, to leverage the traffic on our Web sitpdosue additional revenue streams. For
instance, we currently share in the retail salssltiag from referrals to our six e- commerce &ifés. We also intend to derive additional
revenue from the introduction of new services sashanner advertisements and sponsored contestarear Web site, promotional
messaging in connection with the more than 800[@@D mailers we ship monthly, access to theatricitketing and marketing programs
for theatrical releases. We also are considerimmpudpnities to leverage our operational infrastuoetfrom our Unlimited Rental subscription
service to pursue additional revenue opportunities.

Build strong studio relationships. We view the neostudios and their distributors as strategicatipartant and plan to invest in building
strong relationships with them. Our Personal Mdniieder preference data will enable movie studiastheir distributors to reach highly
targeted audiences to promote new theatrical antkhadeo releases. Through targeted marketing andhity unlimited online shelf space,
we can offer studios enhanced promotional oppdigsifor new titles and back catalog.

NetFlix Offerings

We offer a wide range of services designed to balpusers identify, locate, purchase and rent nsoviey will enjoy at home or in a local
theater. The key features of our Web site inclugeRersonal Movie Finder service, our Unlimited Résubscription service, our DVD sales
referral program, our theatrical showtime and infation listings, our dynamic presentation of maaéections and our unique content and
customer communications.

Personal Movie Finder Service

The heart of our Personal Movie Finder serviceuisppoprietary CineMatch technology, which enahisgo accurately predict the movie
tastes of our customers. Each user who enters el dite is given the opportunity to rate moviessd&®hon a user's own movie ratings, our
Personal Movie Finder service enables us to recardifteest bets" based on the ratings of thousandthef users. As the number of users
and their movie ratings increases, our PersonalidMewnder service is able to more accurately ptetie preferences of individual users. Our
recommendations are available to anyone, whetheotan Unlimited Rental subscriber, who has ratddast 20 movies on our Web site.
aggregating these ratings, we have built what vieveto be the world's largest personal movienggtidatabase that contains over 8.9 mi
movie ratings from more than 132,000 individual omers as of March 31, 2000. Over the ten weeksdeAgril 7, 2000, our users rated
movies at an average rate of more than 720,000/eek.

We also use our Personal Movie Finder service terdgne which movies to display to a customer anethiich order. For example, a list of
new releases may be ranked by user preference threby release date, allowing a user to morekéjufocus on movies he or she is likely
to enjoy. In addition, these ratings will determimleich movies to feature in lead page positionswnWeb site to increase customer
satisfaction and rental activity.
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Unlimited Rental Subscription Service

Our Unlimited Rental service is a monthly DVD sutystion program offering a selection of over 5,8@0vie titles on DVD, an unlimited
number of rentals each month and no due dateseofdas, for between $15.95 and $19.95 per morgbrdare allowed to have up to four
movies out at the same time and may keep eachoor@s fong as they wish. Subscribers choose theviegn online using our CineMatch
technology or by searching for movie titles. Thevies are mailed individually via the U.S. Postah&me with a pre-addressed postage paid
return mailer. Subscribers build a queue of mothey would like to see so that a new movie is auatically shipped, usually within a day
after one is returned. We believe that, based stottical trends, on average more than 85% of sidessrare active renters in any given
month.

Sales Referral Service

A significant percentage of DVD owners choose tochase DVDs from online retailers, and there frediyds variability in the pricing,
selection and service levels of these vendors. #ée @ DVD shopping service that allows customerktate and compare the prices of
DVDs among our six e-commerce affiliates. This ggrenables the consumer to simultaneously deterstiipping and tax, evaluate
shipping and service policies and identify specimsddition, we provide editorial reviews and touser ratings of these affiliates. Customers
choosing to purchase a DVD from an affiliate cdokelthrough directly to the appropriate page om élffiliate's Web site to complete the
purchase.

Theater Services

We recently expanded our Personal Movie Finderisetveyond movies available on DVD to include thieat releases. In addition to
providing detailed content and editorial for thétles, we offer showtimes and locations for movi@sir Personal Movie Finder service also
can make a theater recommendation based on a @r&datation preference. Our Web site also helgsotners make informed decisions
about which theater to attend by providing detailedcriptions and customer reviews of theatersutfirout North America. Finally, we inte
to access to offer e-ticketing services by whicstamers will be able to reserve and purchase sdieetspecific theaters and showtimes.

Dynamic Presentation

We personalize the presentation of movies, infolonadnd services on our Web site for each custoites.presentation is adjusted
dynamically depending on a number of factors, iditig the customer's movie taste and physical lonaind our current inventory levels and
merchandising requirements. A new customer wouldrbsented with offers and services likely to limaative to a first-time visitor, while an
existing customer would receive a home page feajyioducts and information chosen based on ttsibmer's preferences.

Dynamic merchandising also is used on the Welasii@ means to efficiently manage our inventorytaridcrease subscriber satisfaction \
our service. For example, a title that becomes tearjly out of stock will no longer be recommendedh customer and will be replaced on
the Web site on a real time basis with other recenuted titles. This dynamic exchange of titles ogthroughout the day as our systems
constantly update inventory levels.

Content and Communication

We offer extensive content to help our customerd fnovies. In addition to specific Personal Movieder ratings, customers can view DVD
box shots, editorial descriptions of
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each movie, promotional movie trailers and movigacrecommendations. We update this content asmewies become available.

We aggressively encourage our customers to comgrifewiews of movies, theaters, online retaileid movie critics through our "You
Review It!I" feature. We also provide informatiordaspecial offers to customers who elect to rectiieen by e-mail through our "NetFlix
Knows" services, including our "NetFlix Knows the®&" e-mail newsletter, which gives informationrnvies, stars, trivia and special
offers, "Editor's Choice" which provides customizedommendations directly to a user's e-mail arightis . . . Camera . . . Action!" which
reminds users to visit our Web site in time to reeenovies for the weekend.

Sales and Marketing

We currently focus on bringing users to our Web #irough our Unlimited Rental subscription seryighich we promote primarily through
our free trial offer programs in partnership wit'ID equipment manufacturers and retailers and gibetes with whom we have
relationships.

. DVD Equipment Manufacturers. We have relationshifth major DVD manufacturers, including Sony, fibs, Panasonic and RCA, wh
accounted for over 90% of all DVD players soldhe tJ.S. in 1999, to offer coupons for our Unlimitental subscription service to their
customers as a DVD player purchase incentive. Quaeaments with these consumer electronic manufarstyrovide that the retailers
promote our service on a non-exclusive basis asanmof making their DVD players more attractivedasumers.

. DVD Equipment Retailers. We have relationshipthwiajor electronics retailers of DVD players, sashCircuit City and The Good Guys,
to offer coupons for our Unlimited Rental subsddptservice to their customers as a DVD player pase incentive. These promotional
programs typically include point-of-sale materigismoting the NetFlix service, including stickersgroduct packaging, and inclusion in
store circulars and catalogs.

. DVD Retailers. We provide our promotional offéos the Unlimited Rental subscription service taghasers of DVDs at stores such as
Suncoast Video.

. Other Promotions. We also distribute our prom@imffers through other means such as direct amailonline promotions, and through
other companies involved in the movie and DVD iridusuch as Monster Cable Products, Inc., an atalioponent manufacturer.

We intend to broaden our brand awareness and litigithirough a variety of marketing and promotioaativities, including advertising in
print and broadcast media and on other leading ¥iteb, conducting an ongoing public relations cagmasngaging in cross-promotional
activities with our DVD manufacturer partners, adlvas developing new business alliances and patiips which could include co-branded
syndication of our Personal Movie Finder service.

Customer Service

We believe that our ability to establish and mamtang-term relationships with our customers dejsgin part, on the strength of our
customer support and service operations. Furthermege encourage and utilize frequent communicatiitim and feedback from our
customers in order to continually improve our Wib and our services. Our team of customer supgrattservice personnel is responsible
handling general customer
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inquiries, answering customer questions aboutéh&al process and investigating the status of shipgnand payments. Our customer support
and service operates 18 hours a day seven dayslka Wee utilize email to proactively correspond watlr customers. We also offer phone
support for customers who prefer to talk directiytva customer service representative. We havaraattx certain tools used by our custo
support and service staff and intend to activelyspe further automation and enhancements of otommgs support and service systems and
operations. Our customer service operations aredtbin our San Jose, California facility.

Fulfilment and Inventory Management

We currently stock more than 5,800 DVD titles amthdn excess of 800,000 DVDs. We manage our faiféiht operations for our Unlimited
Rental operations in-house with no outsourcing.imyMarch 2000, we shipped in excess of 800,000 BYiour subscribers. Our
fulfillment operations are housed in a 58,000 sgdaot facility in San Jose, California. This safaeility processes all DVDs as they are
returned by subscribers. During March 2000, we @gsed in excess of 800,000 DVD returns. We belisaewe can ship up to six million
DVDs per month from this facility without additiohautomation and eight million DVDs per month witanned investments in partial
automation.

We use commercially available software programsiawnest in the development of proprietary softwpiregrams to manage the fulfillment
individual orders and the integration of the Wdb giterface, transaction processing systems|lfuént operations, inventory levels and
customer service.

Supplier Relationships

We purchase DVDs from various suppliers based conabination of factors including favorable crediths, cost and depth of inventory.
typically receive next business day delivery forAVD new release and catalog titles, with the gxiom of titles placed on moratorium by
releasing studio. Ingram Entertainment, Inc. ancdpfired.com, Inc. are our two largest suppliers asdounted for approximately 49% and
33%, respectively, of our DVD purchases in 199%tétically, we have not purchased DVDs directlynfrmajor or independent film studios,
nor have we entered into any revenue sharing agmesmwith such parties, although we continue toréma such relationships and engage in
revenue sharing discussions with major studios fiiome to time. Currently, we do not have long-temmitten supply agreements with any
studio or other supplier.

Technology

We have implemented a broad array of Web site nemnagt, search, customer interaction, transagirocessing and fulfillment services &
systems using a combination of our own proprietachinologies and commercially available, licenssthhologies. Our current strategy is to
focus our development efforts on creating and ecingrthe specialized, proprietary software thatrigjue to our business and to license
commercially available technology whenever possible

Our CineMatch technology, which powers our PerstMmlie Finder service, contains a proprietary $etlgorithms to compare a user's
movie preferences with the preferences containedifrdatabase. This collaborative filtering tecloggl allows us to provide customized
recommendations that are unique to each user.

We use a customized set of applications for mamagirstomer DVD requests, shipment on a timely basisthe subsequent processing o
customer's DVD return. These

44



applications also manage the process of accepatutbprizing and charging customer credit cardaddition, our systems allow us to
maintain ongoing automated e-mail communicatiorth wiistomers throughout the ordering process agégible incremental cost. These
systems fully automate many routine communicatitais|itate management of customer e-mail inquiged allow customers to, on a self-
service basis, check order status, change theaikagidress or password and check subscriptiopsrgonal notification services. Our Web
site also incorporates a variety of search andodatatools. In addition, our transaction processysgems are fully integrated with the
remainder of our accounting and financial systems.

A group of systems administrators and network marsamonitor and operate our Web site, network dipersiand transaction processing
systems. The uninterrupted operation of our Webasiild transaction processing systems is essemtiaktbusiness, and it is the job of the
Web site operations staff to ensure, to the greataent possible, the reliability of our Web sated transaction processing systems. We use
the services of Exodus Communications, Inc. toialtannectivity to the Internet over multiple deatied T1 lines and to physically house
servers. Exodus has custom designed facilitiesoffiet redundant power, security, connectivity amgironmental controls.

Competition

The market for our services is intensely compeditind subject to rapid change. Barriers to engyralatively low, and current and new
competitors can launch new Web sites at a relgtiosV cost. Although we believe no company currngnffers the combination and quality
of services we offer, our principal competitorslite, or could include:

. traditional movie rental chains, such as Blockéu¥ideo and Hollywood Video;

. online local delivery services, such as Kozmo.com

. online entertainment sites, such as E! Online‘adabo! Movies;

. online movie review and opinion sites, such @rieps.com and Amazon.com's IMDB.com;
. online movie theater ticket sellers, such as AQlobvieFone and Hollywood.com;
. online movie retailers, such as Amazon.com arel.Bam;

. traditional movie retail stores, such as Toweatedi and Wal-Mart; and

. video streaming companies, such as RealNetwiktisy.com and AtomFilms.com.
We believe that the principal competitive factorour market are:

. brand recognition;

. Web site content, including the ability to recoemd movies;

. product selection, availability and cost;

. reliable and timely fulfillment;

. ease of use;

. customer service; and

. price.

We believe that we compete favorably with respethése factors. However, many of our current astdrgial competitors have longer
operating histories, larger customer bases,
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significantly greater brand recognition and sigrdfitly greater financial, marketing and other reses than we do. Some of our competitors
have adopted, and may continue to adopt, aggrepsiiag policies and devote substantially moreteses to Web site and systems
development than we do. Increased competition rdagraely impact our operating margins, market shackbrand recognition. In addition,
our competitors may form strategic alliances witp@iers and movie production studios which couddeasely affect our ability to obtain
products on favorable terms. We may be unable igpete successfully against current or future coitgrst

Intellectual Property

We use a combination of trademark, copyright aaddrsecret laws and confidentiality agreementsdtept our proprietary technology. We
have applied for several trademarks. Our pendidgeimark applications may not be allowed. Evendééhapplications are allowed, these
trademarks may not provide us a competitive adggnt@ompetitors may challenge successfully thalitgland scope of our trademarks.

From time to time, we may encounter disputes ogdits and obligations concerning intellectual propeNe believe that our products do |
infringe the intellectual property rights of thipadrties. However, we cannot assure you that wepnéiail in all intellectual property disputes.

Employees

As of December 31, 1999, we had 270 full-time emeés. We utilize part- time and temporary employeesspond to fluctuating market
demand for DVD shipments. Our employees are notieal/by a collective bargaining agreement, andamsider our relations with our
employees to be good.

Facilities

Our executive offices are located in Los Gatosif@alia, where we lease approximately 12,000 sqfestunder a lease which expires in
January 2001. We anticipate that we will have toa®te our headquarters within the next twelve menVe also lease approximately 58,000
square feet of space in San Jose, California, wiiermaintain our customer service, IT operations, falfillment operations center under a
lease which expires in October 2004. We are expyoopening additional operations centers, possibtgide the state of California.

Legal Proceedings

From time to time, we may become involved in litiga relating to clams arising from our ordinaryucee of business. We believe there are
no claims or actions pending or threatened agasyghe ultimate disposition of which would haveaterial adverse effect on us.
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MANAGEMENT
Executive Officers and Directors

The following table sets forth certain informatiaith respect to our executive officers and direstas of March 31, 2000.

Name Age Position

Reed Hastings............ 39 Chief Executive Offi cer, President and Chairman of the Board
Marc B. Randolph......... 41 Executive Producer a nd Director

Thomas R. Dillon......... 56 Vice President of Op erations

Neil Hunt................ 38 Vice President of In ternet Engineering
Leslie J. Kilgore........ 34 Vice President of Ma rketing

J. Mitchell Lowe......... 47 Vice President of Bu siness Development
W. Barry McCarthy, Jr. .. 46 Chief Financial Offi cer

Patty McCord............. 46 Vice President of Hu man Resources

Eric P. Meyer............ 35 Vice President of Da tabase Systems
Deborah J. Pinkston...... 38 Vice President of Sa les

Timothy M. Haley......... 45 Director

Jay C. Hoag.............. 41 Director

Samir P. Master.......... 31 Director

Michael N. Schuh......... 56 Director

Messrs. Hoag, Master and Schuh comprise NetFlid# aommittee. Messrs. Haley and Hoag comprisé-lNe$ compensation committee.

Reed Hastings has served as our Chief Executiviegd8ince September 1998, our President sincel®49 and Chairman of the Board si
inception. From June 1998 to June 1999, Mr. Hastsggved as Chief Executive Officer of Technologyvxbrk, a political service
organization for the technology industry. Mr. Hags served as Chief Executive Officer of Pure Saifeiwa maker of software development
tools, from its inception in October 1991 untihids acquired by Rational Software Corporation,fanswe development company, in August
1997. Mr. Hastings holds an M.S.C.S. degree froamf8td University, and a B.A. from Bowdoin College.

Marc B. Randolph has served as our Executive Perdiince October 1998, as our President and CE® Anagust 1997 to September 1998
and as a member of our board of directors sincepiti@n. From October 1996 to August 1997, Mr. Radpldserved as Vice President of
Marketing for IntegrityQA, a maker of software de@ment tools, and its successor, Pure Atria, @idg@er of bug- detection, load testing
and change management software tools. From Febti98%to September 1996, he served as Vice Presifidfarketing of Visioneer, a
wholly-owned subsidiary of Primax Electronics Ltkat develops and markets imaging products. Mrdhoh holds a B.A. from Hamilton
College.

Thomas R. Dillon has served as our Vice Preside®perations since April 1999. From January 1998 pal 1999, Mr. Dillon served as
Chief Information Officer at Candescent TechnolsgBorp., a manufacturer of flat panel displaysniFiay 1987 to December 1997, he
served as Chief Information Officer of Seagate Tedbgy, a maker of computer peripherals. Mr. Dillwlds a B.S. from the University of
Colorado.

Neil Hunt has served as our Vice President of i@eENgineering since January 1999. Prior to jgimietFlix, Mr. Hunt served as a Direc!

of Engineering of Rational Software Corporatiomfréugust 1997 to January 1999, and in various emging roles for its predecessor, Pure
Software from April 1992 to August 1997. Mr. Hurglts a B.S. from the University of Durham, U.K. amé&h.D. from the University of
Aberdeen, U.K.
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Leslie J. Kilgore has served as our Vice PresidéMarketing since March 2000. Prior to joining Rk, Ms. Kilgore served as a Director of
Marketing for Amazon.com, an Internet commerceiletafrom February 1999 to March 2000. She sema®d brand manager for The Pro
& Gamble Company, a manufacturer and marketer n$@mer products, from August 1992 to February 1889.Kilgore has a B.S. from
The Wharton School of Business at the UniversitPefnsylvania and an M.B.A. from the Stanford Ursitg Graduate School of Business.

J. Mitchell Lowe has served as our Vice Presidémusiness Development since February 1998 andaveasmsultant to NetFlix from Octok
1997 to February 1998. Mr. Lowe is a founder of bad served as Chief Executive Officer and direstdnteraction, Inc., a video rental
chain, from January 1984 to the present. Mr. Loareed on the Board of Directors of the Video SofewvBealers Association from 1991 to
1998 and as its Chairman of the Board from 199608y .

W. Barry McCarthy, Jr. has served as our Chief k@i Officer since April 1999. From January 1983tecember 1999, Mr. McCarthy was
Senior Vice President and Chief Financial OfficeMusic Choice, a music programming service disii#al over direct broadcast satellite
cable systems. From June 1990 to December 1992viMEarthy was Managing Partner of BMP Partnergantcial consulting and advisory
firm. From 1982 to 1990, Mr. McCarthy was an Assatej Vice President and Director with Credit Sulssst Boston, an investment banking
firm. Mr. McCarthy holds an M.B.A. from The Whart&@thool of Business at the University of Pennsyilwamd a B.A. from Williams
College.

Patricia J. McCord has served as our Vice PresigfeiHiman Resources since November 1998. Priaviminig NetFlix, as a principal of Pa
McCord Consulting, Ms. McCord served as a constitanarious startups from January 1998 to Noverd9&8. From June 1994 to July
1997, Ms. McCord served as Director of Human Resssiat Rational Software Corporation, a softwakelbgment company. Ms. McCord
attended Sonoma State College.

Eric P. Meyer has served as our Vice Presidentadéllase Systems since January 1999, our Vice BresiiEngineering from April 1998 to
January 1999, and our Director of Engineering f@atober 1997 to March 1998. Prior to joining NetFMr. Meyer served as Senior
Manager in the Strategic Services practice of KPl@ August 1995 to September 1997. From Janua®g 1@ July 1995, Mr. Meyer
served as Chief Information Officer of Harry's FarsiMarket. Mr. Meyer holds an M.S.C.S. degree fBnown University and a B.S. degr
from Purdue University.

Deborah J. Pinkston has served as our Vice Prasii&ales since February 2000. Prior to joiningMig, Ms. Pinkston served as Vice
President of Advertising Sales for Egghead.conoftware retailer, from March 1998 to February 20B&m October 1996 to March 1998,
Ms. Pinkston served as Director of Advertising Sdte Hearme Inc., an operator and licensor oftiea¢ Internet communication tools, and
from September 1995 to August 1996, Ms. Pinkstoneskas Director of Marketing Services for Accolabe., a video game developer and
publisher. From October 1991 to February 1995, Riiskston served as Manager, Contract NegotiatiodPaiofessional Relations at Syntax
Laboratories Inc. Ms. Pinkston holds a B.A. frora thniversity of California at Los Angeles and arBM\. from the University of Southern
California.

Timothy M. Haley has served as one of our direcsorse June 1998. Mr. Haley is a co-founder of Réautp/entures, a venture capital firm,
and has been a Managing Director of the firm sMogember 1999. Mr. Haley has been a Managing Direaft Institutional Venture
Partners, a venture capital firm, since Februa8B81®rior to joining Institutional Venture
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Partners, from June 1986 to February 1998, Mr. \Haies the President of Haley Associates, an exezuicruiting firm in the high
technology industry. Mr. Haley currently servestioa Board of Directors of ABRA, Inc., HelloBrainimg Homestead.com, Octopus.com,
Reflect.com and ThemeStream. Mr. Haley receivedbis from Santa Clara University.

Jay C. Hoag has served as one of our directors Suge 1999. Since June 1995, Mr. Hoag has beemer&@ Partner at Technology
Crossover Ventures, a venture capital firm. Fro®21® 1994, Mr. Hoag served in a variety of capesiat Chancellor Capital Management.
Mr. Hoag currently serves on the board of directdrButoweb.com, a consumer automotive internetiser eLoyalty, a customer loyalty
solutions company, iVillage, Inc., a leading onlimemen's network, ONYX Software Corporation, awafie company, and several private
companies. Mr. Hoag holds a B.A. in economics amldigal science from Northwestern University andM.B.A. from the University of
Michigan.

Samir P. Master has served as one of our direstocge October 1999. Since June 1999, Dr. Masteséa®d as a Senior Partner of
Europ@web B.V., a global Internet investment grdeem December 1996 to December 1998, Dr. MastsrarMdanaging Director at
Comdisco Ventures, a debt and equity venture ddpita based in Menlo Park, California. From FelyuE996 to November 1996, he was a
strategy consultant with the Managed Care practi¢&rice Waterhouse, LLC. He currently also serveshe board of directors of
Mercata.com, and HealthAllies.com. Dr. Master h@d.S.M. from Northwestern University in Evanstdiinois, an M.D. from
Northwestern Medical School and an M.B.A. from &hle. Kellogg Graduate School of Management at Neestern University

Michael N. Schuh has served as one of our diresiace February 1999. From August 1998 to the ptesdr. Schuh has served as a men
of Foundation Capital Management Il, a venturetadyfirm. Prior to joining Foundation Capital, MBchuh was a founder and Chief
Executive Officer of Intrinsa Corporation, a supplof productivity solutions for software developmherganizations from 1995 to 1998. Mr.
Schuh served as Vice President of Sales at Clanify, a customer relationship software maker, fd@4 to 1995. Mr. Schuh is currently the
Chairman of the Board of Intrinsa Corporation, andember of the board of directors of several peic@mpanies. Mr. Schuh holds a
B.S.E.E. from the University of Maryland.

Classified Board

Our certificate of incorporation provides for asddied board of directors consisting of three ségsof directors, each serving staggered three
year terms. As a result, a portion of our boardigdctors will be elected each year. To implembatdlassified structure, prior to t
consummation of the offering, two of the nomineethe board will be elected to one-year terms,wilbbe elected to two-year terms and

two will be elected to three-year terms. Thereafteectors will be elected for three- year teriigssrs. Randolph and Master and have been
designated Class | directors whose term expirtsea2001 annual meeting of stockholders. Messisulsand Haley have been designated
Class Il directors whose term expires at the 200fial meeting of stockholders. Messrs. HastingsHoah have been designated Class Ili
directors whose term expires at the 2003 annuatingeef stockholders. For more information on thessified board, see the section entitled
"Description of Capital Stock--Delaware Antitakeot@w and Certain Charter and Bylaw Provisions."

Executive officers are appointed by the board céatdrs on an annual basis and serve until theressors have been duly elected and
qualified. There are no family relationships amang of our directors, officers or key employees.
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Board Committees
We established an audit committee and compensatiommittee in March 2000.

Our audit committee consists of Messrs. Hoag, Masid Schuh. The audit committee reviews the imdeancounting procedures of NetFlix
and consults with and reviews the services provigledur independent accountants.

Our compensation committee consists of Messrs.yHaie Hoag. The compensation committee reviews@rmmmends to the board of
directors the compensation and benefits of emplgpédletFlix.

Compensation Committee Interlocks and Insider Parttipation

Prior to establishing the compensation committee bioard of directors as a whole performed thetfons delegated to the compensation
committee. No member of the board of directordherdcompensation committee serves as a member bb#rd of directors or compensation
committee of any entity that has one or more exeeutfficers serving as a member of our board oéatbrs or compensation committee.

Director Compensation
Directors do not currently receive any cash or gguompensation from us for their service as mesbéthe board of directors.
Executive Compensation

The table below summarizes the compensation edonegrvices rendered to NetFlix in all capacifi@sthe fiscal year ended December 31,
1999 by our Chief Executive Officer and our fouxhmost highly compensated executive officers wamed more than $100,000 during the
fiscal year ended December 31, 1999 and for ongithdhl who would have been one of the most higldynpensated but for the fact that
such individual was not serving as an executivieeffas of December 31, 1999. These executiverefgred to as the Named Executive
Officers elsewhere in this prospectus.

Summary Compensation Table

Annual Long-Term Compensation
Compensati on Awards
Securities
Underlying All Other
Name and Principal Positions  Year Salary Bo nus Options Compensation
Reed Hastings.................... 1999 $ 12,698 $ - - $ 252

Chief Executive Officer,
President, Chairman of the

Board

Neil Hunt...........ccccoeee. 1999 131,321 -- 210,000 252
Vice President of Internet
Engineering

Omer Malchin...........cc........ 1999 152,512 -- -- 50,108(2)

Former Vice Present of
Marketing (1)

W. Barry McCarthy, Jr............ 1999 129,702 -- 330,000 189
Chief Financial Officer

Eric P. Meyer.......cccccoueenn. 1999 143,514 -- 25,000 252
Vice President of Database
Systems

Marc B. Randolph................. 1999 156,025 -- -- 252

Executive Producer and Director

(1) Mr. Malchin's employment with NetFlix ended Saptember 13, 1999.
(2) Includes a $50,000 severance payment paid tdvidichin.
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Option Grants During Last Fiscal Year

The following table sets forth certain informatioith respect to stock options granted to each ®@Named Executive Officers in the fiscal
year ended December 31, 1999, including the patlertalizable value over the - year term of the options, based on assumed ofteck
appreciation of 5% and 10%, compounded annuallgs&€rassumed rates of appreciation comply withutles of the Securities and Exchange
Commission and do not represent our estimate afdlgtock price. Actual gains, if any, on stocki@pexercises will be dependent on the
future performance of our common stock.

In 1999, we granted options to purchase up to greagte of 1,900,116 shares to employees, direatatsonsultants. All options were
granted under our 1997 Stock Plan at exercisep&ter above the fair market value of our comntonkson the date of grant, as determined
in good faith by the board of directors. All optiohave a term of ten years. Optionees may payxéreise price by cash, check, promissory
note or delivery of already-owned shares of ourrmmm stock. All options are immediately exercisalgpen grant; however, any unvested
shares are subject to repurchase by us at theiircthge event of the optionee's termination of Eypment for any reason (including death or
disability). All option shares vest over four yeassth 25% of the option shares vesting on the dateyear after the vesting commencement
date, and 1/48th of the remaining option shareingsach month thereafter.

Individual Gr ants
% of Potential
Total Realizable Value
Options at Assumed Annual
Granted Rates of Stock
Number of  to Price
Securities Employees Appreciation for
Underlying In Last Exer cise Option Term
Options Fiscal Pr ice Expiration ----------=------
Name Granted Year per share Date 5% 10%
Reed Hastings........... - -% $ - - $ -8% -
Neil Hunt............... 210,000 111 0 .11 01/25/09 38,046 62,533
Omer Malchin............ - - -- - - -
W. Barry McCarthy, Jr... 330,000 17.4 1 .00 04/14/09 477,633 785,042
Eric P. Meyer........... 25,000 1.3 0 .11 01/29/09 4,529 7,444

Marc B. Randolph........ - - - - - -
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Aggregate Option Exercises During the Last FisasdrYand Fiscal Year-End Option Values

The following table sets forth information with pest to the Named Executive Officers concerningoopexercises for the fiscal year ended
December 31, 1999, and exercisable and unexereisglibns held as of December 31, 1999.

The "Value of Unexercised In-the-Money Options acBmber 31, 1999" is based on a value of $2.08l@e, the fair market value of our
common stock as of December 31, 1999, as determiypdie board of directors, less the per shareceseeprice multiplied by the number of
shares issued upon exercise of the option. Allomtivere granted under our 1997 Stock Plan. Alboptare immediately exercisable;
however, as a condition of exercise, the optionastranter into a stock restriction agreement gngntis the right to repurchase the unvested
shares issuable by such exercise at their cobeievent of the optionee's termination of employtm€ne shares vest over four years, with
25% of the shares vesting on the first anniverséithe date of grant and the remaining sharesngstitably each month thereafter.

Number of Securities Value of Unexerci sed In-
Shares Underlying Unexercised the-Money Optio ns at
Acquired Opt ions at December 31, 1999 December 31, 1999
on Value - e e
Name Exercise  Realized Un exercisable Exercisable  Unexercisable Exe rcisable
Reed Hastings........... 1,550,000 $ -- - - $ - $--
Neil Hunt............... 210,000 - - - - -
Omer Malchin............ 106,250(1) -- - --
W. Barry McCarthy, Jr... - 330,000 330,000
Eric P. Meyer........... 325,000 18,000 - - -

Marc B. Randolph........ -- - -

(1) Does not include 318,750 shares of common skogkired on exercise by Mr. Malchin and repurctidseus at cost upon Mr. Malchin's
termination.

Compensation Plans
Amended and Restated 1997 Stock Plan

Our amended and restated 1997 Stock Plan providéld grant of incentive stock options to our emgpks, including our officers and
employee directors, and for the grant of nonstayustock options and stock purchase rights to oysleyees, directors and consultants. This
1997 Stock Plan was adopted by our board of direén1997 and was amended and restated in Mar@d. 20

A total of 6,952,250 shares of our common stockehaaen reserved for issuance under our amendeestaded 1997 Stock Plan. In additi
annual increases will be added beginning in Jan2@®, equal to the lesser of 1,550,000 sharexyfadar then outstanding shares, or an
amount determined by our board of directors. Admfll 13, 2000, options were exercised to purchH&5@1,174 shares of currently
outstanding common stock, options to purchase 208433hares of common stock were outstanding an®88 shares were available for
future grant.

Administration. Our board of directors or a comestof our board of directors administers the ame el restated 1997 Stock Plan. The
administrator has the power to determine, amongrdttings:

. the terms of the options or stock purchase rigtasited, including the exercise price of the apto stock purchase right;
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. the number of shares subject to each optionoskgiurchase right;
. the exercisability of each option or stock pusghaght; and
. the form of consideration payable upon the eserof each option or stock purchase right.

Options. The administrator determines the exenmig® of options granted under the amended andtezs997 Stock Plan, but with respect
to all incentive stock options and nonstatutorgktoptions intended to qualify as "performance-dasempensation” within the meaning of
Section 162(m) of the Internal Revenue Code, tleeadse price must at least equal the fair markktevaf our common stock on the date of
grant. The term of an incentive stock option mayexeeed ten years, except that with respect tgamnycipant who owns 10% of the voting
power of all classes of our outstanding capitatlstthe term must not exceed five years and theceseeprice must equal at least 110% of the
fair market value on the grant date. The admirtistrdetermines the term of all other options.

No optionee may be granted an option to purchase than 1,500,000 shares in any fiscal year. Imeotion with his or her initial servic
an optionee may be granted an additional optigrutchase up to 500,000 shares.

After termination of employment, a participant megercise his or her option for the period of tirteted in the option agreement. Generally,
if termination is due to death or disability, thation will remain exercisable for 12 months. Inather cases, the option will generally remain
exercisable for 3 months. However, an option mayenée exercised later than the expiration ofatat

Stock Purchase Rights. The administrator deternthnegxercise price of stock purchase rights gohateler our amended and restated 1997
Stock Plan. Unless the administrator determinesratise, the restricted stock purchase agreemehggiht us a repurchase option that we
may exercise upon the voluntary or involuntary tieation of the purchaser's service with us for eegson (including death or disability). 1
purchase price for shares we repurchase will gépndra the original price paid by the purchaser axaly be paid by cancellation of any
indebtedness of the purchaser to us. The admitustlatermines the rate at which our repurchasiemptill lapse.

Transferability of Options and Stock Purchase Rigbur amended and restated 1997 Stock Plan gyndoak not allow for the transfer of
options or stock purchase rights and only the ogomay exercise an option or stock purchase digting his or her lifetime.

Adjustments upon Merger or Asset Sale. Our ameadedestated 1997 Stock Plan provides that invkateof our merger with or into
another corporation or a sale of substantiallpftiur assets, the successor corporation will assamsubstitute an equivalent option or right
for each outstanding option or stock purchase right

If there is no assumption or substitution of outdiag options or stock purchase rights, the adrmatisr will provide notice to the optionee
that he or she has the right to exercise the opticaiock purchase right as to all of the sharegestito the option or stock purchase right,
including shares which would not otherwise be esaide, for a period of 15 days from the date efribtice. The option or stock purchase
right will terminate upon the expiration of the diay period.

In addition, if, within twelve months of a mergarsale of assets, a holder of an option under o@raed and restated 1997 Stock Plan is
terminated involuntarily other than for
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cause, the vesting schedule for such holder's optilh accelerate with respect to an amount of eeaqual to the number of shares that w
otherwise vest over the following twelve months.

Amendment and Termination of the Amended and Redtb®97 Stock Plan. Our amended and restated 188K Blan will automatically
terminate in April 2010, unless we terminate itrs@o In addition, our board of directors has théhaty to amend, suspend or terminate the
amended and restated 1997 Stock Plan providee# dot adversely affect any previously grantedoopdir stock purchase right or any
previously issued shares of common stock.

2000 Employee Stock Purchase Plan

Our 2000 Employee Stock Purchase Plan was adogtedriboard of directors in April 2000. A total 0,000 shares of our common stock
have been reserved for issuance, plus annual sesdseginning in January 2001 equal to the le$s28®M000 shares, 1% of the outstanding
shares on such date, or an amount determined byoaud of directors. As of the date of this prospgcno shares have been issued under ou
2000 Employee Stock Purchase Plan.

Structure of the 2000 Employee Stock Purchase Blan2000 Employee Stock Purchase Plan is intetmlgdalify under Section 423 of the
Internal Revenue Code and contains consecutivelapgeng 24-month offering periods. Each offerirggipd includes four 6-month purchase
periods. The offering periods generally start anfitst trading day on or after April 15 and Octot& of each year and terminate on the first
trading day on or after the April 15 or Octoberdffering period commencement date 24 months latarept for the first such offering period
which will commence on the first trading day orafter the effective date of this offering and weilid on the first trading day on or after
October 15, 2002.

Eligibility. All of our employees are eligible toaapticipate if they are customarily employed by usiy participating subsidiary for at least 20
hours per week and more than five months in angnckdr year. However, an employee may not be grameygbtion to purchase stock under
the 2000 Employee Stock Purchase Plan if such graplo

. immediately after grant owns stock possessingb®ore of the total combined voting power or vaddi@ll classes of our capital stock, or

. has rights to purchase stock under all of ourleyse stock purchase plans accruing at a rateetttateds $25,000 worth of stock for each
calendar year.

Purchases. Our 2000 Employee Stock Purchase Planitp@articipants to purchase common stock thrquegiroll deductions of up to 15%
of their eligible compensation which includes atiggrant's base straight time gross earnings anthuissions, but excludes overtime pay,
shift premium, incentive compensation, incentivgrpants, bonuses and other compensation. A panticipay purchase a maximum of 1,
shares during a 6-month purchase period.

Amounts deducted and accumulated by the participantised to purchase shares of our common stabk ahd of each six-month purchase
period. The purchase price is 85% of the fair miaviatue of our common stock either:

. at the beginning of an offering period, or
. at the end of a purchase period, whichever igtow
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If the fair market value at the end of a purchaséogl is less than the fair market value at thdrbegg of the offering period, participants w
be withdrawn from the current offering period follmg their purchase of shares on the purchaseashatavill be automatically re-enrolled in
the immediately following offering period. Partieipts may end their participation at any time duangpffering period, and will be paid their
payroll deductions to date. Participation ends muatiically upon termination of employment with us.

Transferability of Rights. A participant may noarisfer rights granted under our 2000 Employee SParkhase Plan other than by will, the
laws of descent and distribution or as otherwisipled under the 2000 Employee Stock Purchase Plan.

Merger or Asset Sale. In the event of our mergéh wi into another corporation or a sale of alsobstantially all of our assets, a successor
corporation will assume or substitute each outstandption. If the successor corporation refusessgume or substitute for the outstanding
options, the offering period then in progress Wwélshortened, a new exercise date will be set &diier date at the proposed sale or merge
the participant's options shall be exercised autimally on the new exercise date.

Amendment and Termination of our 2000 Employee ISRurchase Plan. Our board of directors has thwoatit to amend or terminate our
2000 Employee Stock Purchase Plan, except thatctoaction may adversely affect any outstandinktsigo purchase stock under our 2000
Employee Stock Purchase Plan.

401(k) Retirement Plan

On January 1, 1998, we adopted the NetFlix 401&)r&nment Plan which covers all of our eligible doyees who have attained the age ¢
and have completed one month of service with us.4U1(k) Plan currently excludes from participatimmployees of affiliated employers,
collectively bargained employees and nonresidéah @&mployees. The 401(k) Plan is intended to §uatder Sections 401(a), 401(m) and
401(k) of the Internal Revenue Code and the 40R[&p trust is intended to qualify under Section(&)df the Internal Revenue Code. All
contributions to the 401(k) Plan by eligible empmeyg, and the investment earnings thereon, arexable to such employees until withdrawn
and are 100% vested immediately. Our eligible epygds may elect to reduce their current compensafiadn the maximum statutorily
prescribed annual limit, and to have such saladyctons contributed on their behalf to the 40Kign.

Employment Agreements and Change in Control Arrangments

In October 1997, Reed Hastings purchased 500,08@slof our common stock under a founder's restristock purchase agreement. This
agreement contains vesting provisions that givihe®ption to repurchase unvested shares at tgmalpurchase price if Mr. Hastings'
service with us is terminated. Each month, 1/4theftotal shares purchased by Mr. Hastings becaersted. All of Mr. Hastings' shares will
be fully vested on October 20, 2001, subject to INastings continuing to be our employee through dlage. Under an amendment to this
agreement entered into in June 1998, upon a chafrgmtrol of NetFlix, 50% of his shares that hanet yet vested will vest and will no
longer be subject to repurchase by us. In additfdvlir. Hastings' employment with the surviving poration is terminated without cause
within twelve months following the change of cotttben all of his shares that have not yet vesti#idsest and will no longer be subject to
repurchase.

In October 1997, Marc B. Randolph purchased 2, @@ghares of our common stock under a foundertsatesl stock purchase agreement.
This agreement contains vesting
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provisions that give us the option to repurchaseested shares at the original purchase price iffdndolph's service to us is terminated.
Under an amendment to this agreement enteredrirtorie 1998, upon a change of control of NetFs®f his shares that have not yet
vested will vest and will no longer be subjectapurchase by us. In addition, if Mr. Randolph's Eyment with the surviving corporation is
terminated without cause within twelve months faflog the change of control, then all of his shaheg have not yet vested will vest and \
no longer be subject to repurchase. Under an agneteemtered into in October 1998, in connectiof Wit resignation as our chief executive
officer, Mr. Randolph returned 650,000 of his untedsshares to us. Immediately following this cdnition, Mr. Randolph held 675,000
vested and 1,375,000 unvested shares of commok atddetFlix. Each month, 1/36 of the unvested shdreld by Mr. Randolph following
this contribution of shares to the company becowessed. All of Mr. Randolph's shares will be fullgsted on October 8, 2001, subject to
Randolph continuing to be our employee through dadeé.

In April 1999, our board of directors awarded WrigaMicCarthy, Jr. an option to purchase 330,000eshaf our common stock under a st
option agreement. One-quarter of the shares uridgriyir. McCarthy's options will vest in April 200@nd 1/48 of the total shares will vest
each month thereafter. Pursuant to an offer |&tben us to Mr. McCarthy, upon a change of contfdNetFlix, the vesting schedule will
accelerate with respect to an amount of shared &gjtlzee number of shares that would otherwise west the following twelve months or
50% of the unvested options, whichever is gredtibof the shares underlying Mr. McCarthy's optiaiil be fully vested on April 14, 2003,
subject to Mr. McCarthy continuing to be our emm@eythrough that date.

In a merger or a sale of substantially all of asseds, if the options under our amended and resi®@7 Stock Plan are not assumed or
substituted for, each outstanding option will viedlly and become immediately exercisable. In additiif, within twelve months of a merger
or sale of assets, a holder of an option undeamended and restated 1997 Stock Plan is termiimatetlintarily other than for cause, the
vesting schedule for such holder's option will é&e with respect to an amount of shares equaetmumber of shares that would othen
vest over the following twelve months.

Limitations on Directors' Liability and Indemnifica tion

Our certificate of incorporation limits the lialtiliof directors to the maximum extent permitteddslaware law. Delaware law provides that
directors of a corporation will not be personaigble for monetary damages for breach of theirdidty duties as directors, except liability
any of the following:

. any breach of their duty of loyalty to the comatiwn or its stockholders;

. acts or omissions not in good faith or which ilweantentional misconduct or a knowing violatiohlaw;
. unlawful payments of dividends or unlawful staeburchases or redemptions; or

. any transaction from which the director derivedraproper personal benefit.

This limitation of liability does not apply to lidhies arising under the federal securities lawsd does not affect the availability of equitable
remedies such as injunctive relief or rescission.

Our certificate of incorporation and bylaws provitiat we shall indemnify our directors and execaitificers and may indemnify our other
officers and employees and other agents to thesiuéixtent permitted by law. We believe that indéication under our bylaws
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covers at least negligence and gross negligentieeopart of indemnified parties. Our bylaws alsonieus to secure insurance on behalf of
any officer, director, employee or other agentdoy liability arising out of his or her actionssach capacity, regardless of whether the
bylaws would permit indemnification.

We will enter into agreements to indemnify our dioes and executive officers, in addition to inddfiation provided for in our bylaws.
These agreements, among other things, provideé@mnification of our directors and executive ddficfor expenses, judgments, fines and
settlement amounts incurred by any such personyiraation or proceeding arising out of such pesseatvices as a director or executive
officer or at our request. We believe that thesevigions and agreements are necessary to attrdcetain qualified persons as directors and
executive officers.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Preferred Stock Sales

Series E Non-Voting Preferred Stock. In April 200@ sold shares of Series E Non-Voting PreferrediStat a purchase price of $9.38 per
share, and sold warrants to acquire Series EWNaimg Preferred Stock, at a purchase price of @€ warrant, to raise capital to finance
operations. The warrants have an exercise pri§d 4007 per share. If we sell shares in this oftgbelow a certain price, holders of our Se
E NonVoting Preferred Stock will receive additional sé&pf our common stock. The following 5% stockhaddend certain family membe
of our officers purchased shares and warrantsanfihancing:

Warr ants to
Number of Pur chase Aggregate
Purchaser Shares Sh ares Consideration

Entities affiliated with Technology

Crossover Ventures................. 4,359,876 43 5,988 $40,899,996
Entities affiliated with Foundation

Capital.....ccceeeeeiiieeeeinns 319,829 3 1,983 3,000,316
Entities affiliated with

Institutional Venture Partners..... 319,829 3 1,983 3,000,316
Europ@web B.V. .....ccoceveeneen. 319,829 3 1,983 3,000,316
Muriel Randolph ...... ... 5,330 533 50,001
Randolph Randolph 5,330 533 50,001

Europ@web B.V. is a holder of more than 5% of dacls. Samir P. Master, one of our directors, i®ai& Partner of Europ@web B.V.
Entities affiliated with Technology Crossover Vergs hold more than 5% of our stock in the aggregaig Hoag, one of our directors, is a
General Partner of Technology Crossover Venturesti&s affiliated with Foundation Capital hold neathan 5% of our stock in the
aggregate. Michael N. Schuh, one of our direcisra,member of Foundation Capital Management ItitiEs and persons affiliated with
Institutional Venture Partners hold more than 5%uf stock in the aggregate. Timothy M. Haley, ofeur directors, is a Managing Direc
of Institutional Venture Partners. Muriel Randolptithe mother, and Randolph Randolph is the brotifévilarc B. Randolph, a director and

the Executive Producer of NetFlix.

Series D Preferred Stock. In June 1999, we soltestat Series D Preferred Stock, at a purchase pfi§6.52 per share, to raise capital to
finance our operations. The following 5% stockhaddeurchased shares in that financing:

Series C Preferred Stock.
to finance our operations.

Nu mber of Aggregate
Purchaser S hares Consideration
Europ@web B.V.....cccoovveiiiieiiiecie, 4, 081,118 $26,608,889

Entities affiliated with Technology Crossover
VeNtUIES. ...
Entities affiliated with Foundation Capital.....

366,735 2,391,112
153,374 999,998

In February 1999, we stddes of Series C Preferred Stock, at a purgitaceof $3.27 per share, to raise capital
The following officeb8p stockholders and certain of their family memlpanchased shares in that financing:

Nu
Purchaser S

Entities affiliated with Technology Crossover
VeNtUIeS. ... 1,

Entities affiliated with Foundation Capital..... 1,
Entities affiliated with Institutional Venture
Partners........cccoceeeveiiiiiiiiciiees

Reed Hastings......
Muriel Randolph
Hastings 1996 Irrevocable Trust.................
Wil HastingsS.........ooovvvevvvviviiiieeeeenn.

Joan Hastings
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mber of Aggregate
hares Consideration

834,862 $5,999,999
834,863 6,000,002

611,621 2,000,001
234,557 767,001
22,936 75,001

9,174 29,999
9,174 29,999
5,505 18,001



Mr. Hastings currently serves as our Chief Exeau@fficer and chairman of the board of directordl. Méstings is the father and Joan
Hastings is the mother of Reed Hastings. Wil arahJlgastings are the trustees of the Hastings I®8%ocable Trust.

Series B Preferred Stock. In June 1998, we solteshat Series B Preferred Stock, at a purchase pfi§1.08 per share, except as described
below, to raise capital to finance our operatidi®e following officers, 5% stockholders and thespective family members purchased sk
in that financing:

Numbe r of Aggregate
Purchaser Shar es Consideration

Entities affiliated with Institutional

Venture Partners........cccocceveeervennen. 3,703 ,703 $3,999,999.24
Reed Hastings.........ccccoooeeviieeiinnnne 1,655 ,092 1,674,999.48(1)
Joan Hastings........ccccoevvveeeeiiinnenn. 46 ,296 50,000
Muriel Randolph...........ccccevviiiinnnns 23 ,148 25,000

(1) 798,611 shares were purchased pursuant tothersion of a convertible promissory note at agdf $0.939 per share.

Series A Preferred Stock. In October 1997 and Jsril808, we sold shares of Series A Preferred Statck purchase price of $0.50 per st
to raise capital to finance our operations. Thefaing officers, 5% stockholders and their respecfamily members purchased shares in
financing:

Number of Aggregate

Purchaser Shares Consideration
Reed Hastings.........oocveeeiiiiiieciiiee. 3,800,000 $1,900,000
Muriel Randolph........cccccccoeeviviiiiiiiinnns 50,000 25,000

Common Stock Sales

In connection with our sale of Series C prefertedlsin February 1999, we entered into a letteeagrent with Technology Crossover
Ventures, Institutional Venture Partners and FotindaCapital, and in connection with our sale ofi€&eD preferred stock in June 1999, we
entered into an amendment to that letter agreetoneadtd Europ@web as a party. Under this agreerasrmended, we have agreed to re:
the managing underwriters in this offering to offigrto 10% of the shares in this offering to thBeeies C and Series D preferred
stockholders, subject to compliance with applicade.

See "Employment Agreements and Change in Controdétgents.”
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PRINCIPAL STOCKHOLDERS

The table on the following page sets forth inforimatregarding the beneficial ownership of our comrstock as of April 13, 2000, by the
following individuals or groups:

. each person or entity who is known by us to oendficially more than 5% of our outstanding stock
. each of the Named Executive Officers

. each of our directors; and

. all of our directors and executive officers agaup

Unless otherwise indicated, the address for eandkisolder listed in the following table is c/o Nitkcom, Inc., 750 University Avenue, Los
Gatos, CA 95032. Except as otherwise indicated saiject to applicable community property laws, fibesons named in the table have sole
voting and investment power with respect to alfehaf common stock held by them.

Applicable percentage ownership in the followinbléais based on 31,105,451 shares of common suskamding as of April 13, 2000, as
adjusted to reflect the conversion of all outstagdihares of preferred stock upon the closingisfdfiering.

To the extent that any shares are issued uponisgertoptions, warrants or other rights to acquine capital stock that are presently
outstanding or granted in the future or reserveduture issuance under our stock plans, therebeilfurther dilution to new public investors.
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Principal Stockholders Table

Percent of Shares
Outstanding

N umber of
Shares

Be neficially Before After
Name and Address Owned Offering Offering
Entities affiliated with Technology Crossover 6,997,461 22.5%
VentureS(L).....ccoveeeeeniveeeeiiiiieeeans
575 High Street, Suite 400
Palo Alto, CA 94301
Entities affiliated with Institutional Venture 4,620,840 14.9
Partners(2).......ccceeveveeeeiniiieeees
3000 Sand Hill Road
Building 2, Suite 290
Menlo Park, CA 94025
Europ@web B.V.(3)....cuvvveieiieieeiiiiiinns 4,432,930 14.3
Locatellikade 1
Parnassustoren
1076 AZ Amsterdam
The Netherlands
Entities affiliated with Foundation Capital(4) 2,340,049 7.5
70 Willow Road, Suite 200
Menlo Park, CA 94025
Reed Hastings........cccoccvveeiiiiieceenns 7,577,572 24.4
Marc B. Randolph(5).......ccceveiniieieenninns 2,042,500 6.6
Omer Malchin.........ccoveeeniiieieiienn. 106,250 *
W. Barry McCarthy, Jr.(6)...........cceevnnnnn 89,375 *
Neil Hunt..........ocooiiiiiieeee 210,000 *
Eric P. Meyer......cooceeiiiiieiiiiiieeeee 325,000 1.0
Samir P. Master(7).....cccceceeeeeeveeiencnnnns 4,432,930 14.3
Michael N. Schuh(8)..........ccocceevnnnneen. 2,340,049 7.5
Jay C. Hoag(9).....oovveeeeiiiiieeeeiiieennn 6,997,461 22.5
Timothy M. Haley(10)........cccceeviuiienene 4,620,840 14.9

All directors and executive officers as a group
(14 persons) (11)....cccceeevieeeeeniiiieeenne 2 8,970,519 92.6

* Less than 1% of our outstanding shares of comstook.

(1) Consists of 36,689 shares held by TCV I, V.Q1F129,410 shares held by Technology Crossovatwes I, L.P., 868,307 shares held
by TCV Il (Q), L.P., 154,093 shares held by TC\Strategic Partners, L.P. and 172,439 shares heltblgnology Crossover Ventures Il,
C.V. (the foregoing five entities, collectively gWTCV Il Funds"); 4,519,265 shares held by TCV L\R. (the "TCV IV Fund") and 117,258
shares held by the TCV Franchise Fund, L.P. (tmari¢hise Fund") (together the TCV Il Funds, TCVHWNnd and the Franchise Fund are the
"TCV Funds") which includes an aggregate of 435,8B8res issuable upon exercise of warrants hetdeby CV Funds. Mr. Hoag, one of ¢
directors, is a Managing Member of Technology Cowes Management II, L.L.C. which is the GeneraltRar of each of the TCV Il Funds
Managing Member of Technology Crossover Managemgnit.L.C. which is the General Partner of the TOX
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Fund and a Managing Member of TCVF Management,@..lhich is the General Partner of the FranchisedFMr. Hoag disclaims
beneficial ownership of such shares except to xtene of his pecuniary interest therein.

(2) Includes 4,482,331 shares and 31,391 shamshksupon exercise of warrants held by Instit@iorenture Partners VIII, L.P., 53,494
shares and 592 shares issuable upon exercise @ntsaheld by IVM Investment Fund VIII, L.L.C., 868 shares held by IVM Investment
Fund VIII-A, LLC and 36,574 shares held by IVP Fdars Fund I, L.P.

(3) Includes 31,938 shares issuable upon exertisamants.

(4) Includes 1,961,859 shares and 27,186 shaneshlesupon exercise of warrants held by Founda@iaypital 11, L.P., 230,806 shares and
3,198 shares issuable upon exercise of warrantishiyeFoundation Capital || Entrepreneurs Fund, C.land 115,401 shares and 1,599 shares
issuable upon exercise of warrants held by Fouod&apital 1l Principals Fund, L.L.C.

(5) Includes 40,000 shares held by Mr. Randolphisrcapacity as trustee of the Marc & Lorraine Rdplk 2000 Logan B. Randolph Trust,
40,000 shares held by Mr. Randolph in his capastyrustee of the Marc & Lorraine Randolph 2000 ¢4or B. Randolph Trust, and 40,000
shares held by Mr. Randolph in his capacity agerisf the Marc & Lorraine Randolph 2000 HunteRndolph Trust. Mr. Randolph
disclaims beneficial ownership of all such shares.

(6) Includes 89,375 shares issuable upon stockmpexercisable within 60 days of April 13, 2000.

(7) Includes 4,400,947 shares and 31,983 shamshkesupon exercise of warrants held by Europ@wdh Rr. Master is a Senior Partner of
Europ@web B.V. He disclaims beneficial ownershiphaf shares held by Europ@web B.V., except to tbené of his pecuniary interest in
these shares.

(8) Includes 1,961,859 shares and 27,186 shaneshkesupon exercise of warrants held by Founda@iaypital 11, L.P., 230,806 shares and
3,198 shares issuable upon exercise of warrantsbyeFoundation Capital || Entrepreneur's Fund, lar@ 115,401 shares and 1,599 shares
issuable upon exercise of warrants held by Fouad&apital 1l Principals Fund LLC. Mr. Schuh is @ntly a member of Foundation Capital
Management Il, which is the General Partner of [ation Capital Il L.P. and the managing memberaihli-oundation Capital Il
Entrepreneur Fund L.L.C. and Foundation Capit&rlhcipals Fund L.L.C. He disclaims beneficial owstgp of the shares held by the
Foundation Capital entities, except to the extémti®pecuniary interest in these shares.

(9) Includes 6,997,461 shares and shares issupbleaxercise of warrants held by entities affilibtgth Technology Crossover Ventures.
See note (3).

(10) Includes 4,482,331 shares and 31,391 shanealike upon exercise of warrants held by Instihaid/enture Partners VIII, L.P., 53,494
shares and 592 shares issuable upon exercise @ntsaheld by IVM Investment Fund VIII, L.L.C., 868 shares held by IVM Investment
Fund VIII-A, LLC and 36,574 shares held by IVP Fdars Fund I, L.P. Mr. Haley is a Managing Direatbinstitutional Venture Partners.

He disclaims beneficial ownership of the shared bglthe IVP entities, except to the extent ofg@suniary interest in these shares.

(11) Includes 184,167 shares issuable upon theisrenf stock options exercisable within 60 dayspfil 13, 2000.
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DESCRIPTION OF CAPITAL STOCK
Authorized and Outstanding Capital Stock

Our preferred stock outstanding prior to this dffgrwill automatically be converted into commonctaipon the closing of this offering
according to the terms of our certificate of inamation. We will file an amended certificate of émporation to be effective upon the closing
of this offering that creates a new class of prefitstock. No shares of the new preferred stodkbeibutstanding upon completion of this
offering. Upon the completion of this offering, wl be authorized to issue 200,000,000 share®ofroon stock, $0.001 par value, and
10,000,000 shares of undesignated preferred s$cBQ1 par value. The following description of eapital stock is subject to and qualified
in its entirety by our amended certificate of irparation and bylaws, which are included as exhtoithe registration statement of which this
prospectus forms a part, and by the applicableigians of Delaware law.

Common Stock

As of April 13, 2000, there were 31,105,451 shafesommon stock outstanding which were held of rédry approximately 108
stockholders, as adjusted for conversion of alsaunding shares of convertible preferred stock am@aggregate of 24,758,788 shares of
common stock, which will occur upon the closingld$ offering.

The holders of common stock are entitled to one perr share on all matters to be voted upon bgttiekholders. Subject to preferences that
may be applicable to any outstanding preferredkstibe holders of common stock are entitled toikeceatably such dividends, if any, as r
be declared from time to time by the board of dvesout of funds legally available for that purpoSee "Dividend Policy." In the event of a
liquidation, dissolution or winding up of us, theltters of common stock are entitled to share rgtaball assets remaining after payment of
liabilities, subject to prior distribution rightg$ preferred stock, if any, then outstanding. Thielas of common stock have no preemptive or
conversion rights or other subscription rights. fEh@&e no redemption or sinking fund provisionsligpple to the common stock.

Preferred Stock

The board of directors has the authority, withatitom by the stockholders, to designate and issefeped stock in one or more series and to
designate the rights, preferences and privilegesoh series, which may be greater than the raftttee common stock. It is not possible to
state the actual effect of the issuance of anyeshairpreferred stock upon the rights of holderthefcommon stock until the board of
directors determines the specific rights of thedbod of such preferred stock. However, the effedtght include, among other things:

. restricting dividends on the common stock;

. diluting the voting power of the common stock;

. impairing the liquidation rights of the commondk; and

. delaying or preventing a change in control offigtwithout further action by the stockholders.

Upon the completion of this offering, no sharepferred stock will be outstanding, and we hav@msent plans to issue any shares of
preferred stock.
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Warrants

At April 13, 2000, warrants to purchase 92,592 shaf our Series B Preferred Stock and warranpsitohase 533,003 shares of our Series E
Non- Voting Preferred Stock were outstanding.

Registration Rights

Following this offering, the holders of 24,679,2fitares of common stock and holders of warrantsitohase 533,003 shares of common
stock are entitled to the following rights with pest to registration of such shares under the 8&=uAct. These rights are provided under
terms of an agreement between us and the holdeegjistrable securities. Beginning six months feileg the date of this prospectus, if
holders of at least 50% of the then outstandingstesble securities request that an amount of trediile securities having a reasonably
anticipated aggregate offering price to the pulilefore deduction of underwriter discounts and cdéssions, of at least $20,000,000 be
registered, we may be required, on up to two oocasito register their shares for public resalsoAholders of registrable securities may
require on four separate occasions, but no morettha within any twelve month period, that we régisheir shares for public resale on, if
available, Form S-3 or similar short-form registyatif the value of the securities to be registaeealt least $2,000,000. Depending on market
conditions, however, we may defer such registraibomup to 90 days. Furthermore, in the event veeteb register any of our shares of
common stock for purposes of effecting any publfering, the holders of the registrable securitlescribed above are entitled to include a
portion of their shares of common stock in thes&gtion, but we may reduce the number of shamgsgsed to be registered in view of
market conditions. We have obtained waivers ofdhegistration rights with respect to this offeriddl expenses in connection with any
registration, other than underwriting discounts aachmissions, will be borne by us. All registratigghts will terminate five years following
the consummation of this offering, or, with respceéach holder of registrable securities, at simb as the holder is entitled to sell all of its
shares in any three month period under Rule 14Heo0Securities Act.

Delaware Anti-Takeover Law and Certain Charter andBylaw Provisions

Certain provisions of Delaware law and our cerifecof incorporation and bylaws could make theofeihg more difficult:
. the acquisition of NetFlix by means of a tendiéerp

. acquisition of NetFlix by means of a proxy cont@sotherwise; and

. the removal of our incumbent officers and diresto

These provisions, summarized below, are expectdistmurage certain types of coercive takeovertipex and inadequate takeover bids.
These provisions are also designed to encourageqeseeking to acquire control of us to first niede with our board of directors. We
believe that the benefits of increased protectioouo potential ability to negotiate with the proymt of an unfriendly or unsolicited proposal
to acquire or restructure us outweigh the disachgas of discouraging such proposals, because aégntof such proposals could result ir
improvement of their terms.

Election and Removal of Directors. Our board oédiors is divided into three classes. The diredtoesch class will serve for a three-year
term, one class being elected each year by oukistdaers. See "Management-- Executive Officersindctors.” This system of electing
directors may tend to discourage a third party froaking a tender offer or otherwise attemptinglitam control of us, because it generally
makes it more difficult for stockholders to replacenajority of the directors.
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Stockholder Meetings. Under our bylaws, only thardoof directors, the chairman of the board andtiesident may call special meetings of
stockholders.

Requirements for Advance Notification of Stockheltisminations and Proposals. Our bylaws establistamce notice procedures with
respect to stockholder proposals and the nominafieandidates for election as directors, othen thaminations made by or at the direction
of the board of directors or a committee of thertoa

Delaware Anti-Takeover Law. We are subject to $ec803 of the Delaware General Corporation Lawamtitrtakeover law. In general,
Section 203 prohibits a publicly held Delaware acogtion from engaging in a "business combinatioith\an "interested stockholder" for a
period of three years following the date the pelsecame an interested stockholder, unless therigssicombination” or the transaction in
which the person became an interested stockhdddggroved in a prescribed manner. Generally, sifileas combination” includes a merger,
asset or stock sale, or other transaction resulhirgfinancial benefit to the interested stockleoldGenerally, an "interested stockholder" is a
person who, together with affiliates and assocjatess or, within three years prior to the detefation of interested stockholder status, did
own, 15% or more of a corporation's voting stodke Existence of this provision may have an aakieover effect with respect to transacti
not approved in advance by the board of directocdding discouraging attempts that might resulaipremium over the market price for the
shares of common stock held by stockholders.

Elimination of Stockholder Action By Written Conge®ur certificate of incorporation eliminates tiight of stockholders to act by written
consent without a meeting.

Elimination of Cumulative Voting. Our certificaté imcorporation and bylaws do not provide for cuative voting in the election of directo

Undesignated Preferred Stock. The authorizatiamdEsignated preferred stock makes it possibléhoboard of directors to issue preferred
stock with voting or other rights or preferencest ttould impede the success of any attempt to eéheoitrol of NetFlix. These and other
provisions may have the effect of deferring hogtikeeovers or delaying changes in control or mamagé of NetFlix.

Transfer Agent and Registrar

The transfer agent and registrar for the commocks.

Nasdaq National Market Listing

We are applying for listing on the Nasdaq Natioviakket under the symbol "NFLX."
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to this offering, there has been no markebfor common stock, and there can be no assurhata significant public market for the
common stock will develop or be sustained aftes ttfering. Future sales of substantial amountsoafimon stock, including shares issued
upon exercise of outstanding options and warramthie public market following this offering coutdlversely affect market prices prevailing
from time to time and could impair our ability taise capital through sale of our equity securittesdescribed below, no shares currently
outstanding will be available for sale immediatafter this offering because of certain contracteatrictions on resale. Sales of substantial
amounts of our common stock in the public markedrahe restrictions lapse could adversely affeetgdrevailing market price and our ability
to raise equity capital in the future.

Upon completion of this offering, we will have ot#ssding shares of common stock based upon shatstaeding as of April 13, 2000,
assuming no exercise of the underwriters' ovettrakbmt option and no exercise of outstanding opt@nsarrants after that date of this
offering. Of these shares, the shares sold inatfésing will be freely tradable without restrictiacunder the Securities Act, except for any
shares purchased by our "affiliates" as that terdefined in Rule 144 under the Securities Act. fémeaining shares of common stock held
by existing stockholders are "Restricted Shareshaisterm is defined in Rule 144. All such RestitShares are subject to lock-up
agreements providing that, with certain limited eptions, the stockholder will not offer, sell, @t to sell or otherwise dispose of any
common stock or any securities that are converiititecommon stock for a period of 180 days afterdate of this prospectus without the
prior written consent of Deutsche Bank Securities As a result of these lock-up agreements, nbstanding possible earlier eligibility for
sale under the provisions of Rules 144, 144(k)adr, hone of these shares will be resellable util days after the date of this prospectus.
Beginning 181 days after the date of this prospe@pproximately 25,775,428 Restricted Shareshgikligible for sale in the public market,
all of which are subject to volume limitations unéule 144, except 598,760 shares eligible for satter Rule 144(k) and 3,521,234 shares
eligible for sale under Rule 701. An additional3)®23 Restricted Shares will be eligible for salbject to volume limitations, beginning
April 13, 2001. In addition, as of April 13, 200®ere were outstanding 2,543,097 options to puecBas43,097 shares of common stock and
warrants to purchase 625,595 shares of common.sMickuch options and warrants are subject todoplagreements. Deutsche Bank
Securities Inc. may, in its sole discretion andrat time without notice, release all or any portidithe securities subject to lock-up
agreements. However, any release shall apply pectoaall stockholders subject to the lock-up agresets.

Rules 144 and 701

In general, under Rule 144 as currently in effeeginning 90 days after the date of this prospeetyerson who has beneficially owned
Restricted Shares for at least one year includiedhblding period of any prior owner except anliaté of NetFlix would be entitled to sell
within any three-month period a number of sharas does not exceed the greater of:

. 1% of the number of shares of common stock thestanding which will equal to approximately sharamediately after this offering; or

. the average weekly trading volume of the commntonksduring the four calendar weeks preceding ilivegfof a Form 144 with respect to
such sale.

Sales under Rule 144 are also subject to certaimaraf sale provisions and notice requirementstarle availability of current public
information about us. Under Rule 144(k), a perstwo i8¢ not deemed to have been our affiliate attang during the three months preceding
a sale, and who has beneficially owned the shamsoped to be sold for at least
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two years including the holding period of any prievner except an affiliate of NetFlix, is entitladsell such shares without complying with
the manner of sale, public information, volume tatibn or notice provisions of Rule 144.

Rule 701, as currently in effect, permits resafeshares in reliance upon Rule 144 but without clianpe with certain restrictions. Any
employee, officer, director or consultant who pa®éd shares under a written compensatory planntracd may be entitled to rely on the
resale provisions of Rule 701. Rule 701 permitdiatis to sell their Rule 701 shares under Ruké dithout complying with the holding
period requirements of Rule 144. Rule 701 furthewjales that non-affiliates may sell such share®iliance on Rule 144 without having to
comply with the holding period, public informatiomlume limitation or notice provisions of Rule 14¥l holders of Rule 701 shares are
required to wait until 90 days after the date o firospectus before selling such shares. Howavéhis offering all Rule 701 shares are
subject to lock-up agreements and will only becefigible for sale at the earlier of the expiratmfrthe 180-day lock-up agreements or no
sooner than 90 days after the offering upon obtgittie prior written consent of Deutsche Bank Séesrinc.

Stock Options

Following the effectiveness of this offering, wellile a registration statement on Form S-8 regjiisty 7,502,250 shares of common stock
subject to outstanding options or reserved forreutssuance under our stock plans. As of AprilZ&0, options to purchase a total of
2,543,097 shares were outstanding and 887,979sshvare reserved for future issuance under our aetkadd restated 1997 Stock Plan.
Common stock issued upon exercise of outstandistgdeptions or issued under our 2000 EmployeekSrtacchase Plan, other than
common stock issued to affiliates are availabldarfonediate resale in the open market.

Registration Rights

Also beginning six months after the date of thisgpectus, holders of 24,679,206 Restricted Shaigsalders of warrants to purchase

533,003 shares of common stock will be entitledeidain demand registration rights for sale inghblic market. See "Description of Capital
Stock--Registration Rights." Registration of subares under the Securities Act would result in siddres becoming freely tradable without
restriction under the Securities Act, except farsls purchased by demand affiliates, immediatebnupe effectiveness of such registration.

ADDITIONAL INFORMATION

We have filed with the Securities and Exchange Cagsion a registration statement on Forrh ®ith respect to the common stock offerec
this prospectus. This prospectus, which constitateart of the registration statement, does notatomll of the information set forth in the
registration statement or the exhibits and scheduldch are part of the registration statement.fe&gher information with respect to us and
our common stock, see the registration statemehthanexhibits and schedules thereto. Any documerfile may be read and copied at the
Commission's public reference rooms in Washinginf,., New York, New York and Chicago, Illinois. Bke call the Commission at 1-800-
SEC-0330 for further information about the pubéifarence rooms. Our filings with the Commissionas® available to the public from the
Commission's Web site at http://www.sec.gov.

Upon completion of this offering, we will becomebgect to the information and periodic reportinguiggments of the Securities Exchange
Act of 1934 and, accordingly, will file periodicperts, proxy statements and other information with Commission. Such periodic reports,
proxy statements and other information will be &l#é for inspection and copying at the Commissiguiblic reference rooms, and the Web
site of the Commission referred to above.
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UNDERWRITING

Subject to the terms and conditions of the undéivgriagreement, the underwriters named below, tifrdbeir representatives Deutsche B
Securities Inc., SG Cowen Securities Corporatiah@rs. Bancorp Piper Jaffray Inc., have severajlgad to purchase from NetFlix.com,
Inc. the following respective number of sharesaf @mmon stock at a public offering price lessuhderwriting discounts and commissions
set forth on the cover page of this prospectus:

Number
of
Underwriter Shares

Deutsche Bank Securities INC......ccccooecveee e
SG Cowen Securities Corporation.......cccccceeeeeee e
U.S. Bancorp Piper Jaffray InC. .....ccooceeeeeeee.

Total UNderwriters ( ).coccccvvveveeeeneenens s

The underwriting agreement provides that the okiiga of the several underwriters to purchase tiages of common stock offered hereby
are subject to certain conditions precedent andtiigaunderwriters will purchase all shares ofédbmmon stock offered hereby, other than
those covered by the over-allotment option desdriisdow, if any of these shares are purchased.

The underwriters propose to offer the shares ofrnomstock to the public at the public offering pret forth on the cover of this prospectus
and to dealers at a price that represents a cannesst in excess of $ per share under the puliieziog price. The underwriters may allow,
and these dealers may re-allow, a concession ahonot than $ per share to other dealers. Afteirtitial public offering, representatives of
the underwriters may change the offering price ethér selling terms.

We have granted to the underwriters an option,cisaile not later than 30 days after the dateisfitospectus, to purchase up to additional
shares of common stock at the public offering pléss the underwriting discounts and commissiohfosth on the cover page of this
prospectus. The underwriters may exercise thioopinly to cover over-allotments made in connectiith the sale of the common stock
offered hereby. To the extent that the underwrigstercise this option, each of the underwriter$ bgcome obligated, subject to condition:
purchase approximately the same percentage ofi@aalishares of common stock as the number of sleireommon stock to be purchased
by it in the above table bears to the total nunatbeshares of common stock offered hereby. We vélbbligated, pursuant to the option, to
these additional shares of common stock to themwriters to the extent the option is exercise@ny additional shares of common stock are
purchased, the underwriters will offer the additibshares on the same terms as those on whictanessare being offered.

The underwriting fee is equal to the public offgrjprice per share of common stock less the amaidtlyy the underwriters to us per shar
common stock. The underwriting fee is currentlyentpd to be approximately 7% of the initial puldfering price. We have agreed
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to pay the underwriters the following fees, assu@ither no exercise or full exercise by the undiens of the underwriters' over-allotment
option:

Total Fees
Without With
Per Share Over-Allotment Over-Allotment
Fees paid by US.......c..cccveeveennnns $ $ $

In addition, we estimate that our share of thel @tpenses of this offering, excluding the undetiwgi fee, will be approximately $ .

We have agreed to indemnify the underwriters agaimsie specified types of liabilities, includingbilities under the Securities Act, and to
contribute to payments the underwriters may beireduo make in respect of any of these liabilities

Holders of 96% of our stock, options and warraatpurchase stock, have agreed not to offer, smiliract to sell or otherwise dispose of, or
enter into any transaction that is designed taooitd be expected to, result in the dispositioamf shares of our common stock or other
securities convertible into or exchangeable or@sgable for shares of our common stock or derieatiof our common stock for a period of
180 days after the date of this prospectus witttoeiprior written consent of Deutsche Bank Seasithc. This consent may be given at any
time without public notice.

At our request, the underwriters will offer 10%tbé shares available for sale in this offeringedain holders of our Series C and Series D
preferred stock. In addition, the underwriters heaserved for sale, at the initial offering prigeto shares of common stock for employees
and other persons associated with us who have gsquten interest in purchasing common stock ioffeeing. The number of shares of
common stock available for sale to the generalipublthe offering will be reduced to the extentdk persons purchase the reserved shares.
Any reserved shares not so purchased will be affbyethe underwriters to the general public onshime terms as the other shares.

In April 2000, we sold shares of our Series E RreféStock in a private placement at a price 088%er share. Each of the shares of Ser
Preferred Stock is convertible into one share ofimmn stock upon an initial offering of our commaack with gross proceeds in excess of
$20,000,000 or affirmative election of the holdefsit least 75% of the outstanding shares. Inghigste placement, an employee of Deuts
Bank Securities Inc. purchased 2,666 shares oéSE&riPreferred Stock for an aggregate purchase @fi$25,007. He purchased the share
the same terms as the other investors in the pripglacement. Upon conversion of these shares ontoron stock, based upon the initial
public offering price of $ , the value of thesergsas $ . The difference between the amount Hebieutsche Bank Securities Inc. employee
originally paid for the Series E Preferred StocH #re value of the Series E Preferred Stock baped the initial public offering price is $ .

The representatives of the underwriters have advisghat the underwriters do not intend to confiates to any account over which they
exercise discretionary authority.

In order to facilitate the offering of our commaock, the underwriters may engage in transactibasdgtabilize, maintain or otherwise affect
the market price of our common stock. Specificatg underwriters may over-allot shares of our camistock in connection with this
offering, thus creating a short position in our eoom stock for their own account. A short positiesults when an underwriter sells more
shares of common stock than that underwriter isroitted to purchase. Additionally, to cover thesemallotments or to stabilize the market
price of our common stock, the underwriters mayfbidland purchase,
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shares of our common stock in the open marketllirthe representatives, on behalf of the undeessi may also reclaim selling
concessions allowed to an underwriter or dealérefunderwriting syndicate repurchases sharestigtd by that underwriter or dealer. Any
of these activities may maintain the market pritews common stock at a level above that which magherwise prevail in the open market.
These transactions may be effected on the NasdagndbMarket or otherwise. The underwriters aréneguired to engage in these activities
and, if commenced, may end any of these activitiemny time.

Pricing of this Offering

Prior to this offering, there has been no publicketfor our common stock. Consequently, the ihtigblic offering price for our common
stock has been determined by negotiation amongdishe representatives of the underwriters. Ambegprimary factors considered in
determining the public offering price were:

. prevailing market conditions;
. our results of operations in recent periods;
. the present stage of our development;

. the market capitalization and stage of develogroénther companies that we and the representatiVéhe underwriters believe to be
comparable to our business; and

. estimates of our business potential.

The estimated initial public offering price rangs ®rth on the cover of this preliminary prospacdtusubject to change as a result of market
conditions and other factors.

LEGAL MATTERS

The validity of the common stock offered herebyl wé passed upon for us by Wilson Sonsini GoodgidRosati, Professional Corporation,
Palo Alto, California. Certain legal matters wi# passed upon for the Underwriters by Orrick, hgion & Sutcliffe LLP, San Francisco,
California. As of the date of this prospectus, Wi8elstment Company 99A, WS Investment Company 98AVES Investment Company 97
investment partnerships composed of certain cuaedtformer members of and persons associatedMiifon Sonsini Goodrich & Rosati,
Professional Corporation, as well as certain irdlial attorneys of this firm, beneficially own argaggate of 120,755 shares of our common
stock.

EXPERTS

The financial statements and schedule of NetFlm,doic. as of December 31, 1998 and 1999, anchopériod from August 29, 1997
(inception) to December 31, 1997 and for each efyémars in the two-year period ended December@9 have been included in this
prospectus in reliance upon the report of KPMG LinEiependent certified public accountants, appgagleewhere herein, and upon the
authority of said firm as experts in accounting anditing.
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CHANGE IN INDEPENDENT PUBLIC ACCOUNTANTS

In November 1999, we dismissed PricewaterhouseGedpd® as our independent public accountants. ©hadr independent accountants'
report on our financial statements for the perimaf August 29, 1997 (inception) through and as bdm 31, 1997 and as of and for the
ended December 31, 1998 did not contain an adegis@n, a disclaimer of opinion or any qualificats or modifications related to
uncertainty, limitation of audit scope or applicatiof accounting principles. The former indepengwiriilic accountants' report does not cover
any of our financial statements in this registratitatement. The former independent public accoisi@id not issue an audit opinion on our
financial statements for any other period. Thereewm disagreements with the former independenigabcountants on any matter of
accounting principles or practices, financial staat disclosure or auditing scope or procedure wagipect to our financial statements up
through the time of dismissal that, if not resoltedhe former independent public accountant' sfatiion, would have caused them to make
reference to the subject matter of the disagreemesannection with their report. Our board of dbas approved the dismissal of
PricewaterhouseCoopers LLP. In February 2000, weéred KPMG LLP as our independent public accoustarhe decision to retain KPN
LLP was approved by resolution of the board of aives. Prior to retaining KPMG LLP, we had not agltesd with KPMG LLP regarding
accounting principles.
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INDEPENDENT ACCOUNTANTS' REPORT

The Board of Directors and Stockholders of NetEtx, Inc.

We have audited the accompanying balance sheétstBfix.com, Inc. as of December 31, 1998 and 1884, the related statements of
operations, stockholders' deficit, and cash floarglie period from August 29, 1997 (inception) tecBmber 31, 1997, and for each of the
years in the tw-year period ended December 31, 1999. These fiabsteitements are the responsibility of the Comjzamanagement. Our
responsibility is to express an opinion on thesarftial statements based on our audits.

We conducted our audits in accordance with geneaaltepted auditing standards. Those standardsedhat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referedlbove present fairly, in all material respedts, financial position of NetFlix.com, Inc. as of
December 31, 1998 and 1999, and its results ofatipes and its cash flows for the period from Aud2® 1997 (inception) to December 31,
1997, and for each of the years in the two-yeaodeended December 31, 1999, in conformity withegailly accepted accounting principles.

/sl KPMG LLP

Mountain View, California

April 4, 2000, except as to Note 8, which is as of
April 13, 2000



NETFLIX.COM, INC.

BALANCE SHEETS
(in thousands, except share data)

Pro Forma
De cember 31, December 31,
- e 1999
19 98 1999 (Unaudited)

ASSETS

Current assets:

Cash and cash equivalents. ,061 $14,198 $14,198
Short-term investments...................... - 6,322 6,322
Prepaids and other current assets........... 635 720 720

,849 $34,773 $34,773

LIABILITIES AND STOCKHOLDERS' DEFICIT
Current liabilities:

Notes payable...........cccceveeennrenne. $1 ,000$ 625 $ 625
Current portion of capital lease

obligations........cccccveeveiineeennnnn. 579 571 571
Accounts payable.. 3 ,063 5,334 5,334
Accrued liabilities... o1 ,640 3,211 3,211
Deferred revenue......... 118 471 471
Total current liabilities................... ,400 10,212 10,212

Capital lease obligations.. 172 811 811
Note payable..........cccouueeenn. - 3,959 3,959
Total liabilities.............ccoceenns 572 14,982 14,982
Commitments and contingency..................

Mandatorily redeemable convertible preferred

stock; 15,176,616 authorized; 5,684,024 and

14,984,220 issued and outstanding in 1998

and 1999, respectively; aggregate

liquidation preference of $6,139 and $51,662

in 1998 and 1999, respectively.............. 6 ,321 51,819 --
Stockholders' (deficit) equity:

Convertible preferred stock, $0.001 par

value; 5,000,000 shares authorized;

4,444,545 shares issued and outstanding in

1998 and 1999, respectively; aggregate

liquidation preference of $2,222 in 1998 and

Common stock, $0.001 par value; 31,650,000
shares authorized; 2,580,250 and 6,222,650
shares issued and outstanding in 1998 and
1999, respectively; 25,651,415 shares issued

proforma.......cccccoeiviiiiiiiiienennn. 3 7 26
Additional paid-in capital................... 8 , 100 16,087 67,891
Deferred stock-based compensation............ (4 ,711) (6,841) (6,841)
Accumulated deficit..............ccovnnns (11 ,440) (41,285) (41,285)
Total stockholders' (deficit) equity........ 8 ,044) (32,028) 19,791

Total liabilities and stockholders'
(deficit) equity.......cccceeveerneennee. $ 4 ,849 $34,773 $34,773

See accompanying notes to financial statements.
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NETFLIX.COM, INC.

STATEMENTS OF OPERATIONS
(in thousands, except per share data)

Years Ended
December 31,

Perio d from
August 29, 1997
(Incept ion) to
Decemb er 31,

19 97 1998 1999
REVENUES.......eeeiiieaiiieiiie e $ -- $ 1,339 $ 5,006
Cost of revenues..........cccceeeeeneeee. -- 1,311 4,373
Gross profit......cccceeevvveeeeininnnn. -- 28 633
Operating expenses:

Product development...................... 100 3,857 7,413
Sales and marketing............cccc.... 103 4,815 16,424
General and administrative............... 158 1,358 2,085
Stock-based compensation................. -- 1,151 4,742
Total operating expenses................ 361 11,181 30,664
Operating 10SS.......coooeecviviiiiienns ( 361) (12,153) (30,031)

Other income (expense):
Interest and other income, net............ 3 114 924
Interest expense, net 1) (42) (738)

NEL 0SS, veoovereeeeeeeeee e, $( 359)  $(11,081) $(29,845)

Net loss per share--basic and diluted..... $ - $(12.27) $ (5.60)

-- 903 5,328

See accompanying notes to financial statements.



NETFLIX.COM, INC.
STATEMENTS OF STOCKHOLDERS' DEFICIT

Period From August 29, 1997 (Inception) To Decen#derl997 And For The Years Ended December 31, 20@31999

(in thousands, except share data)

Convertible

Preferred Stock Common stock Additional Deferred T otal
--------------------------------- Paid-in Stock-Based Accumulated Stock holders'
Shares Amount Shares Amount Capital Compensation Deficit De ficit

Balances at inception... - $-- - $-- $ - $ - $ - 3 -
Issuance of common

StocK...oeeeie - -- 3,200,00 0 3 - - - 3
Issuance of convertible

preferred stock......... 3,990,000 4 - -- 1,988 - - 1,992
Net loss.......ccceeee (359) (359)

31,1997....ceeeen 3,990,000 4 3,200,00 0 3 1,988 - (359) 1,636
Issuance of Series A

preferred stock, net.... 454,545 -- -- -- 250 -- -- 250
Forfeiture of common

StocK.......eeeveunnen. - - (650,00 0) -- - - - -
Exercise of options and

restricted stock

purchase agreements..... - - 30,25 0 - -- -- -- --
Deferred stock-based

compensation related to

option grants........... - - -- -- 5862 (5,862) - --
Deferred stock-based

compensation expense.... - - -- -- -- 1,151 -- 1,151
Net [0SS......cccevuuee - - - - - - (11,081) (1 1,081)

31,1998................ 4,444,545 4 2,580,25 0 3 8,100 (4,711) (11,440) ( 8,044)
Exercise of options and

restricted stock

purchase agreements, net

of repurchases.......... - - 3,370,91 1 3 323 - -- 326
Issuance of common stock

upon exercise of

warrants................ - - 271,48 9 1 30 - -- 31
Warrants issued in

connection with debt

financing............... - - -- -- 762 -- -- 762
Deferred stock-based

compensation related to

option grants........... - - - - 6,872 (6,872 - -
Deferred stock-based

compensation expense.... - - -- -- -- 4,742 -- 4,742
Net loss......ccoeeeeee - - - - - - (29,845) (2 9,845)

Balances as of December
31,1999.....cccene 4,444545$ 4 6,222,65 0$ 7 $16,087 $(6,841) $(41,285) $(3 2,028)

See accompanying notes to financial statements.
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NETFLIX.COM, INC.

STATEMENTS OF CASH FLOWS
(in thousands)

Perio d from
August 29,1997 Years Ended
(Incept ion) to December 31,
Decemb er 31, -------memmeeee
19 97 1998 1999

Cash flows from operating activities:

Net 10SS.....ccoevverieeeeeeeeee $( 359) $(11,081) $(29,845)
Adjustments to reconcile net loss to net

cash used in operating activities:

Depreciation and amortization........... 5 427 3,745
Noncash write-off of scrapped DVDs...... -- -- 321
Deferred compensation expense........... -- 1,151 4,742
Noncash interest expense................ -- 7 398
Changes in operating assets and
liabilities:
Prepaids and other current assets..... (48) (592) (85)
Accounts payable..............co..... 121 2,942 2271
Accrued liabilities................... 20 1,620 1,571
Deferred revenue............ccoc..... -- 118 353

Net cash used in operating
activities........cccoovverienns ( 261) (5,408) (16,529)

Cash flows from investing activities:

Purchases of short-term investments....... -- - (6,322)
Purchases of property and equipment....... ( 152) (103) (3,295)
Purchase of rental library................ -- (2,186) (9,866)
Other assetS.......ccoeeeiniieeeeninns -- (74) (259)
Net cash used in investing
actiVities.......coveverveennnne. ( 152) (2,363) (19,742)
Cash flows from financing activities:
Proceeds from issuance of convertible
preferred stock, net..................... 1, 992 250 --
Proceeds from issuance of mandatorily
redeemable convertible preferred stock... -- 6,000 45,498
Proceeds from issuance of common stock.... 3 - 357
Borrowings on notes payable............... -- 1,000 5,000
Principal payments on note payable and
capital lease obligations................ -- - (1,447)
Net cash provided by financing
activities.........cceveervnneenn. 1, 995 7,250 49,408
Net increase (decrease) in cash and cash
equivalents........cccccvveeeevereenennn. 1, 582 (521) 13,137
Cash and cash equivalents, beginning of
PEriOd....ccoiiiiieiiiiiiee e -- 1,582 1,061
Cash and cash equivalents, end of period...  $1, 582 $ 1,061 $ 14,198
Supplemental disclosures of cash flow
information:
Cash paid during the period for interest.. $ 1 $ 8% 283
Noncash investing and financial
activities:
Purchase of assets under capital lease
obligations............cccceeeveennnn. $ 124 $ 1,075 $ 1,026
Warrants issued in connection with debt
financing.........ccooeevveeiineens $ - $ 321 % 762

See accompanying notes to financial statements.



NETFLIX.COM, INC.

NOTES TO FINANCIAL STATEMENTS
(in thousands, except share and per share data)

Period from August 29, 1997 to December 31, 196d,far each of the years in the two-year periodegndecember 31, 1999
1. Organization and Significant Accounting Policies
Description of business

NetFlix.com, Inc. (the Company), formerly Kibblegcl, was incorporated August 29, 1997 (inceptianil began operations on April :
1998. The Company operates an Internet-based uetimeéntal subscription service for digital vidéscd DVD) formatted movies.

Cash and cash equivalents and short-term invessment

The Company considers highly liquid instrumentshwaitiginal maturities of three months or lesshatdate of purchase, to be cash
equivalents. Short- term investments consist ofilgiquid debt instruments such as commercial papel mediunterm corporate notes wi
maturities of less than one year.

Rental library, net

Rental library comprises of rental DVDs which aagried at cost less accumulated depreciation. Tdmapainy uses an accelerated method
(sum of the years digits method) of depreciatirggrimtal library over an estimated life of threangein order to more closely match expenses
in proportion with anticipated revenues.

Rental library and accumulated depreciation asexfdinber 31, were as follows:

1998 1999
Rental library......cccoooooeiiiiiiiiiiiee L $2,186 $10,882
Less accumulated depreciation..........ccccveeeeee. L (175) (2,187)
Rental library, net........cccooeevvveevceeees L $2,011 $ 8,695

The Company recorded $175 and $2,861 of depreniatipense on its DVD rental library in 1998 and9,9@spectively.
Property and equipment

Property and equipment are carried at cost leamaglated depreciation. Depreciation is calculatgidgithe straight-line method over the
shorter of the estimated useful lives of the reBpe@ssets, generally up to three years, or theeléerm, if applicable.

The Company evaluates long-lived assets (includdnggl library) for impairment whenever events baeges in circumstances indicate that
the carrying amount of an asset may not be recble=r such assets are considered to be impainedmpairment to be recognized is
measured as the difference between the carryingianud the property and equipment and its fair gallio date, the Company has made no
adjustments to the carrying values of its longdiassets.

Capitalized software costs

In 1999, the Company adopted Statement of Posieh ("SOP 98-1"), "Accounting for the Costs of Guuter Software Developed or
Obtained for Internal Use". SOP 98-1 requires
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NETFLIX.COM, INC.

NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

the capitalization of direct costs incurred in cection with developing or obtaining software forémal use, including external direct cost:
materials and services and payroll and payrolteel@osts for employees who are directly associatttdand devote time to an internal-use
software development project. During 1999, the Camypcapitalized $350 of costs related to the impletation of internal-use software
which is included in computer software in Propentyl Equipment at December 31, 1999.

Concentrations of credit risk

The Company's cash and cash equivalents are pallycgn deposit in a short-term asset managemeatusat at two large financial
institutions.

In 1999, the Company purchased approximately 82%s &VDs from two suppliers.
Fair value of financial instruments

The fair value of the Company's cash, accountsvalke, accounts payable, and borrowings approxartatir carrying values due to their
short maturity or fixed-rate structure.

Use of estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdass#ts and liabilities and disclosure of contihgssets and liabilities at the date of the
financial statements and the reported amountsvefmges and expenses during the reporting periodiahcesults could differ from those
estimates.

Revenue recognition

The Company sold DVD's to customers through Marthl399. Revenue from those DVD sales was recanged shipment. Revenues fr
DVD rentals have been recorded using several mstivbich are described below:

. The Company has offered various rental progrdmatsgrovide the customer a certain number of DMais in return for a fee for a
specified term. Revenue under these rental progimaeferred and recognized ratably over the tdrtheoprogram.

. For DVD's that are not rented under the framevadrk program, rental revenue is recognized up@mstnt. Revenues collected in advance
are deferred and recognized upon DVD shipment.

During 1998 and 1999, the Company charged $28®ar&l 0 to customers for shipping and handling. €rmsounts are included in
revenues in the accompanying financial statements.

Stock-based compensation

The Company accounts for its stock-based emploga®ensation plans using the intrinsic value metBederred stock-based compensation
is recorded if, on the date of grant,
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NETFLIX.COM, INC.

NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

the current market value of the underlying stookeexis the exercise price. The Company amortizesrddfstock-based compensation on an
accelerated basis in accordance with Financial Beting Standards Board (FASB) Interpretation Na.@ptions granted to nonemployees
are considered compensatory and are accountedifeugnt to Statement of Financial Accounting Staslgl§SFAS) No. 123 and Emerging
Issues Task Force Issue No. 96-18, "Accountindefprity Instruments That Are Issued to Other TharpByees for Acquiring, or in
Conjunction with Selling, Goods or Services." Thentpany uses the Black- Scholes option pricing muzlehlue options granted to non-
employees. The related expense is recorded overetti@d in which the related services are received.

Income taxes

The Company accounts for income taxes using thet assl liability method pursuant to SFAS No. 108céunting for Income Taxes.
Deferred income taxes are recognized by applyirgtead statutory tax rates applicable to future ygadifferences between the financial
statement carrying amounts of existing assetsiabdities and their respective tax bases and djpeydoss and tax credit carryforwards. The
effect on deferred tax assets and liabilities change in tax rates is recognized in income irpréod that includes the enactment date. The
measurement of deferred tax assets is reduceég¢déssary, by a valuation allowance for any tax fitsrfer which future realization is
uncertain.

Comprehensive loss

On January 1, 1998, the Company adopted SFAS NIy.R&porting Comprehensive Income. SFAS No. 13béishes standards for
reporting and presentation of comprehensive incantkits components in a full set of financial sted¢ats. SFAS No. 130 requires additional
disclosures in the financial statements, but de¢sfiect the Company's financial position or résof operations. Net loss, as reported in the
statements of operations, is the Company's onlypom@nt of comprehensive income during all periaégsgnted.

Net loss per shai

Basic net loss per share is computed using thehtesigaverage number of outstanding shares of constoai, excluding common stock
subject to repurchase. Diluted net loss per slsacemputed using the weighted-average number sfanding shares of common stock and,
when dilutive, potential common stock from opti@ml warrants to purchase common stock and comrok stibject to repurchase using
the treasury stock method, and from convertibleistes using the "as-if-converted" basis. All patial common stock issuances have been
excluded from the computation of diluted net loss ghare for all periods presented because thet eifeuld be antidilutive.
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NETFLIX.COM, INC.

NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

Diluted net loss per share does not include thecefif the following antidilutive common equivalesitares (in thousands):

Period from

August 29, Years Ended
1 997 (Inception) December 31,
t o December 31, -------------

1997 1998 1999

StoCK OPtiONS....cccviveiieeiiiiee e - 4,168 1,594

Warrants.........cccooeveeiviniiieieeeeeeeee -- 93 93
Common stock subject to repurchase............... 3,200 1,653 1,069
Convertible preferred stock...........cccueeee.. 3,990 10,128 19,429

7,190 16,042 22,185

Segment reporting

The Company is organized in a single operating segifior purposes of making operating decisionsamsgssing performance. The chief
operating decision maker evaluates performanceemagerating decisions, and allocates resourcesl lmsfinancial data consistent with the
presentation in the accompanying financial statémen

Accounting for derivative instruments and hedgintivities

In June 1998, the FASB issued SFAS No. 133, Acéogrior Derivative Instruments and Hedging Actig&i SFAS No. 133 establishes
accounting and reporting standards for derivatigtruments, including certain derivative instrunsegzinbedded in other contracts,
(collectively referred to as derivatives) and fedbing activities. It requires that an entity reciag all derivatives as either assets or liabgitie
in the statement of financial position and meashiose instruments at fair value. For a derivativedesignated as a hedging instrument,
changes in the fair value of the derivative ar@gaized in earnings in the period of change. Ttatesent will be effective for all annual and
interim periods beginning after June 15, 1999. M@n@ent does not believe the adoption of SFAS N8.vili8 have a material effect on the
Company's financial position or results of openagio

Subscriber acquisition and advertising costs

The Company expenses subscriber acquisition anerglng costs as incurred. These amounts aredadlin sales and marketing expenses
in the accompanying financial statements. Adverjgxpense was approximately $40, $2,154 and $3@1Be period from August 29, 19
(inception) to December 31, 1997, and for the yeaded December 31, 1998 and 1999, respectively.

The Company offers an initial period of free DVDeus new customers. At the end of the free pettoelcustomer has no obligation to
continue to do business with the Company and tetoawer can elect to opt out of continuing a refehop at no cost. The Company accrues
the estimated direct costs of fulfilling the obligas under free programs based upon the estinmabedber of DVDs that are expected to be
rented by those potential customers that are jjzatiog in the free program at any point in timeéeTCompany does not record any revent
connection with any free DVD rental programs.
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NETFLIX.COM, INC.

NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

Until April 1999, the Company offered coupons foed DVDs to consumers who purchase certain DVDeaukafrom retailers. As of
December 31, 1998, the Company had accrued theatstil cost of satisfying the outstanding obligatiander this program of approximat
$1,031. The amount accrued includes the estimatstdof DVDs to be delivered under the program astohated shipping and handling co
The amount accrued as of December 31, 1998, istdffsan amount of approximately $730 of reimburseinfrom a DVD player
manufacturer. During 1999, this program was terteiti@nd as of December 31, 1999, the Company hatbligation to deliver free DVDs.
The Company did not record any revenue in conneatith this free DVD program.

Unaudited pro forma financial statement balanceshe

The pro forma balance sheet as of December 31, 1®80des (i) the assumed automatic conversiaallafutstanding shares of Series A, B,
C, and D convertible preferred stock upon the olgsif the Company's planned initial public offeringp 19,428,765 shares of common
stock.

Pro forma net loss per share (unaudited)

Pro forma net loss per share for the year endeé@mber 31, 1999, is computed using the weightedageenumber of common stock
outstanding and common stock to be issued fronatitematic conversion of convertible preferred steffkctive upon the closing of the
Company's initial public offering, as if such comsien occurred on January 1, 1999, or at the dassoance, if later. Pro forma common
equivalents, consisting of incremental common steskance upon the exercise of stock options amchwta, as well as shares subject to
repurchase agreements are not included in pro fdiluied net loss per share.

Year ended
December 31,
1999
Pro forma net loss per share basic and diluted
(unaudited)....cccovviviiiiiieeeeeee $ (1.36)
Weighted-average shares used in computation........ ... 21,913,000
2. Property and Equipment, Net
Property and equipment as of December 31, 1998886, consisted of the following:
1998 1999
Computer equipment......ccooeevcveiiieeicceeee $ 996 $4,361
Purchased software and Web site development costs.. ... 240 710
Furniture and fixtures..........cccocevvevvcceeeee. L 60 405
Leasehold improvements........ccccccovcveeenneeee L 21 162
1,317 5,638
Less accumulated depreciation............cceeeeeee.. 255 1,139
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NETFLIX.COM, INC.

NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

Property and equipment includes approximately $8. 47 $2,101 of assets under capital leases asadrbber 31, 1998 and 1999,
respectively. Accumulated depreciation of assetieuthese leases totaled approximately $241 an@ 8Qhe years ended December 31,
1998 and 1999, respectively.

3. Accrued Liabilities

Accrued liabilities consisted of the following asecember 31, 1998 and 1999:

1998 1999
Obligation to satisfy free rental programs.......... ... $ 98% 595
Obligation to deliver free DVDs.......ccccccueeeeee. L. 1,031
Employee benefits.......cccccovvveeniicces L 181 926
L 13T 330 1,690

4. Debt and Warrants Equipment lines of credit

The Company has entered into financing agreementsé acquisition of inventory and equipment. Amisuborrowed are collateralized by
the related purchased assets. The Company hadmditsg borrowings under these arrangements of 81508 $1,637 as of December 31,

1998 and 1999, respectively. Such amounts are pEpabr a four-year period in monthly installmeatsrincipal and interest with interest
accruing at rates ranging between 8.0% and 26.0%rpaum.

Notes payabli

In February 1999, the Company entered into a loahsacurity agreement with a third-party that pdesi for borrowings of up to $5,000. As
of December 31, 1999, $5,000 had been borrowedruhidefacility. The loan accrues interest equahte prime rate, on the date of funding,
plus 3.5%, and has a 36-month repayment periodoRamgs are secured by the assets of the Compaimgifpal payments of $625, $2,500,
and $1,875 are due in the years ended Decemb@08@Q, 2001, and 2002, respectively.

In December 1998, the Company entered into promjssates in the amount of $1,000. These notes aderdinated to bank debt, lease
financing agreements, and any other forms of imsbihal debt, and accrued interest at a rate of p8#@nnum. These notes were paid in full
in February 1999.

Warrants and common stock issued with debt instnisne

In October 1998, in connection with borrowings unade equipment line of credit, the Company issuacaant that provided the lender the
right to purchase 92,592 shares of Series B marilyatedeemable convertible preferred stock at 858r share. The Company accountec
the fair value of the warrant of approximately $¥82an increase to
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NETFLIX.COM, INC.

NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

mandatorily redeemable preferred stock with a epweading provision to debt discount. The debt distds being amortized to interest
expense over the term of the related debt whidi® isionths.

In December 1998, in connection with borrowingsemah equipment line of credit, the Company issuearrant that provided the lender
the right to purchase a variable number of shafresamdatorily redeemable convertible preferredistttca variable price. The Company
estimated the fair value of this warrant to be agpnately $138 at the December issuance date. bnugey 1999, this warrant was modified
and the number of shares (58,626) and price ($2v818 fixed resulting in an estimated fair valuaghaf warrant of approximately $170. The
Company accounted for the fair value of the warean&n increase to mandatorily redeemable prefstoatt with a corresponding provision
to debt discount. The debt discount is being amedttio interest expense over the term of the bldébt, which is 48 months. The lender
exercised this warrant in February 1999.

In February 1999, in connection with borrowings @ndotes payable, the Company issued to the |&#le489 shares of common stock at
$0.11 per share. The Company accounted for theditie of approximately $762 as an increase totaaddil paid-in capital with a
corresponding provision to debt discount. The digxtount is being amortized over the term of thateel debt, which is 24 months.

Unamortized discounts related to these warran$807 and $674 as of December 31, 1998 and 199%ateely, are included in noncurrent
notes payable and capital lease obligations andeing amortized to interest expense over the tdrine related obligations. The lender
exercised this warrant in February 1999.

5. Lease Commitments

The Company leases its primary facility under acamcelable operating lease. The Company also Ipgsid@ases with various expiration
dates through December 31, 2002. Future minimusel@ayments under noncancelable capital and opglatises as of December 31, 1¢
are as follows:

Capital Operating
Leases Leases
Year ending December 31, e s

..$ 684 $1,312

724 933
464 891
116 905
- 781

Total minimum payments............ccccveevevnennn. ... 1,988 $4,822

Less interest........ccoocceeveiviiiiieeenieenn. ... 606

Present value of net minimum lease payments........ ... 1,382

Less current portion of capital lease obligations.. .. 571

Capital lease obligation.................cco....... .. $ 811
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NETFLIX.COM, INC.

NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

Rent expense for the period from August 29, 198@egfption) to December 31, 1997, and for the yeade@ December 31, 1998 and 1999,
was approximately $11, $169, and $783, respectively

6. Preferred Stock and Common Stock
Preferred Stock

In October 1997, the Company issued 3,990,000 sludrSeries A convertible preferred stock (Serig$oh aggregate consideration of
$1,992. In March 1998, the Company sold an additidb4,545 shares of Series A for aggregate coratida of $250. In June 1998, the
Company sold 5,684,024 shares of Series B prefstek for aggregate consideration of $6,000. lor&ary 1999, the Company sold
4,650,269 shares of Series C preferred stock foreggte consideration of $15,150. In June 1999Ctrapany sold 4,649,927 shares of
Series D preferred stock for aggregate consideratic30,318.

The rights, preferences, and privileges of the éidaf Series A, B, C, and D preferred stock areksvs:

. Dividends are noncummulative and payable onlynugieclaration by the Company's Board of Directdis ate of $0.05, $0.0864, $0.2616,
and $0.516 per share for Series A, B, C, and [peasvely.

. Holders of Series A, B, C, and D have a liquitiaipreference of $0.50, $1.08, $3.27, and $6.53Ip&re, respectively. After payment to
holders of Series A, B, C, and D preferred stoekheshare of common stock and preferred stocktideshto receive pro rata any remaining
assets of the Company until such time as the helofeBeries A, B, C, and D preferred stock receiygregate amounts totaling $1.50, $3.24,
$9.81, and $19.56 per share, respectively. Themeafll remaining proceeds are to be allocatetiechblders of common stock on a pro rata
basis.

. Series A is convertible into common stock atdp&don of the holder, at any time, at a rate of share of common stock for each share of
Series A preferred stock. Each outstanding shaBedés A shall automatically be converted into sihare of common stock immediately
upon the closing of an underwritten public offerfmgrsuant to an effective registration statementltth the gross proceeds equal or exceed
$20,000 or affirmative election of the holders tfeast 50% of the outstanding shares.

. Each share of Series B, C, and D mandatorilyaeddle outstanding preferred stock automaticalhweds into one share of common stock
upon an initial offering of the Company's commancktwith gross proceeds in excess of $20,000 ansifive election of the holders of at
least 75% of the outstanding shares the respestiies. The Company has fully reserved sharesrofram stock for issuance upon the
conversion of Series B, C, and D preferred stock.

. Holders of Series B, C, and D preferred stoclkelthe option to redeem their shares after Jun2d® at $1.08, $3.27, and $6.52 per share,
respectively.
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NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

Common Stock

At December 31, 1999, the Company had 2,550,00&@shd common stock outstanding to founders andayaps that were issued under
restricted stock purchase agreements. Pursuaim tagreements, the Company has the right to repsedie unvested common stock at its
original purchase price in the event of voluntarynwoluntary termination of employment of the $tbolder for any reason. The repurchase
rights expire generally through the year 2001. &haubject to repurchase totaled approximately3108® and 1,069,000 as of December 31,
1998 and 1999, respectively.

1997 Stock Plan

As of December 31, 1998 and 1999, the Company wi®azed to issue up to 5,081,400 and 6,828,088esh respectively, of common
stock in connection with its 1997 Stock Plan tediors, employees, and consultants. The plan pgevimr the issuance of stock purchase
rights, incentive stock options, or nonstatutoncktoptions.

Stock purchase rights are subject to a restridmzk purchase agreement whereby the Company haigtiteo repurchase the stock at the
original issue price upon the voluntary or involmttermination of the purchaser's employment withCompany. The repurchase rights will
lapse at a rate determined by the stock plan agtmémor, but at a minimum rate of 25% per year.

The exercise price for incentive stock optionstieast 100% of the stock's fair market value andhte of grant for employees owning less
than 10% of the voting power of all classes of kt@and at least 110% of the fair market value @date of grant for employees owning rr
than 10% of the voting power of all classes of kid®r nonstatutory stock options, the exerciseeis also at least 110% of the fair market
value on the date of grant for service providersiog more than 10% of the voting power of all césssf stock and no less than 85% of the
fair market value on the date of grant for seryoaviders owning less than 10% of the voting powfell classes of stock.

Options generally expire in 10 years; however, timay be limited to 5 years if the optionee ownglst@presenting more than 10% of the
Company. Vesting periods are determined by thekgttam administrator and generally provide for glsao vest over a 4-year period, with
25% of the award vesting after one year from thte dagrant and then ratably vesting each montretfeer.
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NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

The Company uses the intrinsic-value method to @ticfor its fixed option plans. Deferred stock-tdisempensation cost has been
recognized for stock option plan grants to emplsygken the fair value of the underlying common lstme the grant date exceeds the
exercise price for each stock option. Deferredkstmased compensation is amortized using the aatetbmethod set forth in FASB
Interpretation No. 28. Had compensation cost ferGlompany's stock-based compensation plan beemile¢el consistent with SFAS No.
123 for all of the Company's stock-based compemsatians, net loss and basic and diluted net lesstpare would have been as follows:

Period From
August 29,
1997 (Inceptio n) Years Ended
to December 31 , December 31,
1997 1998 1999
Net loss:
As reported..........ccoeeeeeeen. $ (359) $(11,081) $(29,845)
Pro forma..........ccccceinnns (359) (11,093) (29,949)
Basic and diluted net loss per
share:
As reported..........ccceeeennns - (12.27) (5.60)
Pro forma

......................... - (12.28) (5.62)

The fair value of each option was estimated ordtite of grant using the minimum value method withfollowing weighted-average
assumptions: no dividend yield; volatility of -O-#isk-free interest rate of -0-%, 4.95%, and 5.40%ihe period from August 29, 1997
(inception) to December 31, 1997, and for the yeaded 1998 and 1999, respectively; and expedtedfli3.5 years for all periods.

A summary of the status of the Company's optionshfe period from August 29, 1997 (inception) tacBmber 31, 1997, and for the years
ended December 31, 1998 and 1999, are as follows:

Options Outstanding

Shares Weighted-
Available Number of  Average
for Grant Shares Exercise Price
Authorized (inception) 2,800,000 - $ -
Balances as of December 31, 1997........ 2,800,000
Authorized..........cccoooieiiinnnn. 2,281,400 -
Granted........cocoveeiiiieninene (4,492,483 ) 4,492,483 0.085
Exercised..........cccovvrieveiennennn. -- (30,250) 0.098
Canceled or repurchased................. 294,262 (294,262) 0.085
Balances as of December 31, 1998........ 883,179 4,167,971 0.084
Authorized ... 1,746,683 -
Granted........cccovveiniiiinieenns (2,001,063 ) 2,001,063 1.213
Exercised.........coooveiiiiiieennns -- (3,370,911) 0.090
Canceled or repurchased................. 1,204,284 (1,204,284) 0.450
Balances as of December 31, 1999........ 1,833,083 1,593,839 1.347
Options exercisable as of December 31:
1997 i - -
1998 292,958 0.060
1999

.................................. 117,746 0.421
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NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

The weighted-average fair value of options grameftcal 1997, 1998, and 1999 was $-0-, $1.17,%h@6, respectively.

As of December 31, 1999, the range of exercisegramd weightedverage remaining contractual life of outstandiptioms were as follows

Deferred Compensation

Options outstanding Opti

Weighted-

Average

Remaining Weighted-

Contractual Average Numb
Exercise Number of Life Exercise Sha
prices  Options (Years) Price Exerc

$0.05--$0.11 222,964 8.32 $0.07 96
1.00 660,875 9.27 1.00
1.50--1.75 53,500 9.40 1.61
2.00--2.25 656,500 9.75 204 21

$0.05--$2.25 1,593,839 9.36 $1.35 117

ons exercisable

Weighted-
er of Average
res Exercise

isable Price
079 $0.07
,667  2.00
, 746 $0.42

In connection with certain stock option grants mamlemployees and consultants during the yearsdeDdeember 31, 1998 and 1999, the
Company recognized deferred compensation totalngeR and $6,872, which is being amortized overfdbe year vesting period of the
related options. Amortization expense recognizeathdithe years ended December 31, 1998 and 19@@edoapproximately $1,151 and

$4,742, respectively.

7. Income Taxes

Income tax expense differed from the amounts coatphy applying the U.S. federal income tax rat84% to pretax loss as a result of the

following:

Period from
August 29, 19
(Inception) t
December 31,

1997
Expected tax benefit at U.S. federal
statutory rate of 34%............... $ (122)
Net operating loss for which no tax
benefit was realized................ 122
Deferred stock compensation.......... --
Other.....coocoiiiiiecee, -
Total tax expense.................. $ -
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NETFLIX.COM, INC.

NOTES TO FINANCIAL STATEMENTS (Continued)
(in thousands, except share and per share data)

The tax effects of temporary differences that gise to significant portions of the deferred tageis and liabilities as of December 31, 1998
and 1999, are presented below:

1998 1999
Deferred tax assets:
Net operating loss carryforward.........cccc...... L. $ 4,181 $14,008
Accruals and reserves.......cccoeevvvvvvveeeeees 398 1,590
Other e 1 1
Gross deferred tax assets.........ceeeeeeeeeee. L. 4,580 15,599
Less valuation allowance...........cccooovvveee. 4,580 15,599
Net deferred tax assets........cceecvcvvveeeee L $ -3 -

Management has established a valuation allowarrd@dégortion of deferred tax assets for whichirzadion is uncertain. The total valuation
allowance for the years ended December 31, 198B1889 increased, $4,000 and $11,019, respectively.

As of December 31, 1998 and 1999, the Company &iasperating loss carryforwards for Federal andf@ala income tax purposes of
approximately $9,761 and $32,700, respectively. déteoperating loss carryforward expires beginmmtne year 2005.

The Tax Reform Act of 1986 imposes restrictionghautilization of net operating loss carryforwaedsl tax credit carryforwards in the
event of an "ownership change" as defined by thermal Revenue Code. The Company's ability tozatilis net operating loss carryforwards
is subject to restriction pursuant to these prowvisi

8. Subsequent Events

In April 2000, the Company's Board of Directors pial the 2000 Employee Stock Purchase Plan, whishhject to stockholder approval. A
total of 550,000 shares of the Company's commaskdtave been reserved for issuance, and additshraaes will be reserved on an annual
basis beginning in January 2001. As of the dathiefprospectus, no shares have been issued ur@€&ompany's 2000 Employee Stock
Purchase Plan.

On April 13, 2000, the Company sold 5,330,023 shafeSeries E Preferred Stock to existing prefestedkholders for aggregate
consideration of $49,996. In connection with thie sékne Company sold warrants to purchase 533,088s of Series E Preferred Stock at a
price of $0.01 per warrant. The warrants have amnaise price of $14.07 per share. The rights, peefees, and privileges of the Series E
Preferred Stock are as follows:

. Dividends are not cumulative and payable onlyrugeclaration by the Company's board of directbesrate of $.759 per share per annum.

. Holders of Series E Preferred Stock have a lafind preference of $9.38 per share. After payrtehblders of all series of preferred stock,
each share of common and preferred stock is ehtitleeceive pro rata any remaining assets of tragany until such time as the holders of
Series E Preferred Stock receive an aggregate drtaiating $28.14 per share. Thereafter, all refngiproceeds are to be allocated to the
holders of common stock on a pro rata basis.
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NOTES TO FINANCIAL STATEMENTS (Continued)
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. Each share of Series E Mandatorily Redeemableffed Stock automatically converts into one sldir@ommon stock upon an initial
offering of the Company's common stock with grosxpeds in excess of $20,000 or affirmative eleatibthe holders of at least 75% of the
outstanding shares. The Company has fully reseskrates of common stock for issuance upon the csioveof Series E Preferred Stock.

. Holders of Series E Preferred Stock have theongt redeem their shares after June 12, 2004.

Upon consummation of an initial public offeringet@ompany will record a charge to net loss attablgt to common stockholders of
approximately $29,000 for the beneficial converdieture inherent in the Series E Preferred Stobk.beneficial conversion feature is equal
to the difference between the price of the Seri€sdferred Stock and the estimated fair value @Gbmpany's common stock at the date the
Series E Preferred Stock was issued. The benefioralersion feature is similar to a dividend onfgmed stock that increases net loss to
arrive at net loss attributable to common stockérd
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You should rely only on the information containedhis prospectus. We have not authorized anyopeavide information different from

that contained in this prospectus. We are offetingell, and seeking offers to buy, shares of comstock only in jurisdictions where offers
and sales are permitted. The information containglis prospectus is accurate only as of the dbthis prospectus, regardless of the time of
delivery of this prospectus or of any sale of cmmon stock.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distributio

The following table sets forth the costs and expsnsther than underwriting discounts and commissipayable by NetFlix in connection
with the sale of common stock being registered.afiibunts are estimates except the SEC registri@ioand the NASD filing fee.

SEC registration fee
NASD filing fe€..ccooviiiiiiiiiiiiieee e
Nasdaqg National Market listing fee................. L
Printing and engraving COStS......cccccvvvveceees e
Legal fees and eXpenses.......cccuvveeeevvcccees e
Accounting fees and eXpenses.......ccoceeeveeeeee e
Blue Sky fees and eXpenses.....ccccccccvvveeees e
Transfer Agent and Registrar fees.................. . L
Miscellaneous eXPeNSES......covveeevciieeeennee e

Iltem 14. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation pawnits a corporation to include in its chartecwlments, and in agreements betwee
corporation and its directors and officers, prawisi expanding the scope of indemnification beydad $pecifically provided by the current
law.

Article V of the Registrant's Amended and Rest&edificate of Incorporation provides for the indgfication of directors to the fullest
extent permissible under Delaware law.

Article VI of the Registrant's Bylaws provides thie indemnification of officers, directors and thparties acting on behalf of the Registra
such person acted in good faith and in a mannsonedly believed to be in and not opposed to tkeibterest of the Registrant, and, with
respect to any criminal action or proceeding, tidemnified party had no reason to believe his ochaduct was unlawful.

The Registrant will enter into indemnification agmeents with its directors and executive officemsadldition to indemnification provided for
in the Registrant's Bylaws, and intends to entiriimdemnification agreements with any new direstamd executive officers in the future.

The Underwriting Agreement (Exhibit 1.1 hereto)\pdes for indemnification by the Underwriters oétregistrant and its executive officers
and directors, and by the registrant of the undégverfor certain liabilities, including liabiliteearising under the Securities Act, in connection
with matters specifically provided in writing byetunderwriters for inclusion in the Registratiomt®ment.

Item 15. Recent Sales of Unregistered Securities
During the past two and one-half years, the Remjistnas issued unregistered securities to a linmitedber of persons as described below:

(a) On September 1, 1997, Registrant issued areggty of 3,200,000 shares of common stock to twodimg officers and directors of the
Registrant in exchange for a business plan witlaed value of $160,000. The foregoing purchasesatelwas
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exempt from registration under the Securities Aospant to Section 4(2) thereof on the basis tlatransaction did not involve a public
offering.

(b) On October 17, 1997, Registrant issued andaolaggregate of 3,990,000 shares of Series Arredf&tock to five investors for $0.50
per share or an aggregate of $1,992,000. The forggurchases and sales were exempt from regatratider the Securities Act pursuant to
Section 4(2) thereof on the basis that the traifmadid not involve a public offering.

(c) On January 26, 1998, Registrant issued andaokbgregate of 454,545 shares of Series A Peef&@tock to one investor for $0.55 per
share or an aggregate of $250,000. The foregointhpses and sales were exempt from registratioarithd Securities Act pursuant to
Section 4(2) thereof on the basis that the traifmadid not involve a public offering.

(d) On June 12, 1998, Registrant issued and solygregate of 5,684,024 shares of Series B Prdf&tack to a total of 19 investors for
$1.08 per share, or an aggregate of $5,999,997fdoregoing purchases and sales were exempt froistratipn under the Securities Act
pursuant to

Section 4(2) thereof on the basis that the trarwadid not involve a public offering.

(e) On October 1, 1998, Registrant issued andawaldrrant to purchase up to 92,592 shares of SBrigeferred Stock at an exercise price of
$1.08 per share to Comdisco, Inc. The foregoinglmse and sale was exempt from registration uhéeBécurities Act pursuant to Section 4
(2) thereof on the basis that the transaction didnvolve a public offering.

(f) On February 17, 1999, Registrant issued and anlaggregate of 4,650,269 shares of Series @rRrdfStock to a total of 28 investors for
$3.27 per share, or an aggregate of $15,150,089fdrkgoing purchases and sales were exempt frgistr&ion under the Securities Act
pursuant to Section 4(2) thereof on the basisttieatransaction did not involve a public offering.

(9) On December 16, 1998, Registrant issued amtlssalarrant to purchase up to 58,526 shares oéS€riPreferred Stock at an exercise
price of $2.31 per share to Comdisco, Inc. Thedoireg purchases and sales were exempt from retigstrander the Securities Act pursuant
to

Section 4(2) thereof on the basis that the trarwadid not involve a public offering.

(h) On February 26, 1999, Comdisco, Inc. exercitge8eries C warrant for cash. The foregoing pwsetand sale was exempt from
registration under the Securities Act pursuanteoti®n 4(2) thereof on the basis that the transaatid not involve a public offering.

() On June 22, 1999 and October 31, 1999, Registsaued and sold an aggregate of 4,649,927 sha&eyies D Preferred Stock to a total
of ten investors for $6.52 per share, or an aggeegfa$30,317,524. The foregoing purchase andvsateexempt from registration under the
Securities Act pursuant to Section 4(2) thereoftenbasis that the transaction did not involve lalipwffering.

() On April 13 and April 17, 2000, Registrant iesbiand sold (i) an aggregate of 5,332,689 shar8griés E Non-Voting Preferred Stock at a
price per share of $9.38, and (ii) warrants to pase up to an aggregate of 533,033 shares of corstook each with an exercise price of
$14.07 per share, at a price per warrant shar8.6fL$to a total of 16 investors, or an aggregatbs0,025,952. The foregoing purchases and
sales were exempt from registration under the S@E1Act pursuant to Section 4(2) thereof on theid that the transaction did not involve a
public offering.
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(k) As of April 13, 2000, an aggregate of 4,121,6R4res of common stock had been issued upon seaftoptions under the Registrant's
amended and restated 1997 Stock Plan. The foregoirmpases and sales were exempt from registratidar the Securities Act pursuant to
Rule 701 of the Securities Act.

Except as indicated above, none of the foregomgstictions involved any underwriters, underwritligcounts or commissions, or any public
offering, and the Registrant believes that eaaistiation was exempt from the registration requirgsief the Securities Act by virtue of
Section 4(2) thereof, Regulation D promulgateddhader or Rule 701 pursuant to compensatory beplafis and contracts relating to
compensation as provided under such Rule 701. 8dipients in such transactions represented thiginfilon to acquire the securities for
investment only and not with a view to or for saml@onnection with any distribution thereof, angpagpriate legends were affixed to the st
certificates and instruments issued in such traimsee All recipients had adequate access, thrahein relationships with the Registrant, to
information about the Registrant.

Item 16. Exhibits and Financial Statement Schedules

(a) Exhibits

Exhibit

Number

1.1 Form of Underwriting Agreement.*

3.1 Restated Certificate of Incorporation of Ne tFlix.com to be in effect
after the closing of the offering made unde r this Registration
Statement.

3.2 Restated Bylaws of the Registrant to be in effect after the closing of
the offering made under this Registration S tatement.

4.1 Specimen Common Stock Certificate.*

5.1 Opinion of Wilson Sonsini Goodrich & Rosati , Professional
Corporation.*

10.1 Form of Indemnification Agreement between N etFlix.com and each of its
directors and officers.

10.2 2000 Employee Stock Purchase Plan and form of agreements thereunder.

10.3 Amended and Restated 1997 Stock Plan and fo rm of agreements
thereunder.

10.4 Amended and Restated Stockholders' Rights A greement dated April 13,
2000.

10.5 Sublease dated January 4, 1999 by and betwe en HI/FN, Inc. and
NetFlix.com, Inc.

10.6 Lease Agreement dated as of March 31, 2000 between Barrister Executive
Suites, Inc. and NetFlix.com, Inc.

10.7 Lease Agreement dated August 11, 1999 betwe en Lincoln-Recp Old Oakland
Opco, LLC and NetFlix.com, Inc.

10.8 Offer Letter dated April 19, 1999, with W. Barry McCarthy, Jr., Chief
Financial Officer of NetFlix.com, Inc.

10.9 Founder's Restricted Stock Purchase Agreeme nt between Reed Hastings
and Kibble, Inc. (now NetFlix.com, Inc.), a nd amendment No. 1 thereto.

10.10 Founder's Restricted Stock Purchase Agreeme nt between Marc Randolph
and Kibble, Inc. (now NetFlix.com, Inc.), a nd amendment No. 1 thereto.

16.1 Letter from PricewaterhouseCoopers LLP rega rding change in certifying
accountant.

23.1 Report on Schedule and Consent of Independe nt Accountants.

23.2 Consent of Counsel (see Exhibit 5.1).
24.1 Power of Attorney (see page II-5).
27.1 Financial Data Schedules.

* To be filed by amendment.
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(b) Financial Statement Schedules

Schedules not listed above have been omitted bet¢hasnformation required to be set forth therginot applicable or is shown in the
financial statements or notes thereto.

Item 17. Undertakings

The undersigned Registrant hereby undertakes todwdo the Underwriters at the closing specifiedhie Underwriting Agreement
certificates in such denominations and registemezsich names as required by the Underwriters tmiperompt delivery to each purchaser.

Insofar as indemnification by the Registrant fabilities arising under the Securities Act may benpitted to directors, officers and
controlling persons of the Registrant pursuanhéogrovisions referenced in Item 14 of this Regt&in Statement or otherwise, the Regisi
has been advised that in the opinion of the Seesarind Exchange Commission such indemnificati@yanst public policy as expressed in
the Securities Act, and is, therefore, unenforaedbl the event that a claim for indemnificatioraigt such liabilities (other than the payment
by the Registrant of expenses incurred or paid tiyetor, officer, or controlling person of thed®rant in the successful defense of any
action, suit or proceeding) is asserted by a direcfficer or controlling person in connection lvthe securities being registered hereunder,
the Registrant will, unless in the opinion of itauosel the matter has been settled by controllieggrlent, submit to a court of appropriate
jurisdiction the question whether such indemnifmatoy it is against public policy as expressethim Securities Act and will be governed

the final adjudication of such issue.

The undersigned Registrant hereby undertakes that:

(1) For purposes of determining any liability untiee Securities Act, the information omitted frome form of Prospectus filed as part of this
Registration Statement in reliance upon Rule 430& @ntained in a form of Prospectus filed by tlegiRtrant pursuant to Rule 424(b)(1) or
(4) or 497(h) under the Securities Act shall bende@ to be part of this Registration Statement deefime it was declared effective.

(2) For the purpose of determining any liabilityden the Securities Act, each post-effective amemdrtihat contains a form of Prospectus
shall be deemed to be a new registration stateraiing to the securities offered therein, anddfiering of such securities at that time shall
be deemed to be the initial bona fide offering doér
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAEB33, as amended, the registrant has duly cahseRegistration Statement to be signed
on its behalf by the undersigned, thereunto dutha@nized, in the City Of Los Gatos, State of Catifi@, on the 18th day of April, 2000.

NETFLIX.COM, INC.

/'s/ Reed Hastings
By:

Reed Hasti ngs
Chi ef Executive O ficer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below hereby constitung&ppoints, jointly ar
severally, Reed Hastings and W. Barry McCarthyedch of them acting individually, as his or heomtey-in-fact, each with full power of
substitution, for him or her any and all capacittessign any and all amendments (including, witHomitation, post-effective Amendments
and any amendments or abbreviated registratioarstatts increasing the amount of securities for iwhégistration is being sought) to this
Registration Statement, with all exhibits and ang all documents required to be filed with resgbeteto, with the Securities and Exchange
Commission or any regulatory authority, grantingousuch attorneys- in-fact and agents, and eatfeof, full power and authority to do and
perform each and every act and thing requisitereeéssary to be done in order to effectuate the sanfully to all intents and purposes a:
or she might or could do if personally presentgbgrratifying and confirming all that such attoreeg-fact and agents, or any of them, or
their substitute or substitutes, may lawfully dacause to be done.

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities and on the dates indicated below.

Signature Title Date
/sl Reed Hastings President, Chief Executive Officer  April 18, 2000
and Director (P rincipal Executive
Reed Hastings Officer)
/sl W. Barry McCarthy, Jr.  Chief Financial Officer (Principal  April 18, 2000
Financial Offic er and Principal
W. Barry McCarthy, Jr. Accounting Offi cer)
/sl Marc B. Randolph Director April 18, 2000

Marc B. Randolph

/s/ Tim Haley Director April 18, 2000
Tim Haley

/sl Jay C. Hoag Director April 18, 2000
Jay C. Hoag

/sl Samir Master Director April 18, 2000

Samir Master

/sl Michael N. Schuh Director April 18, 2000

Michael N. Schuh
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NetFlix.com

Schedule lI--Valuation and Qualifying Accounts
(in thousands)

Balance at

Beginning Charged to Balance at
of the Costs an d End of the
Period Expense s Deductions(1) Period

Period from August 29, 1997 to

December 31, 1997............. $-- $-- $-- $--
Year Ended December 31, 1998... $-- $20 $-- $20
Year Ended December 31, 1999... $20 $91 $26 $85

(1) Represents wri-offs of uncollectible accounts receivat
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EXHIBIT 3.1
AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
NETFLIX.COM, INC.
NetFlix.com, Inc., a corporation organized and &xgsunder the laws of the State of Delaware, dw¥sby certify:

1. The name of the corporation is NetFlix.com, INetFlix.com, Inc. was originally incorporated undee name Kibble, Inc., and the original
Certificate of Incorporation was filed with the $etary of State of the State of Delaware on Aug@st1997.

2. Pursuant to Sections 242 and 228 of the Ge@engdoration Law of the State of Delaware, the amegrts and restatement herein set forth
have been duly approved by the Board of Directatsstockholders of NetFlix.com, Inc.

3. Pursuant to Section 245 of the General Corpmrdtaw of the State of Delaware, this Amended aast&ted Certificate of Incorporation
restates and integrates and amends the provisidhe &mended and Restated Certificate of Incorfianaof this corporation.

4. The text of the Restated Certificate of Incogpion is hereby restated and amended to read émibsety as follows:
ARTICLE |

The name of the corporation is NetFlix.com, Inbe(tCorporation™).
ARTICLE Il

The address of the Corporation's registered offfithe State of Delaware is 1209 Orange StreetyWditon, Delaware 19801, County of
New Castle. The name of its registered agent &t address is The Corporation Trust Compi

ARTICLE Il

The nature of the business or purposes to be ctedioc promoted by the Corporation is to engageninlawful act or activity for which
corporations may be organized under the GenerglaZation Law of the State of Delaware, as the sexigs or may hereafter be amended.
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ARTICLE IV

The Corporation is authorized to issue two clas$essock to be designated, respectively, CommoglSioar value $0.001 per share
("Common Stock") and Preferred Stock, par valu®@@®D per share ("Preferred Stock"). The total nunabshares of Common Stock that the
Corporation shall have authority to issue is twadned million (200,000,000). The total number cdirss of Preferred Stock that the
Corporation shall have authority to issue is tehiomi (10,000,000). The Preferred Stock may bedsisinom time to time in one or more
series.

The Corporation shall from time to time in accorcamith the laws of the State of Delaware incréhseauthorized amount of its Common
Stock if at any time the number of shares of Comi&tmtk remaining unissued and available for isseahall not be sufficient to permit
conversion of all outstanding Preferred Stock.

The Board of Directors is hereby authorized, sulfigtimitations prescribed by law and the provismf this Article IV, by resolution to
provide for the issuance of the shares of Prefestedk in one or more series, and to establish fioma to time the number of shares to be
included in each such series, and to fix the dedign, powers, privileges, preferences, and redgtarticipating, optional or other rights, if
any, of the shares of each such series and thdigatabns, limitations or restrictions thereof.

The authority of the Board of Directors with respieceach series shall include, but not be limitteddetermination of the following:

A. The number of shares constituting that serieglfding an increase or decrease in the numbéraves of any such series (but not below
the number of shares in any such series then odisg)) and the distinctive designation of thaiesgr

B. The dividend rate on the shares of that sewibsther dividends shall be cumulative, and, iffemn which date or dates, and the relative
rights of priority, if any, of payment of dividends shares of that series;

C. Whether that series shall have the voting rigintduding multiple or fractional votes per shairepddition to the voting rights provided by
law, and, if so, the terms of such voting rights;

D. Whether that series shall have conversion gk, and, if so, the terms and conditions of guislileges, including provision for
adjustment of the conversion rate in such eventseaBoard of Directors shall determine;

E. Whether or not the shares of that series skalteemable, and, if so, the terms and conditbesach redemption, including the date or
dates upon or after which they shall
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be redeemable, and the amount per share payatdsénof redemption, which amount may vary undéerdint conditions and at different
redemption rates;

F. Whether that series shall have a sinking fumdtfe redemption or purchase of shares of thaé¢seaind, if so, the terms and the amount of
such sinking funds;

G. The rights of the shares of that series in tlemeof voluntary or involuntary liquidation, didation or winding up of the Corporation, and
the relative rights of priority, if any, of paymeoitshares of that series; and

H. Any other relative rights, preferences and latidns of that series.

No holders of shares of the Corporation of anys;lasw or hereafter authorized, shall have anyepegtial or preemptive rights to subscr

for, purchase or receive any shares of the Conporaf any class, now or hereafter authorized,nyr@ptions or warrants for such shares, or
any rights to subscribe for, purchase or receiyesacurities convertible to or exchangeable fohsslares, which may at any time be issued,
sold or offered for sale by the Corporation, exdefihe case of any shares of Preferred Stock iohwsuch rights are specifically granted by
any resolution or resolutions of the Board of Dioes adopted pursuant to this Article IV.

ARTICLE V

Any action required or permitted to be taken bygteekholders of the Corporation must be effectaal@duly called annual or special meeting
of such holders and may not be effected by anyeartria writing by such holders. Except as otherwesguired by law and subject to the
rights of the holders of any class or series oflsttaving a preference over the Common Stock d#/tdends or upon liquidation, special
meetings of stockholders of the Corporation for pagpose or purposes may be called only by thedBofbDirectors, by the Chairman of the
Board of Directors or by the Chief Executive Officd the Corporation and any power of stockholdersall a special meeting is specifically
denied. No business other than that stated indlieenshall be transacted at any special meeting.

ARTICLE VI
The Corporation is to have perpetual existence.
ARTICLE VII

For the management of the business and for theuotiod affairs of the Corporation, and in furthefidition, limitation and regulation of
powers of the Corporation, of its directors an@®ttockholders or any class thereof, as the wasebe, it is further provided that:
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A. The management of the business and the conditiv¢ @ffairs of the Corporation shall be vestedsrBoard of Directors. The number of
directors of this Corporation shall be fixed andyrba changed from time to time by resolution of Buard of Directors.

B. The Directors, other than those who may be eteby the holders of any class or series of stashnly a preference over the Common
Stock as to dividends or upon liquidation, shalttzssified, with respect to the time for whichyttseverally hold office, into three classes, as
nearly equal in number as possible, one class twigmally elected for a term expiring at the aahmeeting of stockholders to be held in
2001, another class to be originally elected ftaren expiring at the annual meeting of stockholderse held in 2002, and another class to be
originally elected for a term expiring at the annuaeting of stockholders to be held in 2003, veifith class to hold office until its successor
is duly elected and qualified. At each succeedimgual meeting of stockholders, directors electesuticeed those directors whose terms then
expire shall be elected for a term of office toiex@t the third succeeding annual meeting of dtolrders after their election.

C. Notwithstanding the foregoing provisions of tAigicle VII, each director shall serve until histoer successor is duly elected and qualified
or until his or her death, resignation or remoia.decrease in the number of directors constitutiegBoard of Directors shall shorten the
term of any incumbent director.

D. Any vacancies on the Board of Directors resglfiom death, resignation, disqualification, remlpea other causes unless the Board of
Directors determines by resolution that any suatamaies or newly created directorships shall bedfiby stockholders, and except as
otherwise provided by law, shall be filled only tine affirmative vote of a majority of the remainidigectors then in office, even though less
than a quorum of the Board of Directors and noth@ystockholders.

E. In furtherance and not in limitation of the paweonferred by the laws of the State of Delawtre Board of Directors is expressly
authorized to make, alter, amend or repeal thevBylaf the Corporation.

F. The directors of the Corporation need not beteteby written ballot unless the Bylaws of the @wation so provide.

G. Advance notice of stockholder nomination for éhection of directors and of any other businedsetdrought by stockholders before any
meeting of the stockholders of the CorporationIdi®lgiven in the manner provided in the Bylawshaf Corporation.
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ARTICLE VIl

A. To the fullest extent permitted by the Delaw&eneral Corporation Law as the same exists or gshe@after be amended, no director of
the Corporation shall be personally liable to tloeg@ration or its stockholders for monetary damdgesreach of fiduciary duty as a direc

B. The Corporation may indemnify to the fullestenttpermitted by law any person made or threatémée made a party to an action or
proceeding, whether criminal, civil, administratimeinvestigative, by reason of the fact that hg tbstator or intestate is or was a director,
officer or employee of the Corporation or any piasor of the Corporation or serves or servedyabtrer enterprise as a director, officer or
employee at the request of the Corporation or aaglgressor to the Corporation.

C. Neither any amendment nor repeal of this Articlig, nor the adoption of any provision of this Aamded and Restated Certificate of
Incorporation inconsistent with this Article VIlhall eliminate or reduce the effect of this Aeidllll, in respect of any matter occurring, or
any action or proceeding accruing or arising ot, that for this Article VIII, would accrue or arisprior to such amendment, repeal or
adoption of an inconsistent provision.

ARTICLE IX

Meetings of stockholders may be held within or withthe State of Delaware, as the Bylaws may prvithe books of the Corporation may
be kept

(subject to any provision contained in the lawshef State of Delaware)

outside of the State of Delaware at such placdameg as may be designated from time to time bytwd of Directors or in the Bylaws of
the Corporation.

ARTICLE X

Except as provided in Article VIl above, the Corgtion reserves the right to amend, alter, chamgepeal any provision contained in this
Certificate of Incorporation, in the manner nowhereafter prescribed by the laws of the state dd&re, and all rights conferred upon
stockholders herein are granted subject to thexvasion. Notwithstanding anything contained irst8iertificate of Incorporation to the
contrary, the affirmative vote of the holders ofeatst two-thirds (2/3) of the voting power of sttlares of the Corporation entitled to vote
generally in the election of directors then outdtag, voting together as a single class shall beired to alter, amend, adopt any provision
inconsistent with or repeal Article V or VII or thsentence.
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IN WITNESS WHEREOF, NetFlix.com, Inc. has causdd fimended and Restated Certificate of Incorporatiiobe executed by Reed
Hastings, its President and Chief Executive Offibés day of 2000.

Reed Hastings President and Chief Executive Officer
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AMENDED AND RESTATED

BYLAWS
OF

NETFLIX.COM, INC.
(a Delaware corporation)

ARTICLE |

CORPORATE OFFICES

1.1 REGISTERED OFFICE
The registered office of the corporation shall ized in the certificate of incorporation of the poration.
1.2 OTHER OFFICES

The board of directors may at any time establisinth or subordinate offices at any place or pladesre the corporation is qualified to do
business.

ARTICLE Il

MEETINGS OF STOCKHOLDERS

2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at any plaggin or outside the State of Delaware, desigddty the board of directors. In the
absence of any such designation, stockholdersimgsethall be held at the principal executive @ffid the corporation.

2.2 ANNUAL MEETING

The annual meeting of the stockholders of this amfion shall be held each year on a date andimieadesignated by the board of directors.
At the meeting, directors shall be elected andathgr proper business may be transacted. Nomirsatibpersons for election to the board of
directors of the corporation and the proposal cfitess to be considered by the stockholders maydole at an annual meeting of
stockholders only (a) pursuant to the corporationtice of meeting, (b) by or at the direction loé board of directors, or (c) by any
stockholder of the corporation wl



was a stockholder of record at the time of givifigatice provided for in these Bylaws, who is datitto vote at the meeting and who
complies with the notice procedures set forth ia Bylaw.

For nominations or other business to be propedydnt before an annual meeting by a stockholdesyaunt to clause (c) of the preceding
sentence, the stockholder must have given timdig@athereof in writing to the secretary of themanation and such other business must
otherwise be a proper matter for stockholder acflanbe timely, a stockholder's notice shall béveeéd to the secretary at the principal
executive offices of the corporation not later thiaa close of business on the 60th day, but ndiee#inan the close of business on the 90th
day, prior to the meeting; provided, however, thahe event that less than 65 days notice of thetimg is given to stockholders, notice by
the stockholder to be timely must be so deliveraidearlier than the close of business on the shv@tih) day following the day on which the
notice of meeting was mailed. In no event shallghblic announcement of an adjournment of an anmegting commence a new time pel
for the giving of a stockholder's notice as desatiabove. Such stockholder's notice shall set fajtlas to each person whom the stockholder
proposes to nominate for election or reelectioa dsector all information relating to such persbat is required to be disclosed in
solicitations of proxies for election of directansan election contest, or is otherwise requiradach case pursuant to Regulation 14A under
the Securities Exchange Act of 1934, as amendednfpsuccessor thereto) (the "Exchange Act") ané Réia-11 thereunder (or any
successor thereto) (including such person's writetsent to being named in the proxy statementrasranee and to serving as a director if
elected);

(b) as to any other business that the stockholdgrgses to bring before the meeting, a brief dpsoni of the business desired to be brought
before the meeting, the reasons for conducting bushess at the meeting and any material int@restch business of such stockholder and
the beneficial owner, if any, on whose behalf theppsal is made; and (c) as to the stockholdengittie notice and the beneficial owner, if
any, on whose behalf the nomination or proposaidsle (i) the name and address of such stockh@dehey appear on the corporation's
books, and of such beneficial owner, and (ii) tless and number of shares of the corporation tleab\ned beneficially and of record by
such stockholder and such beneficial owner. Nostéthding any provision herein to the contrary, osiiess shall be conducted at an annual
meeting except in accordance with the procedurteforh in this

Section 2.2.

2.3 SPECIAL MEETING

A special meeting of the stockholders may be calteghy time by the board of directors, or by thaianman of the board or by the chief
executive officer.

If a special meeting is called by any person ospes other than the board of directors, the recglest be in writing to the secretary of the
corporation, and shall set forth (a) as to eackgewhom such person or persons propose to nonforagéection or reelection as a directo
such meeting all information relating to such pregmbnominee that is required to be disclosed igitations of proxies for election of
directors in an election contest, or is otherwesguired, in each case pursuant to Regulation 14¥&uthe Exchange Act (or any successor
thereto) and Rule 14h1 thereunder (or any successor thereto) (inclusiirdp proposed nominee's written consent to beanged in the prox
statement as a nominee and to serving as a diréefected);
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(b) as to any other business to be taken at théimyee brief description of such business, thsoea for conducting such business and any
material interest in such business of the persgremons calling such meeting and the beneficialers; if any, on whose behalf such mee

is called; and (c) as to the person or personsgalich meeting and the beneficial owners, if amywhose behalf the meeting is called (i)
name and address of such persons, as they app#a oorporation's books, and of such beneficialens, and (ii) the class and number of
shares of the corporation that are owned bendficald of record by such persons and such benkfigiaers. No business may be transacted
at such special meeting otherwise than specifieiah notice or by or at the direction of the cogtion's board of directors. The corporati
secretary shall cause notice to be promptly gieaihé stockholders entitled to vote, in accordamitle the provisions of Sections 2.4 and 2.5,
that a meeting will be held at the time reasonabijuested by the person or persons who called &stimg, not less than 60 nor more than 90
days after the receipt of the request. If the moicnot given within 20 days after the receipaofalid request, the person or persons reque
the meeting may give the notice. Nothing contaimetthis paragraph 2.3 shall be construed as ligyjtfixing or affecting the time when a
meeting of stockholders called by action of therbaz directors may be held.

Only such business shall be conducted at a spmeialing of stockholders called by action of thertaz directors as shall have been brought
before the meeting pursuant to the corporatiortie@of meeting.

2.4 NOTICE OF STOCKHOLDERS' MEETINGS

All notices of meetings of stockholders shall betse otherwise given in accordance with Sectio2sadd 2.3 of these bylaws not less than
ten (10) nor more than sixty (60) days before thie @f the meeting. The notice shall specify tlee@) date and hour of the meeting and (i) in
the case of a special meeting, the purpose or pagpfor which the meeting is called (no businelsrahan that specified in the notice ma
transacted) or (ii) in the case of the annual mgethose matters which the board of directorthetime of giving the notice, intends to
present for action by the stockholders (but anyperaenatter may be presented at the meeting for aciibbn). The notice of any meeting at
which directors are to be elected shall includenime of any nominee or nominees who, at the tihtieeonotice, the board intends to present
for election.

2.5 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE

Written notice of any meeting of stockholders shallgiven either personally or by first-class neaiby telegraphic or other written
communication. Notices not personally deliveredidtmsent charges prepaid and shall be addreedbeé stockholder at the address of that
stockholder appearing on the books of the corpmmadr given by the stockholder to the corporatimntfie purpose of notice. Notice shall be
deemed to have been given at the time when detiyggesonally or deposited in the mail or sent bggiam or other means of written
communication.

An affidavit of the mailing or other means of gigiany notice of any stockholders' meeting, exechtethe secretary, assistant secretary or
any transfer agent of the corporation giving théaeg shall be prima facie evidence of the givifiguch notice.
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2.6 QUORUM

The holders of a majority in voting power of thedt issued and outstanding and entitled to voteetttepresent in person or represented by
proxy, shall constitute a quorum at all meetingthefstockholders for the transaction of businese as otherwise provided by statute o
the certificate of incorporation. If, however, suglorum is not present or represented at any neeefithe stockholders, then either (i) the
chairman of the meeting or (ii) the stockholderStked to vote thereat, present in person or regresi by proxy, shall have power to adjourn
the meeting in accordance with Section 2.7 of thggaws.

When a quorum is present at any meeting, the Vidteecholders of a majority of the stock havingingtpower present in person or
represented by proxy shall decide any questiondirbioefore such meeting, unless the question isippa which, by express provision of
laws of the State of Delaware or of the certificafténcorporation or these bylaws, a different visteequired, in which case such express
provision shall govern and control the decisionhaf question.

If a quorum be initially present, the stockholderay continue to transact business until adjournmitvithstanding the withdrawal of
enough stockholders to leave less than a quoruamyifaction taken is approved by a majority ofdtuekholders initially constituting the
quorum.

2.7 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another time anckplanless these bylaws otherwise require, noteel mot be given of the adjourned
meeting if the time and place thereof are annoulatdde meeting at which the adjournment is takerthe adjourned meeting the corporat
may transact any business that might have beesaitted at the original meeting. If the adjournmefior more than thirty (30) days, or if
after the adjournment a new record date is fixedHe adjourned meeting, a notice of the adjoumedting shall bgiven to each stockhold
of record entitled to vote at the meeting.

2.8 VOTING

The stockholders entitled to vote at any meetingtotkholders shall be determined in accordande tiv provisions of Section 2.10 of these
bylaws, subject to the provisions of Sections 24d 218 of the General Corporation Law of Delawaetafing to voting rights of fiduciaries,
pledgors and joint owners, and to voting trusts atiér voting agreements).

Except as may be otherwise provided in the ceatifiof incorporation or these bylaws, each stoadraghall be entitled to one vote for each
share of capital stock held by such stockholder.

2.9 STOCKHOLDER ACTION BY WRITTEN CONSENT WITHOUT MEETING

The stockholders may not take any action by writtemsent in lieu of a meeting, and must take atipras at a duly called annual or special
meeting of stockholders and the power of stockhsltie consent in writing is specifically denied.
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2.10 RECORD DATE FOR STOCKHOLDER NOTICE; VOTING

For purposes of determining the stockholders ewtitb notice of any meeting or to vote thereatbibard of directors may fix, in advance, a
record date, which shall not precede the date wdoch the resolution fixing the record date is agdgoy the board of directors and which
shall not be more than sixty (60) days nor lesa tea (10) days before the date of any such meedimdjin such event only stockholders of
record on the date so fixed are entitled to nadive to vote, notwithstanding any transfer of argreh on the books of the corporation afte
record date.

If the board of directors does not so fix a recdatk, the record date for determining stockholdetiled to notice of or to vote at a meeting
of stockholders shall be at the close of busineshe business day next preceding the day on wiothe is given, or, if notice is waived, at
the close of business on the business day nex¢girerthe day on which the meeting is held.

A determination of stockholders of record entitledhotice of or to vote at a meeting of stockhaddgall apply to any adjournment of the
meeting unless the board of directors fixes a res@nd date for the adjourned meeting, but the bohdirectors shall fix a new record date if
the meeting is adjourned for more than thirty (@8ys from the date set for the original meeting.

The record date for any other purpose shall be@sded in Section 8.1 of these bylaws.
2.11 PROXIES

Every person entitled to vote for directors, oramy other matter, shall have the right to do Soeeiin person or by one or more agents
authorized by a written proxy signed by the peraod filed with the secretary of the corporatiort, i such proxy shall be voted or acted
upon after three (3) years from its date, unlesgtioxy provides for a longer period. A proxy shmdldeemed signed if the stockholder's n

is placed on the proxy (whether by manual signatypewriting, telegraphic transmission, telefadt@nor otherwise) by the stockholder or
the stockholder's attorney-in-fact. The revocabidit a proxy that states on its face that it isvocable shall be governed by the provisions of
Section 212(e) of the General Corporation Law ofiare.

2.12 ORGANIZATION

The president, or in the absence of the presideaichairman of the board, shall call the meetifnihe stockholders to order, and shall act as
chairman of the meeting. In the absence of thegeat the chairman of the board, and all of theepresidents, the stockholders shall ap)

a chairman for such meeting. The chairman of angtimg of stockholders shall determine the orddrusfiness and the procedures at the
meeting, including such matters as the regulatidch@manner of voting and the conduct of busin€ks. secretary of the corporation shall
as secretary of all meetings of the stockholdarsjrbthe absence of the secretary at any meefittieastockholders, the chairman of the
meeting may appoint any person to act as secrefahe meeting.
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2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE

The officer who has charge of the stock ledgehefdorporation shall prepare and make, at leagtl@®ndays before every meeting of
stockholders, a complete list of the stockholdatitled to vote at the meeting, arranged in alptiahkorder, and showing the address of each
stockholder and the number of shares registerdteimame of each stockholder. Such list shall le?dp the examination of any stockholder,
for any purpose germane to the meeting, duringhargtibusiness hours, for a period of at least18y days prior to the meeting, either at a
place within the city where the meeting is to bilhehich place shall be specified in the noticehaf meeting, or, if not so specified, at the
place where the meeting is to be held. The lisli stheo be produced and kept at the time and piéitee meeting during the whole time
thereof, and may be inspected by any stockholderig/present.

ARTICLE Il

DIRECTORS

3.1 POWERS

Subject to the provisions of the General Corporetiaw of Delaware and to any limitations in thetifieate of incorporation or these bylaws
relating to action required to be approved by toeldolders or by the outstanding shares, the kasiand affairs of the corporation shall be
managed and all corporate powers shall be exerbiged under the direction of the board of direstor

3.2 NUMBER OF DIRECTORS

The board of directors shall consist of eight (&mivers. The number of directors may be changed layreendment to this bylaw, duly
adopted by the board of directors or by the stolddrs, or by a duly adopted amendment to the eeaté of incorporation.

3.3 ELECTION AND TERM OF OFFICE OF DIRECTORS

Except as provided in Section 3.4 of these bylamtb® certificate of incorporation, directors shadl elected at each annual meeting of
stockholders to hold office until the next annuaeating. Each director, including a director eleatedppointed to fill a vacancy, shall hold
office until the expiration of the term for whickeeted and until a successor has been electeduaiified.

Election of directors need not be by written ballot
3.4 RESIGNATION AND VACANCIES

Any director may resign effective on giving writtaptice to the chairman of the board, the presidbetsecretary or the board of directors,
unless the notice specifies a later time for that
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resignation to become effective. If the resignatiba director is effective at a future time, theald of directors may elect a successor to take
office when the resignation becomes effective.

Unless otherwise provided in the certificate ofirporation or these bylaws:

(i) Vacancies and newly created directorships tegpfrom any increase in the authorized numbetidctors elected by all of the
stockholders having the right to vote as a sinflescmay be filled by a majority of the directdwer in office, although less than a quorum, or
by a sole remaining director; provided howeveraeancy created by the removal of a director bytte of the stockholders or by court or
may be filled only by the affirmative vote of a roafy of the shares represented and voting at w ldelld meeting at which a quorum is
present (which shares voting affirmatively alsostdate a majority of the required quorum). Unlesiserwise provided in the certificate of
incorporation or these bylaws, each director soteteshall hold office until the next annual megtai the stockholders and until a successor
has been elected and qualified.

(i) Whenever the holders of any class or clas$asozk or series thereof are entitled to elect@neore directors by the provisions of the
certificate of incorporation, vacancies and newlated directorships of such class or classesrigssmay be filled by a majority of the
directors elected by such class or classes orsstréeeof then in office, or by a sole remainingclior so elected.

If at any time, by reason of death or resignatiootber cause, the corporation should have no wireé office, then any officer or any
stockholder or an executor, administrator, trusteguardian of a stockholder, or other fiduciaryrested with like responsibility for the
person or estate of a stockholder, may call a apeweting of stockholders in accordance with tteigions of the certificate of
incorporation or these bylaws, or may apply to@eirt of Chancery for a decree summarily orderin@lection as provided in Section 21:
the General Corporation Law of Delaware.

If, at the time of filling any vacancy or any newdseated directorship, the directors then in ofioastitute less than a majority of the whole
board (as constituted immediately prior to any sachease), then the Court of Chancery may, upg@tfiGgiion of any stockholder or
stockholders holding at least ten percent (10%hefotal number of the shares then outstandinghbdtie right to vote for such directors,
summarily order an election to be held to fill aauch vacancies or newly created directorships) egftlace the directors chosen by the
directors then in office as aforesaid, which etathall be governed by the provisions of Sectibh @ the General Corporation Law of
Delaware as far as applicable.

3.5 REMOVAL OF DIRECTORS

Unless otherwise restricted by statute, by thefiate of incorporation or by these bylaws, ansedtor or the entire board of directors ma
removed, only with cause, by the holders of a nilgjof the shares then entitled to vote at an eaadf directors.
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3.6 PLACE OF MEETINGS; MEETINGS BY TELEPHONE

Regular meetings of the board of directors mayddd at any place within or outside the State ofaelre that has been designated from time
to time by resolution of the board. In the absesfcguch a designation, regular meetings shall e dtethe principal executive office of the
corporation. Special meetings of the board maydie &t any place within or outside the State ofadere that has been designated in the
notice of the meeting or, if not stated in the o®tbr if there is no notice, at the principal exaauoffice of the corporation.

Any meeting of the board, regular or special, mayhbld by conference telephone or similar commuioic@quipment, so long as all
directors participating in the meeting can hear amgther; and all such participating directors ldbaldeemed to be present in person at the
meeting.

3.7 FIRST MEETINGS

The first meeting of each newly elected board odatbrs shall be held at such time and place dktshéixed by the vote of the stockholders
at the annual meeting. In the event of the faiafrthe stockholders to fix the time or place offsficst meeting of the newly elected board of
directors, or in the event such meeting is not la¢lthe time and place so fixed by the stockholdeesmeeting may be held at such time and
place as shall be specified in a notice given asihafter provided for special meetings of the boafrdirectors, or as shall be specified in a
written waiver signed by all of the directors.

3.8 REGULAR MEETINGS

Regular meetings of the board of directors mayddd tvithout notice at such time as shall from titméime be determined by the board of
directors. If any regular meeting day shall fallategal holiday, then the meeting shall be helth@tsame time and place on the next
succeeding business day.

3.9 SPECIAL MEETINGS; NOTICE

Special meetings of the board of directors for pmgpose or purposes may be called at any timedyghhirman of the board, the president,
any vice president, the secretary or any two dirsct

Notice of the time and place of special meetingdldie delivered personally or by telephone to ediofctor or sent by fir-class mail or
telecopy, charges prepaid, addressed to eachdlirgcthat director's address as it is shown omaberds of the corporation. If the notice is
mailed, it shall be deposited in the United Stated at least four (4) days before the time oftioéding of the meeting. If the notice is
delivered personally or by telephone or telecopghall be delivered personally or by telephon&odhe telegraph company at least forty-
eight (48) hours before the time of the holdinghaf meeting. Any oral notice given personally ot&lgphone may be communicated eithe
the director or to a person at the office of thectior who the person giving the notice has reasdelieve will promptly communicate it to
the director. The notice need not
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specify the purpose or the place of the meetintafmeeting is to be held at the principal exeeutiffice of the corporation.
3.10 QUORUM

A majority of the authorized number of directorsilconstitute a quorum for the transaction of hass, except to adjourn as provided in
Section 3.12 of these bylaws. Every act or decidimme or made by a majority of the directors preaéa duly held meeting at which a
qguorum is present shall be regarded as the abedidard of directors, subject to the provisionthefcertificate of incorporation and
applicable law.

A meeting at which a quorum is initially presentynt@ntinue to transact business notwithstandingnittedrawal of directors, if any action
taken is approved by at least a majority of thergoofor that meeting.

3.11 WAIVER OF NOTICE

Notice of a meeting need not be given to any dire@} who signs a waiver of notice, whether beforafter the meeting, or (ii) who atter
the meeting other than for the express purposeidjetting at the beginning of the meeting to tlamsaction of any business because the
meeting is not lawfully called or convened. All Bugaivers shall be filed with the corporate recavdsnade part of the minutes of the
meeting. A waiver of notice need not specify theppse of any regular or special meeting of the thaddirectors.

3.12 ADJOURNMENT
A majority of the directors present, whether or cmstituting a quorum, may adjourn any meetinthefboard to another time and place.
3.13 NOTICE OF ADJOURNMENT

Notice of the time and place of holding an adjodrmeeeting of the board need not be given unlesméeting is adjourned for more th
twenty-four (24) hours. If the meeting is adjourdedmore than twenty-four (24) hours, then noti€¢he time and place of the adjourned
meeting shall be given before the adjourned meétikgs place, in the manner specified in Secti®ro8these bylaws, to the directors who
were not present at the time of the adjournment.

3.14 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEEING

Any action required or permitted to be taken bylibard of directors may be taken without a meefimgyided that all members of the board
individually or collectively consent in writing tihat action. Such action by written consent shallehthe same force and effect as a unani
vote of the board of directors. Such written comsenl any counterparts thereof shall be filed whth minutes of the proceedings of the board
of directors.
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3.15 FEES AND COMPENSATION OF DIRECTORS

Directors and members of committees may receive sampensation, if any, for their services and geammbursement of expenses as ma
fixed or determined by resolution of the board méctors. This Section 3.15 shall not be consttegareclude any director from serving the
corporation in any other capacity as an officegragemployee or otherwise and receiving compemsébir those services.

3.16 APPROVAL OF LOANS TO OFFICERS

The corporation may lend money to, or guaranteeodfigation of, or otherwise assist any officemtiner employee of the corporation or any
of its subsidiaries, including any officer or emy#e who is a director of the corporation or anyt®©subsidiaries, whenever, in the judgment
of the directors, such loan, guaranty or assistammg reasonably be expected to benefit the corporathe loan, guaranty or other assistance
may be with or without interest and may be unseature secured in such manner as the board of dieeshall approve, including, without
limitation, a pledge of shares of stock of the cogbion. Nothing contained in this section shaldeemed to deny, limit or restrict the powers
of guaranty or warranty of the corporation at comrtaw or under any statute.

3.17 SOLE DIRECTOR PROVIDED BY CERTIFICATE OF INCORRATION

In the event only one director is required by thegaws or the certificate of incorporation, thery aeference herein to notices, waivers,
consents, meetings or other actions by a majoritguorum of the directors shall be deemed to refsiuch notice, waiver, etc., by such sole
director, who shall have all the rights and dutied shall be entitled to exercise all of the poveerd shall assume all the responsibilities
otherwise herein described as given to the boadire€tors.

ARTICLE IV

COMMITTEES

4.1 COMMITTEES OF DIRECTORS

The board of directors may, by resolution adopted majority of the authorized number of directassignate one or more committees, each
consisting of two or more directors, to serve atpleasure of the board. The board may design&®womore directors as alternate members
of any committee, who may replace any absent gudisfied member at any meeting of the committdee &ppointment of members or
alternate members of a committee requires theafodemajority of the authorized number of direct@dxay committee, to the extent provided
in the resolution of the board, shall have and magrcise all the powers and authority of the bolantino such committee shall have the
power or authority to (i) amend the certificateraforporation (except that a committee may, toetktent authorized in the resolution or
resolutions providing for the issuance of
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shares of stock adopted by the board of direcravided in Section 151(a) of the General CorpamaLaw of Delaware, fix the
designations and any of the preferences or righdésich shares relating to dividends, redemptiossalution, any distribution of assets of the
corporation or the conversion into, or the exchaofgguch shares for, shares of any other clastsses or any other series of the same o
other class or classes of stock of the corporati@iadopt an agreement of merger or consoligatinder Sections 251 or 252 of the General
Corporation Law of Delaware, (iii) recommend to #teckholders the sale, lease or exchange of alllostantially all of the corporation's
property and assets, (iv) recommend to the stodinsla dissolution of the corporation or a revaratf a dissolution or (v) amend the
bylaws of the corporation; and, unless the boasdltgion establishing the committee, the bylawthercertificate of incorporation expressly
so provide, no such committee shall have the p@wvauthority to declare a dividend, to authorize igsuance of stock, or to adopt a
certificate of ownership and merger pursuant tdiSe@53 of the General Corporation Law of Delaware

4.2 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees shall be govkhye and held and taken in accordance with, thevitng provisions of Article Il of
these bylaws:

Section 3.6 (place of meetings; meetings by telaphdSection 3.8 (regular meetings), Section 3@d®l meetings; notice), Section 3.10
(quorum),

Section 3.11 (waiver of notice), Section 3.12 (adjmnent), Section 3.13 (notice of adjournment) 8adtion 3.14 (board action by written
consent without meeting), with such changes irctirgext of those bylaws as are necessary to sutestite committee and its members for
the board of directors and its members; providegidver, that the time of regular meetings of corteet may be determined either by
resolution of the board of directors or by resantof the committee, that special meetings of cotees may also be called by resolution of
the board of directors, and that notice of spanieétings of committees shall also be given tolwhaate members, who shall have the rigl
attend all meetings of the committee. The boardim@ittors may adopt rules for the government of @mymittee not inconsistent with the
provisions of these bylaws.

4.3 COMMITTEE MINUTES
Each committee shall keep regular minutes of itetings and report the same to the board of diresttien required.
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ARTICLE V

OFFICERS

5.1 OFFICERS

The Corporate Officers of the corporation shalbl@hief executive officer, a president, a secresay a chief financial officer. The
corporation may also have, at the discretion ofatbard of directors, a chairman of the board, anmare vice presidents (however
denominated), one or more assistant secretariespromore assistant treasurers, and such otheerffas may be appointed in accordance
with the provisions of Section 5.3 of these bylasy number of offices may be held by the sameqrers

5.2 ELECTION OF OFFICERS

The Corporate Officers of the corporation, exceghsofficers as may be appointed in accordance thétprovisions of Section 5.3 or Sect
5.5 of these bylaws, shall be chosen by the bolditectors, subject to the rights, if any, of dfiaer under any contract of employment, and
shall hold their respective offices for such teasghe board of directors may from time to timesdatne.

5.3 SUBORDINATE OFFICERS

The board of directors may appoint, or may empadvepresident to appoint, such other Corporatec®féi as the business of the corporation
may require, each of whom shall hold office fortsperiod, have such power and authority, and periuch duties as are provided in these
bylaws or as the board of directors may from timérhe determine.

The president may from time to time designate gopbint Administrative Officers of the corporatianaccordance with the provisions of
Section 5.6 of these bylaws.

5.4 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of a Corporate Gdfiander any contract of employment, any Corpdtdfieer may be removed, either with or
without cause, by the board of directors at anylagor special meeting of the board or, excepiaise of a Corporate Officer chosen by the
board of directors, by any Corporate Officer updrom such power of removal may be conferred by tardof directors.

Any Corporate Officer may resign at any time byigivwritten notice to the corporation. Any resigoatshall take effect at the date of the
receipt of that notice or at any later time spedifin that notice; and, unless otherwise specifigtiat notice, the acceptance of the resigne
shall not be necessary to make it effective. Arsjgreation is without prejudice to the rights, ifyaiof the corporation under any contract to
which the Corporate Officer is a party.
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Any Administrative Officer designated and appoinbgtthe president may be removed, either with ehevit cause, at any time by the
president. Any Administrative Officer may resignaaty time by giving written notice to the presidento the secretary of the corporation.

5.5 VACANCIES IN OFFICES

A vacancy in any office because of death, resignatiemoval, disqualification or any other causaldbe filled in the manner prescribed in
these bylaws for regular appointments to that effic

5.6 ADMINISTRATIVE OFFICERS

In addition to the Corporate Officers of the cogt@n as provided in

Section 5.1 of these bylaws and such subordinatpdZate Officers as may be appointed in accordaiiteSection 5.3 of these bylaws, th:
may also be such Administrative Officers of thepomation as may be designated and appointed frown tid time by the president of the
corporation. Administrative Officers shall perfosach duties and have such powers as from timen® thay be determined by the president
or the board of directors in order to assist thepGrate Officers in the furtherance of their dutiesthe performance of such duties and the
exercise of such powers, however, such Administeabfficers shall have limited authority to actlmehalf of the corporation as the board of
directors shall establish, including but not lindit® limitations on the dollar amount and on thepscof agreements or commitments that may
be made by such Administrative Officers on behathe corporation, which limitations may not be eaded by such individuals or altered by
the president without further approval by the boafrdirectors.

5.7 AUTHORITY AND DUTIES OF OFFICERS

The officers of the corporation shall respectiviedve such authority and powers and perform sudkglint the management of the busines
the corporation as may be designated from timarte by the board of directors.

ARTICLE VI

INDEMNIFICATION OF DIRECTORS, OFFICERS, EMPLOYEES
AND OTHER AGENTS

6.1 INDEMNIFICATION OF DIRECTORS AND OFFICERS

The corporation shall, to the maximum extent anthénmanner permitted by the General Corporatiom dBDelaware as the same now e»
or may hereafter be amended, indemnify any pergamst expenses (including attorneys' fees), judgsydéines, and amounts paid in
settlement actually and reasonably incurred in eotion with any threatened, pending or completémagcsuit, or proceeding in which such
person was or is a party or is threatened to besragghrty by reason of the fact that such personvgas a director or officer of the
corporation. For purposes of
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this Section 6.1, a "director" or "officer" of tiserporation shall mean any person (i) who is or ad&ector or officer of the corporation, (ii)
who is or was serving at the request of the cotpmras a director or officer of another corporatipartnership, joint venture, trust or other
enterprise, or

(iii) who was a director or officer of a corporatizvhich was a predecessor corporation of the catjwar or of another enterprise at the reg
of such predecessor corporation.

The corporation shall be required to indemnify reectior or officer in connection with an action,tsor proceeding (or part thereof) initiated
by such director or officer only if the initiatiaf such action, suit, or proceeding (or part thBrbg the director or officer was authorized by
the board of directors of the corporation.

The corporation shall pay the expenses (includitayraey's fees) incurred by a director or officéthe corporation entitled to indemnificati
hereunder in defending any action, suit or proaggdeferred to in this

Section 6.1 in advance of its final dispositiompyided, however, that payment of expenses inclyea director or officer of the corporation
in advance of the final disposition of such actisuf or proceeding shall be made only upon rec#iph undertaking by the director or offi
to repay all amounts advanced if it should ultimabe determined that the director or officer ig antitled to be indemnified under this
Section 6.1 or otherwise.

If a claim for indemnification or payment of expesainder this Article is not paid in full withinxgy days after a written claim therefor has
been received by the corporation the claimant nieys#iit to recover the unpaid amount of such claimd, if successful in whole or in part,
shall be entitled to be paid the expense of prasegsuch claim. In any such action the corporatiball have the burden of proving that the
claimant was not entitled to the requested indeigatibn or payment of expenses under applicable law

The rights conferred on any person by this Artghiall not be exclusive of any other rights whichrsperson may have or hereafter acquire
under any statute, provision of the corporatiorégtificate of Incorporation, these bylaws, agreemeste of the stockholders or disinterested
directors or otherwise.

Any repeal or modification of the foregoing prowiss of this Article shall not adversely affect aight or protection hereunder of any person
in respect of any act or omission occurring prttte time of such repeal or modification.

6.2 INDEMNIFICATION OF OTHERS

The corporation shall have the power, to the marinextent and in the manner permitted by the Ger@wgboration Law of Delaware as the
same now exists or may hereafter be amended, ¢oninifly any person (other than directors and offiragainst expenses (including
attorneys' fees), judgments, fines, and amountsipaettlement actually and reasonably incurrecbhimection with any threatened, pending
or completed action, suit, or proceeding, in whadkeh person was or is a party or is threateneeé todde a party by reason of the fact that
such person is or was an employee or agent ofdtmoration. The corporation's obligation, if anyjndemnify any person who was or is
serving at its request as a director, officer, eppé or agent of another corporation,
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partnership, joint venture, trust, enterprise an-poofit entity shall be reduced by any amount suetspn may collect as indemnification fr
such other corporation, partnership, joint venttmgst, enterprise or non-profit enterprise. Fomposes of this Section 6.2, an "employee” or
"agent" of the corporation (other than a directoofficer) shall mean any person (i) who is or vaasemployee or agent of the corporation,
who is or was serving at the request of the cotoras an employee or agent of another corporapiarinership, joint venture, trust or other
enterprise, or (iii) who was an employee or agér@t corporation which was a predecessor corporatidhe corporation or of another
enterprise at the request of such predecessor ratiqo

6.3 INSURANCE

The corporation may purchase and maintain insurandegehalf of any person who is or was a diredfficer, employee or agent of the
corporation, or is or was serving at the requeshefcorporation as a director, officer, employeagent of another corporation, partnership,
joint venture, trust or other enterprise againstlability asserted against him or her and incdriog him or her in any such capacity,

arising out of his or her status as such, whethaobthe corporation would have the power to indiéyrhim or her against such liability
under the provisions of the General Corporation loch®elaware.

ARTICLE VII

RECORDS AND REPORTS

7.1 MAINTENANCE AND INSPECTION OF RECORDS

The corporation shall, either at its principal exée office or at such place or places as des@ghby the board of directors, keep a record of
its stockholders listing their names and addreasdshe number and class of shares held by eackhstider, a copy of these bylaws as
amended to date, accounting books and other reobitisbusiness and properties.

Any stockholder of record, in person or by attoroeyther agent, shall, upon written demand undéh setating the purpose thereof, have the
right during the usual business hours to inspeacaffiy proper purpose the corporation's stock ledgbst of its stockholders, and its other
books and records and to make copies or extraetsftom. A proper purpose shall mean a purpos@nadry related to such person's inte

as a stockholder. In every instance where an ayoon other agent is the person who seeks the taghspection, the demand under oath ¢
be accompanied by a power of attorney or such ethiéing that authorizes the attorney or other dgerso act on behalf of the stockholder.
The demand under oath shall be directed to theocatipn at its registered office in Delaware oitaprincipal place of business.
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7.2 INSPECTION BY DIRECTORS

Any director shall have the right to examine thepooation's stock ledger, a list of its stockhofdand its other books and records for a
purpose reasonably related to his or her positsoa director.

7.3 ANNUAL STATEMENT TO STOCKHOLDERS

The board of directors shall present at each amrmeating, and at any special meeting of the stddlns when called for by vote of the
stockholders, a full and clear statement of theénmss and condition of the corporation.

7.4 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

The chairman of the board, if any, the presidemy,\ace president, the chief financial officer, tecretary or any assistant secretary of this
corporation, or any other person authorized bybttwrd of directors or the president or a vice piers, is authorized to vote, represent and
exercise on behalf of this corporation all rightsident to any and all shares of the stock of ahgrocorporation or corporations standing in
the name of this corporation. The authority hegramted may be exercised either by such persoatljirer by any other person authorized to
do so by proxy or power of attorney duly executgdich person having the authority.

7.5 CERTIFICATION AND INSPECTION OF BYLAWS

The original or a copy of these bylaws, as amermdadherwise altered to date, certified by the sigy, shall be kept at the corporation's
principal executive office and shall be open tgaxion by the stockholders of the corporatiorgllateasonable times during business hours.

ARTICLE VI

GENERAL MATTERS

8.1 RECORD DATE FOR PURPOSES OTHER THAN NOTICE ANDTING

For purposes of determining the stockholders ewtitb receive payment of any dividend or otherritistion or allotment of any rights or the
stockholders entitled to exercise any rights ippees of any change, conversion or exchange of stodior the purpose of any other lawful
action, the board of directors may fix, in advarecegcord date, which shall not precede the dade wich the resolution fixing the record
date is adopted and which shall not be more thdp &0) days before any such action. In that cass, stockholders of record at the close of
business on the date so fixed are entitled to vedéie dividend, distribution or allotment of righor to exercise such rights, as the case may
be, notwithstanding any transfer of any shareserbboks of the corporation after the record datixed, except as otherwise provided by
law.
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If the board of directors does not so fix a reatate, then the record date for determining stoadrsl for any such purpose shall be at the
close of business on the day on which the boadirettors adopts the applicable resolution.

8.2 CHECKS; DRAFTS; EVIDENCES OF INDEBTEDNESS

From time to time, the board of directors shalkdetine by resolution which person or persons may sr endorse all checks, drafts, other
orders for payment of money, notes or other evidsmd indebtedness that are issued in the namepafyable to the corporation, and only
persons so authorized shall sign or endorse tmsseiments.

8.3 CORPORATE CONTRACTS AND INSTRUMENTS: HOW EXECHD

The board of directors, except as otherwise pravidghese bylaws, may authorize and empower afigeofor officers, or agent or agents, to
enter into any contract or execute any instrumethé name of and on behalf of the corporationhq@ver and authority may be general or
confined to specific instances. Unless so authdrieeratified by the board of directors or withiretagency power of an officer, no officer,
agent or employee shall have any power or authtwityind the corporation by any contract or engag@ror to pledge its credit or to rende
liable for any purpose or for any amount.

8.4 STOCK CERTIFICATES; TRANSFER; PARTLY PAID SHARBE

The shares of the corporation shall be represdnteertificates, provided that the board of direstof the corporation may provide by
resolution or resolutions that some or all of anglbclasses or series of its stock shall be uif@zted shares. Any such resolution shall not
apply to shares represented by a certificate snth certificate is surrendered to the corporatdmtwithstanding the adoption of such a
resolution by the board of directors, every holofiestock represented by certificates and, uponestjevery holder of uncertificated shares,
shall be entitled to have a certificate signeddsyn the name of the corporation by, the chairmanice-chairman of the board of directors,
the president or vice-president, and by the tresisuran assistant treasurer, or the secretary assistant secretary of such corporation
representing the number of shares registered tificate form. Any or all of the signatures on ttertificate may be a facsimile. In case any
officer, transfer agent or registrar who has sigmed@hose facsimile signature has been placed apmrtificate has ceased to be such officer,
transfer agent or registrar before such certificatesued, it may be issued by the corporatioh e same effect as if he or she were such
officer, transfer agent or registrar at the datesside.

Certificates for shares shall be of such form aedat as the board of directors may designate lalll tate the name of the record holder of
the shares represented thereby; its number; dagsuwznce; the number of shares for which it isddsa summary statement or reference to

the powers, designations, preferences or otheiadpeghts of such stock and the qualificationmitations or restrictions of such preferences
and/or rights, if any; a statement or summaryaeidi if any; a conspicuous notice of restrictiopsrutransfer or registration of transfer, if ¢

a
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statement as to any applicable voting trust agre&nfahe shares be assessable, or, if assessirentsllectible by personal action, a plain
statement of such facts.

Upon surrender to the secretary or transfer agethieccorporation of a certificate for shares dedorsed or accompanied by proper evids
of succession, assignment or authority to trang#ifeshall be the duty of the corporation to issuew certificate to the person entitled thereto,
cancel the old certificate and record the traneaatipon its books.

The corporation may issue the whole or any paitsadhares as partly paid and subject to callferremainder of the consideration to be paid
therefor. Upon the face or back of each stockfoeate issued to represent any such partly paideshar upon the books and records of the
corporation in the case of uncertificated partlidghares, the total amount of the consideratidmetpaid therefor and the amount paid
thereon shall be stated. Upon the declaration pfd@ridend on fully paid shares, the corporationlstieclare a dividend upon partly paid
shares of the same class, but only upon the ba#ie percentage of the consideration actually gagtdeon.

8.5 SPECIAL DESIGNATION ON CERTIFICATES

If the corporation is authorized to issue more tbae class of stock or more than one series otksg, then the powers, the designations, the
preferences and the relative, participating, ogti@m other special rights of each class of stackevies thereof and the qualifications,
limitations or restrictions of such preferences/andghts shall be set forth in full or summarizmathe face or back of the certificate that the
corporation shall issue to represent such classmes of stock; provided, however, that, excemtthsrwise provided in Section 202 of the
General Corporation Law of Delaware, in lieu of theegoing requirements there may be set forthherface or back of the certificate that
corporation shall issue to represent such claseries of stock a statement that the corporatidirfurnish without charge to each stockholder
who so requests the powers, the designations réierpnces and the relative, participating, opfionather special rights of each class of
stock or series thereof and the qualificationsitétions or restrictions of such preferences andgits.

8.6 LOST CERTIFICATES

Except as provided in this Section 8.6, no newifezates for shares shall be issued to replacesgipusly issued certificate unless the latter is
surrendered to the corporation and canceled ataime time. The board of directors may, in caseshaye certificate or certificate for any
other security is lost, stolen or destroyed, autleathe issuance of replacement certificates oh srens and conditions as the board may
require; the board may require indemnificationtraf torporation secured by a bond or other adeweatgity sufficient to protect the
corporation against any claim that may be madenagi including any expense or liability, on agobof the alleged loss, theft or destruct

of the certificate or the issuance of the replaggmertificate.
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8.7 TRANSFER AGENTS AND REGISTRARS

The board of directors may appoint one or moresfearagents or transfer clerks, and one or morstrags, each of which shall be an
incorporated bank or trust company--either domestioreign--who shall be appointed at such times places as the requirements of the
corporation may necessitate and the board of direchay designate.

8.8 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the gempeoaisions, rules of construction and definitionghe General Corporation Law of Delaw
shall govern the construction of these bylaws. BlitHimiting the generality of this provision, asad in these bylaws, the singular number
includes the plural, the plural number includesdimgular, and the term "person” includes bothraityeand a natural person.

ARTICLE IX

AMENDMENTS

Any of these bylaws may be altered, amended orategddoy the affirmative vote of a majority of thembers of the board of directors or,
with respect to bylaw amendments, excluding amemdsmelating to Sections 2.2, 2.3, 2.9 or Article Maced before the stockholders for
approval and except as otherwise provided herefaaguired by law, by the affirmative vote of thdders of a majority of the shares of the
corporation's stock entitled to vote, voting as olass, and with respect to bylaw amendments nglati Sections 2.2, 2.3, 2.9 or Article VI,
placed before the stockholders for approval aneémtxas otherwise provided herein or required by lanthe affirmative vote of the holders
of at least two-thirds of the shares of the corfionss stock entitled to vote, voting as one class.

Whenever an amendment or new bylaw is adoptetalt be copied in the book of bylaws with the amijibylaws, in the appropriate place
any bylaw is repealed, the fact of repeal withdhte of the meeting at which the repeal was enamtéue filing of the operative written
consent(s) shall be stated in said book.
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EXHIBIT 10.1
NETFLIX.COM, INC.
INDEMNIFICATION AGREEMENT

This Indemnification Agreement ("Agreement") isened into as of , ____ by and betweé¢RliXeom, Inc., a Delaware
corporation (the "Company") and ("Indemnitee").

RECITALS

A. The Company and Indemnitee recognize the coetrdifficulty of obtaining liability insurance fats directors, officers, employees, age
and fiduciaries, the significant increases in tbstof such insurance and the general reductiotigicoverage of such insurance.

B. The Company and Indemnitee further recognizesthistantial increase in corporate litigation ineyal, subjecting directors, officers,
employees, agents and fiduciaries to expensiyatitin risks at the same time as the availability eoverage of liability insurance has been
severely limited.

C. Indemnitee does not regard the current protecti@ilable as adequate under the present circaoestaand Indemnitee and other direct
officers, employees, agents and fiduciaries of@Gbepany may not be willing to continue to serveuich capacities without additional
protection.

D. The Company desires to attract and retain thecss of highly qualified individuals, such as émdnitee, to serve the Company and, in
part, in order to induce Indemnitee to continuprmvide services to the Company, wishes to profedéhe indemnification and advancing of
expenses to Indemnitee to the maximum extent piunity law.

E. In view of the considerations set forth abotre, Company desires that Indemnitee be indemnifjettié Company as set forth herein.
NOW, THEREFORE, the Company and Indemnitee hergbgeaas follows

1. Indemnification.

(a) Indemnification of Expenses. The Company shdikmnify Indemnitee to the fullest extent pernmdttey law if Indemnitee was or is or
becomes a party to or withess or other participarir is threatened to be made a party to or w#rar other participant in, any
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threatened, pending or completed action, suit,geding or alternative dispute resolution mechan@many hearing, inquiry or investigation
that Indemnitee in good faith believes might leathie institution of any such action, suit, progegar alternative dispute resolution
mechanism, whether civil, criminal, administratiiresestigative or other (hereinafter a "Claim") t@ason of (or arising in part out of) any
event or occurrence related to the fact that Indezanis or was a director, officer, employee, agerftduciary of the Company, or any
subsidiary of the Company, or is or was servindhatrequest of the Company as a director, offiemployee, agent or fiduciary of another
corporation, partnership, joint venture, trust tives enterprise, or by reason of any action ortinamn the part of Indemnitee while servin
such capacity (hereinafter an "Indemnifiable Eveatgainst any and all expenses (including attorrfegs and all other costs, expenses and
obligations incurred in connection with investigati defending, being a witness in or participatm@ncluding on appeal), or preparing to
defend, be a witness in or participate in, any sagtion, suit, proceeding, alternative dispute ltggm mechanism, hearing, inquiry or
investigation), judgments, fines, penalties and am® paid in settlement (if such settlement is apgd in advance by the Company, which
approval shall not be unreasonably withheld) ohs@taim and any federal, state, local or foreigietaimposed on Indemnitee as a result of
the actual or deemed receipt of any payments uhdeAgreement (collectively, hereinafter "Expen$eacluding all interest, assessments
and other charges paid or payable in connectiom eviin respect of such Expenses. Such paymemtpérises shall be made by the Comg
as soon as practicable but in any event no later tive days after written demand by Indemniteedfos is presented to the Company.

(b) Reviewing Party. Notwithstanding the foregoi(iyjthe obligations of the Company under Secti¢a) Ehall be subject to the condition 1
the Reviewing Party (as described in Section 10ée¢of) shall not have determined (in a writtemapi, in any case in which the
Independent Legal Counsel referred to in Sectiah Aé¢reof is involved) that Indemnitee would notfpeemitted to be indemnified under
applicable law, and (ii) the obligation of the Caang to make an advance payment of Expenses to imitkpursuant to

Section 2(a) (an "Expense Advance") shall be stihjethe condition that, if, when and to the extiait the Reviewing Party determines that
Indemnitee would not be permitted to be so indeimditinder applicable law, the Company shall beledtio be reimbursed by Indemnitee
(who hereby agrees to reimburse the Company) fauah amounts theretofore paid; provided, howetat, if Indemnitee has commencec
thereafter commences legal proceedings in a céadrapetent jurisdiction to secure a determinatfat Indemnitee should be indemnified
under applicable law, any determination made byRéeewing Party that Indemnitee would not be péadito be indemnified under
applicable law shall not be binding and Indemngkall not be required to reimburse the Companyifiyr Expense Advance until a final
judicial determination is made with respect thea®to which all rights of appeal therefrom haeerbexhausted or lapsed). Indemnit
obligation to reimburse the Company for any Expehdeance shall be unsecured and no interest shalhbrged thereon. If there has not
been a Change in Control (as defined in Section)1t4reof), the Reviewing Party shall be selectethb Board of Directors, and if there has
been such a Change in Control (other than a Chian@entrol which has been approved by a
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majority of the Company's Board of Directors whaevdirectors immediately prior to such Change imi@), the Reviewing Party shall be
the Independent Legal Counsel referred to in Sedt{g) hereof. If there has been no determinatiothb Reviewing Party or if the

Reviewing Party determines that Indemnitee subislgtwould not be permitted to be indemnified ihale or in part under applicable law,
Indemnitee shall have the right to commence lit@yaseeking an initial determination by the courtballenging any such determination by
the Reviewing Party or any aspect thereof, inclgdie legal or factual bases therefor, and the Gmypbereby consents to service of process
and to appear in any such proceeding. Any detettioinéy the Reviewing Party otherwise shall be dosige and binding on the Company
and Indemnitee.

(c) Change in Control. The Company agrees thagifd is a Change in Control of the Company (othan &a Change in Control which has
been approved by a majority of the Company's Bo&irectors who were directors immediately priorsuch Change in Control) then, with
respect to all matters thereafter arising concerttie rights of Indemnitees to payments of ExpeasesExpense Advances under this
Agreement or any other agreement or under the Coyp&ertificate of Incorporation or Bylaws as nomhereafter in effect, Independent
Legal Counsel (as defined in Section 10(d) herslod)l be selected by Indemnitee and approved bZtmpany (which approval shall not be
unreasonably withheld). Such counsel, among ottiegs, shall render its written opinion to the C@myp and Indemnitee as to whether and
to what extent Indemnitee would be permitted tandbemnified under applicable law and the Compamnmgeg to abide by such opinion. The
Company agrees to pay the reasonable fees of depdémdent Legal Counsel referred to above andlyoifdemnify such counsel against ¢
and all expenses (including attorneys' fees), daliabilities and damages arising out of or relgtio this Agreement or its engagement
pursuant hereto.

(d) Mandatory Payment of Expenses. Notwithstandimg other provision of this Agreement other thaoti®a 9 hereof, to the extent that
Indemnitee has been successful on the merits erwite, including, without limitation, the dismi¢sd an action without prejudice, in
defense of any action, suit, proceeding, inquirineestigation referred to in Section (1)(a) hereoin the defense of any claim, issue or
matter therein, Indemnitee shall be indemnifiedragjall Expenses incurred by Indemnitee in corinadherewith.

2. Expenses; Indemnification Procedure.
(a) Advancement of Expenses. The Company shallredvall Expenses incurred by Indemnitee. The adstwbe made hereunder shall be
paid by the Company to Indemnitee as soon as peadiéi but in any event no later than five daysrafiétten demand by Indemnitee therefor

to the Company.

(b) Notice/Cooperation by Indemnitee. Indemnitealisias a condition precedent to Indemnitees' rightte indemnified under this Agreem
give the Company notice
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in writing as soon as practicable of any Claim magainst Indemnitee for which indemnification vaf could be sought under this
Agreement. Notice to the Company shall be direttetie Chief Executive Officer of the Company & #udress shown on the signature |
of this Agreement (or such other address as thep@agnshall designate in writing to Indemnitee)attdition, Indemnitee shall give the
Company such information and cooperation as it rragonably require and as shall be within Inderesitgower.

(c) No Presumptions; Burden of Proof. For purpaddhis Agreement, the termination of any Claimjbgigment, order, settlement (whether
with or without court approval) or conviction, goen a plea of nolo contendere, or its equivaldrd|l 1ot create a presumption that
Indemnitee did not meet any particular standarcbofduct or have any particular belief or that arthas determined that indemnification is
not permitted by applicable law. In addition, neithe failure of the Reviewing Party to have madketermination as to whether Indemnitee
has met any particular standard of conduct or Imgdoarticular belief, nor an actual determinatigrttre Reviewing Party that Indemnitee has
not met such standard of conduct or did not haeé belief, prior to the commencement of legal peatiegs by Indemnitee to secure a
judicial determination that Indemnitee should bdeimnified under applicable law, shall be a deféadademnitee’s claim or create
presumption that Indemnitee has not met any pdatictandard of conduct or did not have any palicloelief. In connection with any
determination by the Reviewing Party or otherwisécawhether Indemnitee is entitled to be indereditiereunder, the burden of proof shall
be on the Company to establish that Indemniteetism entitled.

(d) Natice to Insurers. If, at the time of the rptdy the Company of a notice of a Claim pursuarection 2(b) hereof, the Company has
liability insurance in effect which may cover suctaim, the Company shall give prompt notice of tbenmencement of such Claim to the
insurers in accordance with the procedures sét forthe respective policies. The Company shaliehfter take all necessary or desirable
action to cause such insurers to pay, on behdifd#mnitee, all amounts payable as a result of astibn, suit, proceeding, inquiry or
investigation in accordance with the terms of spalicies.

(e) Selection of Counsel. In the event the Compsmafl be obligated hereunder to pay the Expensasyflaim, the Company shall be
entitled to assume the defense of such Claim vatmsel approved by Indemnitee, which approval st@lbe unreasonably withheld, upon
the delivery to Indemnitee of written notice ofdéigction so to do. After delivery of such notieapproval of such counsel by Indemnitee and
the retention of such counsel by the Company, th@gany will not be liable to Indemnitee under thgreement for any fees of counsel
subsequently incurred by Indemnitee with respetitéosame Claim; provided that, (i) Indemnitee Idhave the right to employ Indemnitees’
counsel in any such Claim at Indemnitee expensgignti(A) the employment of counsel by Indemréteas been previously authorized by
the Company, (B) Indemnitee shall have reasonatrtgladed that there is a conflict of interest betwéhe Company and Indemnitee in the
conduct of any such defense, or (C) the Companly sbacontinue to retain such counsel to defenthddlaim, then the fees and expenses of
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Indemnitee counsel shall be at the expense of tilep@ny. The Company shall have the right to conduch defense as it sees fit in its sole
discretion, including the right to settle any claagainst Indemnitee without the consent of the imuieee.

3. Additional Indemnification Rights; Nonexclusiyit

(a) Scope. The Company hereby agrees to indemmigrhnitee to the fullest extent permitted by laetwithstanding that such
indemnification is not specifically authorized Ihetother provisions of this Agreement, the Compa@grtificate of Incorporation, the
Company's Bylaws or by statute. In the event of @mgnge after the date of this Agreement in anyiegdge law, statute or rule which
expands the right of a Delaware corporation toimaiéy a member of its Board of Directors or an oéfi, employee, agent or fiduciary, it is
the intent of the parties hereto that Indemnitesdl &mjoy by this Agreement the greater benefitsrded by such change. In the event of any
change in any applicable law, statute or rule winialrows the right of a Delaware corporation tceimaiify a member of its Board of
Directors or an officer, employee, agent or fidogiguch change, to the extent not otherwise reduiy such law, statute or rule to be apg
to this Agreement, shall have no effect on thise®gnent or the parties' rights and obligations hreteuexcept as set forth in Section 8(a)
hereof.

(b) Nonexclusivity. The indemnification provided this Agreement shall be in addition to any rigiatsvhich Indemnitee may be entitled
under the Company's Certificate of IncorporatitmBylaws, any agreement, any vote of stockholdedisinterested directors, the General
Corporation Law of the State of Delaware, or othisewThe indemnification provided under this Agreatnshall continue as to Indemnitee
for any action Indemnitee took or did not take wlskrving in an indemnified capacity even thouglemnitee may have ceased to serve in
such capacity.

4. No Duplication of Payments. The Company shatlb®oliable under this Agreement to make any paynmeconnection with any Claim
made against Indemnitee to the extent Indemniteetierwise actually received payment

(under any insurance policy, Certificate of Incagimn, Bylaw or otherwise)

of the amounts otherwise indemnifiable hereunder.

5. Partial Indemnification. If Indemnitee is ergdlunder any provision of this Agreement to inddioation by the Company for some or a
portion of Expenses incurred in connection with @bgim, but not, however, for all of the total amothereof, the Company shall
nevertheless indemnify Indemnitee for the portibsuch Expenses to which Indemnitee are entitled.

6. Mutual Acknowledgement. Both the Company ancéinditee acknowledge that in certain instances, iaétiv or applicable public polic
may prohibit the Company from indemnifying its diters, officers, employees, agents or fiduciariedan this Agreement or otherwise.
Indemnitee understands and acknowledges that thgp&uy has undertaken or may be
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required in the future to undertake with the Seamsiand Exchange Commission to submit the quesfiamdemnification to a court in certa
circumstances for a determination of the Companmytg under public policy to indemnify Indemnitee.

7. Liability Insurance. To the extent the Compargimtains liability insurance applicable to direstoofficers, employees, agents or
fiduciaries, Indemnitee shall be covered by suditigs in such a manner as to provide Indemniteesme rights and benefits as are
accorded to the most favorably insured of the Camigadirectors, if Indemnitee is a director; otlud Company's officers, if Indemnitee is
not a director of the Company but is an officerpbthe Company's key employees, agents or fidigsaif Indemnitee is not an officer or
director but is a key employee, agent or fiduciary.

8. Exceptions. Any other provision herein to thatcary notwithstanding, the Company shall not bkgalted pursuant to the terms of this
Agreement:

(a) Excluded Action or Omissions. (i) To indemnifidemnitee for Indemnitee’s acts, omissions orstations from which Indemnitee or the
Indemnitee may not be indemnified under applicédole or (ii) to indemnify Indemnity for Indemnitylatentional acts or transactions in
violation of the Company's policies;

(b) Claims Initiated by Indemnitee. To indemnifyamvance expenses to Indemnitee with respect im€laitiated or brought voluntarily by
Indemnitee and not by way of defense, except (i) wéspect to actions or proceedings brought tabéish or enforce a right to
indemnification under this Agreement or any otrgereament or insurance policy or under the Compabettificate of Incorporation or
Bylaws now or hereafter in effect relating to Claifor Indemnifiable Events, (ii) in specific casethe Board of Directors has approved the
initiation or bringing of such Claim, or (iii) agherwise required under Section 145 of the Delaw&areral Corporation Law, regardless of
whether Indemnitee ultimately is determined to bétled to such indemnification, advance expensert or insurance recovery, as the
case may be;

(c) Lack of Good Faith. To indemnify Indemnitee fary expenses incurred by Indemnitee with respeahy proceeding instituted by
Indemnitee to enforce or interpret this Agreemérat,court of competent jurisdiction determinestthach of the material assertions made by
Indemnitee in such proceeding was not made in gaitidor was frivolous; or

(d) Claims Under Section 16(b). To indemnify Indet®a for expenses and the payment of profits ayifiom the purchase and sale by
Indemnitee of securities in violation of Sectior(ld)6of the Securities Exchange Act of 1934, as atadnor any similar successor statute.

9. Period of Limitations. No legal action shalllm®ught and no cause of action shall be assertex lythe right of the Company against
Indemnitee, Indemnitee's estate, spouse,
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heirs, executors or personal or legal represemsmtifter the expiration of two years from the adtaccrual of such cause of action, and any
claim or cause of action of the Company shall beguished and deemed released unless assertéeé kiynely filing of a legal action within
such two-year period; provided, however, that if ahorter period of limitations is otherwise appbte to any such cause of action, such
shorter period shall govern.

10. Construction of Certain Phrases.

(a) For purposes of this Agreement, referencesad@ompany" shall include, in addition to the téag corporation, any constituent
corporation (including any constituent of a consiit) absorbed in a consolidation or merger whfdts separate existence had continued,
would have had power and authority to indemnifyditectors, officers, employees, agents or fiduesrso that if Indemnitee is or was a
director, officer, employee, agent or fiduciarysoth constituent corporation, or is or was sersaitthe request of such constituent corporz
as a director, officer, employee, agent or fiduciafranother corporation, partnership, joint veaflemployee benefit plan, trust or other
enterprise, Indemnitee shall stand in the samdiposinder the provisions of this Agreement withprect to the resulting or surviving
corporation as Indemnitee would have with respeeuth constituent corporation if its separateterise had continued.

(b) For purposes of this Agreement, referencestioet enterprises” shall include employee bendditg references to "fines" shall include
any excise taxes assessed on Indemnitee with ttetsp@e employee benefit plan; and referencesdoviisg at the request of the Company"
shall include any service as a director, officenpiyee, agent or fiduciary of the Company whiclpa®ses duties on, or involves services by,
such director, officer, employee, agent or fidugiaith respect to an employee benefit plan, itdipigants or its beneficiaries; and if
Indemnitee acted in good faith and in a mannerrimdee reasonably believed to be in the intereth@participants and beneficiaries of an
employee benefit plan, Indemnitee shall be deemédve acted in a manner "not opposed to the biesests of the Company” as referred to
in this Agreement.

(c) For purposes of this Agreement a "Change int@dhshall be deemed to have occurred if (i) apgrson” (as such term is used in Sect
13(d) and 14(d) of the Securities Exchange Acta¥4] as amended), other than a trustee or otharifid/ holding securities under an
employee benefit plan of the Company or a corponatwned directly or indirectly by the stockholdefghe Company in substantially the
same proportions as their ownership of stock ofGhmpany, (A) who is or becomes the beneficial awdieectly or indirectly, of securities
of the Company representing 10% or more of the ¢oetbvoting power of the Company's then outstandating Securities, increases his
beneficial ownership of such securities by 5% orarmver the percentage so owned by such persdB) tiecomes the "beneficial owner"
defined in Rule 13d-3 under said Act), directhiradirectly, of securities of the Company represggtinore than 20% of the total voting
power represented by the

-7-



Company's then outstanding Voting Securities dfiijing any period of two consecutive years, indiaild who at the beginning of such per
constitute the Board of Directors of the Compang any new director whose election by the Board iné®ors or nomination for election by
the Company's stockholders was approved by a ¥atleast two-thirds of the directors then stillaffice who either were directors at the
beginning of the period or whose election or noriamafor election was previously so approved, cdasany reason to constitute a majority
thereof, or (iii) the stockholders of the Compappm@ve a merger or consolidation of the Compani aity other corporation other than a
merger or consolidation which would result in thetig Securities of the Company outstanding immtetiigorior thereto continuing to
represent (either by remaining outstanding or bigdeonverted into Voting Securities of the surmiyientity) at least 80% of the total voting
power represented by the Voting Securities of thm@any or such surviving entity outstanding immesiaafter such merger or
consolidation, or the stockholders of the Compamyrave a plan of complete liquidation of the Companan agreement for the sale or
disposition by the Company of (in one transactioa eeries of transactions) all or substantiallpfthe Company's assets.

(d) For purposes of this Agreement, "Independegil €ounsel" shall mean an attorney or firm ofraigys, selected in accordance with the
provisions of Section 1(c) hereof, who shall notdatherwise performed services for the Companpademnitee within the last three years
(other than with respect to matters concerningititgs of Indemnitee under this Agreement, or dleotindemnitees under similar indemnity
agreements).

(e) For purposes of this Agreement, a "ReviewingyPa&hall mean any appropriate person or body isting of a member or members of the
Company's Board of Directors or any other persooooly appointed by the Board of Directors who isanparty to the particular Claim for
which Indemnitee are seeking indemnification, adpendent Legal Counsel.

(f) For purposes of this Agreement, "Voting Seéesit shall mean any securities of the Companyubt generally in the election of
directors.

11. Counterparts. This Agreement may be executedénor more counterparts, each of which shall titotes an original.

12. Binding Effect; Successors and Assigns. ThieeAment shall be binding upon and inure to the fitesfeand be enforceable by the parties
hereto and their respective successors, assigigding any direct or indirect successor by purehaserger, consolidation or otherwise to all
or substantially all of the business and/or assitise Company, spouses, heirs, and personal gatinepresentatives. The Company shall
require and cause any successor (whether diréctivect by purchase, merger, consolidation or wtise) to all, substantially all, or a
substantial part, of the business and/or assatedfompany, by written agreement in form and suizs satisfactory to Indemnitee, expre

to assume and agree to perform this Agreement in
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the same manner and to the same extent that the&gmvould be required to perform if no such susiceshad taken place. This Agreerr
shall continue in effect with respect to Claimsatielg to Indemnifiable Events regardless of whethdemnitee continues to serve as a
director, officer, employee, agent or fiduciarytié Company or of any other enterprise at the Caorylpaequest.

13. Attorneys' Fees. In the event that any acgdnstituted by Indemnitee under this Agreementrater any liability insurance policies
maintained by the Company to enforce or interpngtaf the terms hereof or thereof, Indemnitee shaléntitled to be paid all Expenses
incurred by Indemnitee with respect to such actiegardless of whether Indemnitee is ultimatelycsssful in such action, and shall be
entitled to the advancement of Expenses with régpestich action, unless, as a part of such acti@ourt of competent jurisdiction over st
action determines that each of the material assertinade by Indemnitee as a basis for such actemat made in good faith or was
frivolous. In the event of an action instituteddoyin the name of the Company under this Agreerteeanhforce or interpret any of the terms
this Agreement, Indemnitee shall be entitled t@aiel all Expenses incurred by Indemnitee in deferfiseich action (including costs and
expenses incurred with respect to Indemnitee coclatens and cross-claims made in such action),shadl be entitled to the advancement of
Expenses with respect to such action, unlesspastaf such action, a court having jurisdictiorepsuch action determines that each of
Indemnitee material defenses to such action wa®nmadad faith or was frivolous.

14. Notice. All notices and other communicationguieed or permitted hereunder shall be in writisigall be effective when given, and shall
in any event be deemed to be given (a) five (5pddier deposit with the U.S. Postal Service oeo#pplicable postal service, if delivered by
first class mail, postage prepaid, (b) upon delivérdelivered by hand, (c) one business day dfterbusiness day of deposit with Federal
Express or similar overnight courier, freight prighar (d) one day after the business day of dejitey facsimile transmission, if delivered by
facsimile transmission, with copy by first classilgostage prepaid, and shall be addressed iiderhnitee, at the Indemnitee address as set
forth beneath Indemnitee signatures to this Agreeraed if to the Company at the address of itsgipad corporate offices (attention:
Secretary) or at such other address as such pastydesignate by ten days' advance written notitka@ther party hereto.

15. Consent to Jurisdiction. The Company and Indmreach hereby irrevocably consent to the jurtah of the courts of the State of
Delaware for all purposes in connection with antyoarcor proceeding which arises out of or relatethts Agreement and agree that any as
instituted under this Agreement shall be commenpezsecuted and continued only in the Court of Ceanof the State of Delaware in and
for New Castle County, which shall be the exclusind only proper forum for adjudicating such arolai
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16. Severability. The provisions of this Agreemsimall be severable in the event that any of theigians hereof (including any provision
within a single section, paragraph or sentencehele by a court of competent jurisdiction to besilid, void or otherwise unenforceable, and
the remaining provisions shall remain enforceablthé fullest extent permitted by law. Furthermaoethe fullest extent possible, the
provisions of this Agreement (including, withounitations, each portion of this Agreement contagramy provision held to be invalid, void
or otherwise unenforceable, that is not itself lidjavoid or unenforceable) shall be construed stoagive effect to the intent manifested by
the provision held invalid, illegal or unenforceabl

17. Choice of Law. This Agreement shall be govermgdnd its provisions construed and enforced aoatance with the laws of the State of
Delaware, as applied to contracts between Delavesidents, entered into and to be performed entivéhin the State of Delaware, without
regard to the conflict of laws principles thereof.

18. Subrogation. In the event of payment underAlgieement, the Company shall be subrogated textent of such payment to all of the
rights of recovery of Indemnitee who shall exealtelocuments required and shall do all acts theat be necessary to secure such rights and
to enable the Company effectively to bring suiétdorce such rights.

19. Amendment and Termination. No amendment, mzatifin, termination or cancellation of this Agreernghall be effective unless it is in
writing signed by both the parties hereto. No wanfeany of the provisions of this Agreement shmgldeemed or shall constitute a waiver of
any other provisions hereof (whether or not sinpiteor shall such waiver constitute a continuingweai

20. Integration and Entire Agreement. This Agreensetts forth the entire understanding between #negs hereto and supersedes and
merges all previous written and oral negotiatimmsnmitments, understandings and agreements relatithge subject matter hereof between
the parties hereto.

21. No Construction as Employment Agreement. Ngfttiontained in this Agreement shall be construegihasg Indemnitee any right to be
retained in the employ of the Company or any ositssidiaries.
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the date first above written
NETFLIX.COM, INC.
By:
Title:
Address:
AGREED TO AND ACCEPTED BY:

Signature:

Name:

Address:
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EXHIBIT 10.2
NETFLIX.COM, INC.
2000 EMPLOYEE STOCK PURCHASE PLAN
The following constitute the provisions of the 2@®ployee Stock Purchase Plan of NetFlix.com, Inc.

1. Purpose. The purpose of the Plan is to providigl@yees of the Company and its Designated Subgdiaith an opportunity to purchase
Common Stock of the Company through accumulatedoflajeductions. It is the intention of the Compdayhave the Plan qualify as an
"Employee Stock Purchase Plan" under

Section 423 of the Internal Revenue Code of 198@naended. The provisions of the Plan, accordirsylgll be construed so as to extend and
limit participation in a manner consistent with tteguirements of that section of the Code.

2. Definitions.

(a) "Board" shall mean the Board of Directors &f @ompany or any committee thereof designated dBtard of Directors of the Company
in accordance with Section 14 of the Plan.

(b) "Code" shall mean the Internal Revenue CodE986, as amended.
(c) "Common Stock" shall mean the common stockhef@ompany.
(d) "Company" shall mean NetFlix.com, Inc. and &®ssignated Subsidiary of the Company.

(e) "Compensation" shall mean all base straight timoss earnings and commissions, but exclusipawhents for overtime, shift premium,
incentive compensation, incentive payments, bonasdsther compensation.

(f) "Designated Subsidiary" shall mean any Subsydibat has been designated by the Board from tintine in its sole discretion as eligible
to participate in the Plan.

(9) "Employee" shall mean any individual who istBmployee of the Company for tax purposes whoseomety employment with the
Company is at least twenty

(20) hours per week and more than five (5) momteniy calendar year. For purposes of the Plarerif@oyment relationship shall be treated
as continuing intact while the individual is onksleave or other leave of absence approved by tiepgany. Where the period of leave
exceeds 90 days and the individual's right to rdeympent is not guaranteed either by statute ordmtract, the employment relationship shall
be deemed to have terminated on the 91st day bflsave.

(h) "Enrollment Date" shall mean the first TradiDgy of each OfferingPeriod.

(i) "Exercise Date" shall mean the first Tradingye or after April 15 and October 15 of each y:



(j) "Fair Market Value" shall mean, as of any dakes value of Common Stock determined as follows:

(i) If the Common Stock is listed on any establéktock exchange or a national market system, diaduwithout limitation the Nasdaq
National Market or The Nasdaq SmallCap Market of Nasdaq Stock Market, its Fair Market Value shalthe closing sales price for st
stock (or the closing bid, if no sales were repdyres quoted on such exchange or system for thenkket trading day prior to the date of
determination, as reported in The Wall Street Jaluon such other source as the Board deems reliable

(i) If the Common Stock is regularly quoted byegagnized securities dealer but selling priceshateeported, its Fair Market Value shall be
the mean of the closing bid and asked prices ®Cbmmon Stock for the last market trading dayrgodhe date of determination, as
reported in The Wall Street Journal or such otberce as the Board deems reliable;

(iii) In the absence of an established markettier€ommon Stock, the Fair Market Value thereofldf@tetermined in good faith by the
Board; or

(iv) For purposes of the Enrollment Date of thstfiDffering Period under the Plan, the Fair Makkalue shall be the initial price to the pul
as set forth in the final prospectus included waitthie registration statement in Form S-1 filed wifite Securities and Exchange Commission
for the initial public offering of the Company's @mon Stock (the "Registration Statement").

(k) "Offering Periods" shall mean the periods opximately twenty-four

(24) months during which an option granted purst@tie Plan may be exercised, commencing on theTirading Day on or after April 15
and October 15 of each year and terminating offitsteTrading Day on or after the April 15 or Octatil5 Offering Period commencement
date approximately twenty-four months later; pr@ddhowever, that the first Offering Period under Plan shall commence with the first
Trading Day on or after the date on which the Siesrand Exchange Commission declares the Comp&m®ggistration Statement effective
and end on the first Trading Day on or after Octdlie 2002. The duration and timing of OfferingiBds may be changed pursuant to
Section 4 of this Plan.

() "Plan" shall mean this 2000 Employee Stock Rase Plan.

(m) "Purchase Period" shall mean the approximatiglynonth period commencing on one Exercise Datlegmling with the next Exercise
Date, except that the first Purchase Period of@ifigring Period shall commence on the Enrollmentielsand end with the next Exercise Di

(n) "Purchase Price" shall mean 85% of the Fairkdia¥alue of a share of Common Stock on the EnmatinDate or on the Exercise Date,
whichever is lower; provided however, that the ase Price may be adjusted by the Board pursu&@gdtion 20.

-2



(o) "Reserves" shall mean the number of shareafr@on Stock covered by each option under the Plaohahave not yet been exercised
and the number of shares of Common Stock which baea authorized for issuance under the Plan huteiglaced under option.

(p) "Subsidiary" shall mean a corporation, domestiforeign, of which not less than 50% of the mgtshares are held by the Company or a
Subsidiary, whether or not such corporation novstsxar is hereafter organized or acquired by th@@my or a Subsidiary.

(g) "Trading Day" shall mean a day on which natlatack exchanges and the Nasdaqg System are op@admng.
3. Eligibility.
(a) Any Employee who shall be employed by the Camypan a given Enroliment Date shall be eligiblggaticipate in the Plan.

(b) Any provisions of the Plan to the contrary nittasstanding, no Employee shall be granted an optiwger the Plan (i) to the extent that,
immediately after the grant, such Employee (or atitmer person whose stock would be attributed th &traployee pursuant to Section 424(d)
of the Code) would own capital stock of the Compangl/or hold outstanding options to purchase stattkgossessing five percent (5%) or
more of the total combined voting power or valualbtlasses of the capital stock of the Compangf@my Subsidiary, or (ii) to the extent
that his or her rights to purchase stock undegrajployee stock purchase plans of the Company armifisidiaries accrues at a rate which
exceeds Twenty-Five Thousand Dollars ($25,000) lwoftstock (determined at the fair market valu¢hefshares at the time such option is
granted) for each calendar year in which such ogimutstanding at any time.

4. Offering Periods. The Plan shall be implemefgdonsecutive, overlapping Offering Periods witheav Offering Period commencing on
the first Trading Day on or after April 15 and Ooto 15 each year, or on such other date as thelBbatl determine, and continuing
thereafter until terminated in accordance with Bac20 hereof; provided, however, that the firstetihg Period under the Plan shall
commence with the first Trading Day on or after da¢e on which the Securities and Exchange Comomisiclares the Company's
Registration Statement effective and end on tis Tirading Day on or after October 15, 2002. TharBahall have the power to change the
duration of Offering Periods (including the commement dates thereof) with respect to future offgriwithout shareholder approval if such
change is announced [at least five (5) days] gadhe scheduled beginning of the first Offeringi®&to be affected thereafter.

5. Participation.

(a) An eligible Employee may become a participarthie Plan by completing a subscription agreemethiogizing payroll deductions in the
form of Exhibit A to this Plan and filing it witthe Company's payroll office prior to the applicaBlerollment Date.

(b) Payroll deductions for a participant shall coeme [on the first payroll following the Enrolimebate and shall end on the last payroll] in
the Offering Period to which
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such authorization is applicable, unless sooneriterted by the participant as provided in Secti@rnéreof.
6. Payroll Deductions.

(a) At the time a participant files his or her stijgtion agreement, he or she shall elect to hayegd deductions made on each pay day
during the Offering Period in an amount not excegdifteen percent (15%) of the Compensation wiiielor she receives on each pay day
during the Offering Period.

(b) All payroll deductions made for a participahtlf be credited to his or her account under tlam Bhd shall be withheld in whole
percentages only. A participant may not make amjjtimshal payments into such account.

(c) A participant may discontinue his or her papttion in the Plan as provided in Section 10 her@omay increase or decrease the rate of
his or her payroll deductions during the OfferirgriBd by completing or filing with the Company axnsubscription agreement authorizing a
change in payroll deduction rate. The Board majtsidiscretion, limit the number of participaticate changes during any Offering Period.
The change in rate shall be effective with the fiull payroll period following five (5) businessgs after the Company's receipt of the new
subscription agreement unless the Company elegiotess a given change in participation more dyidk participant's subscription
agreement shall remain in effect for successivei®i Periods unless terminated as provided ini@ed0 hereof.

(d) Notwithstanding the foregoing, to the extentessary to comply with

Section 423(b)(8) of the Code and Section 3(b)dfeseparticipant's payroll deductions may be dased to zero percent (0%) at any time
during a Purchase Period. Payroll deductions seeimmence at the rate provided in such participanbscription agreement at the
beginning of the first Purchase Period which isesithed to end in the following calendar year, untesminated by the participant as
provided in Section 10 hereof.

(e) At the time the option is exercised, in wholéropart, or at the time some or all of the Compsi€ommon Stock issued under the Plan is
disposed of, the participant must make adequatégioo for the Company's federal, state, or otagntithholding obligations, if any, which
arise upon the exercise of the option or the disiposof the Common Stock. At any time, the Compamy, but shall not be obligated to,
withhold from the participant's compensation theoant necessary for the Company to meet applicaltfdhwlding obligations, including any
withholding required to make available to the Company tax deductions or benefits attributableaie sr early disposition of Common
Stock by the Employee.

7. Grant of Option. On the Enrollment Date of e@dfering Period, each eligible Employee participgtin such Offering Period shall be
granted an option to purchase on each Exerciseddaiieg such Offering Period (at the applicabledhase Price) up to a number of shares of
the Company's Common Stock determined by dividirdh€Employee's payroll deductions accumulated poi@uch Exercise Date and
retained in the Participant's account as of thedse Date by the applicable Purchase Price; peavitiat in no event shall an Employee be
permitted to purchase during each Purchase Penwd than 1,300 shares of the Company's Common

-4-



Stock (subject to any adjustment pursuant to Sedi®, and provided further that such purchasd bleaubject to the limitations set forth in
Sections 3(b) and 12 hereof. The Board may, farr&uOffering Periods, increase or decrease, iab$dlute discretion, the maximum number
of shares of the Company's Common Stock an Emplmgepurchase during each Purchase Period of stiehr@ Period. Exercise of the
option shall occur as provided in Section 8 herenfess the participant has withdrawn pursuaneti&n 10 hereof. The option shall expire
on the last day of the Offering Period.

8. Exercise of Option.

(&) Unless a participant withdraws from the Plaprmasided in Section 10 hereof, his or her optionthe purchase of shares shall be
exercised automatically on the Exercise Date, hadtaximum number of full shares subject to opsiball be purchased for such participant
at the applicable Purchase Price with the accurdlpayroll deductions in his or her account. Netfomal shares shall be purchased; any
payroll deductions accumulated in a participardtant which are not sufficient to purchase adghlre shall be retained in the participant's
account for the subsequent Purchase Period ori@ff€eriod, subject to earlier withdrawal by thetiggpant as provided in

Section 10 hereof. Any other monies left over aaticipant's account after the Exercise Date dieleturned to the participant. During a
participant's lifetime, a participant's option targhase shares hereunder is exercisable only byphher.

(b) If the Board determines that, on a given Exardate, the number of shares with respect to wiptions are to be exercised may exceed
(i) the number of shares of Common Stock that vaeeglable for sale under the Plan on the Enroliniate of the applicable Offering Perii
or (ii) the number of shares available for salearrttie Plan on such Exercise Date, the Board méy sole discretion (x) provide that the
Company shall make a pro rata allocation of theeshaf Common Stock available for purchase on &robliment Date or Exercise Date, as
applicable, in as uniform a manner as shall betigaue and as it shall determine in its sole @igon to be equitable among all participants
exercising options to purchase Common Stock on Exelncise Date, and continue all Offering Peridustin effect, or (y) provide that the
Company shall make a pro rata allocation of theeshavailable for purchase on such Enrollment Datexercise Date, as applicable, in as
uniform a manner as shall be practicable and stzaill determine in its sole discretion to be edplitaamong all participants exercising options
to purchase Common Stock on such Exercise Dateteaminate any or all Offering Periods then in effeursuant to Section 20 hereof. The
Company may make pro rata allocation of the shavagable on the Enrollment Date of any applicabftering Period pursuant to the
preceding sentence, notwithstanding any authoozaif additional shares for issuance under the Byahe Company's shareholders
subsequent to such Enrollment Date.

9. Delivery. As promptly as practicable after e&xtercise Date on which a purchase of shares odher€&ompany shall arrange the delivery
to each participant, as appropriate, of a certéicapresenting the shares purchased upon exefdiée or her option.
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10. Withdrawal.

(a) A participant may withdraw all but not lessntall the payroll deductions credited to his or @ecount and not yet used to exercise his or
her option under the Plan at any time by givingiten notice to the Company in the form of Exhibit®&his Plan. All of the participant's
payroll deductions credited to his or her accotatlde paid to such participant promptly afteraipt of notice of withdrawal and such
participant's option for the Offering Period shadl automatically terminated, and no further paydetiuctions for the purchase of shares shall
be made for such Offering Period. If a participaithdraws from an Offering Period, payroll deduascshall not resume at the beginning of
the succeeding Offering Period unless the partitigalivers to the Company a new subscription agesg.

(b) A participant's withdrawal from an Offering Ret shall not have any effect upon his or her bllgy to participate in any similar plan
which may hereafter be adopted by the Company su@geeding Offering Periods which commence dfietérmination of the Offering
Period from which the participant withdraws.

11. Termination of Employment.

Upon a patrticipant's ceasing to be an Employeerigrreason, he or she shall be deemed to haveelecwithdraw from the Plan and the
payroll deductions credited to such participantsoant during the Offering Period but not yet usedxercise the option shall be returned to
such participant or, in the case of his or herludatthe person or persons entitled thereto under

Section 15 hereof, and such participant's optiall $ie automatically terminated. The precedingessce notwithstanding, a participant who
receives payment in lieu of notice of terminatidremployment shall be treated as continuing torb&mployee for the participant's
customary number of hours per week of employmerinduhe period in which the participant is subjecsuch payment in lieu of notice.

12. Interest. No interest shall accrue on the ghglemluctions of a participant in the Plan.

13. Stock.

(a) Subject to adjustment upon changes in capatiadiz of the Company as provided in Section 19dfethe maximum number of shares of
the Company's Common Stock which shall be maddadlaifor sale under the Plan shall be five hundifgdthousand (550,000) shares plus
an annual increase to be added on the first ddyeo€ompany's fiscal year beginning in 2001, etputthe lesser of (i) three hundred fifty
thousand (350,000) shares, (ii) one percent (L% ebutstanding shares on such date or (iii) seleamount determined by the Board.

(b) The participant shall have no interest or wptiight in shares covered by his option until saption has been exercised.

(c) Shares to be delivered to a participant unldgePian shall be registered in the name of théggaaht or in the name of the participant and
his or her spouse.
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14. Administration. The Plan shall be administdmgdhe Board or a committee of members of the Bappbinted by the Board. The Board
or its committee shall have full and exclusive di$ionary authority to construe, interpret and ggipe terms of the Plan, to determine
eligibility and to adjudicate all disputed clainiedl under the Plan. Every finding, decision anttdaination made by the Board or its
committee shall, to the full extent permitted by lde final and binding upon all parties.

15. Designation of Beneficiary.

(a) A participant may file a written designationaobeneficiary who is to receive any shares anld, éaany, from the participant's account
under the Plan in the event of such participamathl subsequent to an Exercise Date on which ttie@noig exercised but prior to delivery to
such participant of such shares and cash. In addii participant may file a written designatioradieneficiary who is to receive any cash
from the participant's account under the Plan énetent of such participant's death prior to eseroff the option. If a participant is married
and the designated beneficiary is not the spopseissl consent shall be required for such desigmati be effective.

(b) Such designation of beneficiary may be charigethe participant at any time by written noticethe event of the death of a participant
and in the absence of a beneficiary validly dedigghander the Plan who is living at the time oftsparticipant's death, the Company shall
deliver such shares and/or cash to the execumdministrator of the estate of the participanif oo such executor or administrator has been
appointed (to the knowledge of the Company), then@any, in its discretion, may deliver such share@ cash to the spouse or to any one
or more dependents or relatives of the participanif, no spouse, dependent or relative is knowtnéoCompany, then to such other person as
the Company may designate.

16. Transferability. Neither payroll deductionsdited to a participant's account nor any righthwétgard to the exercise of an option or to
receive shares under the Plan may be assignedfereed, pledged or otherwise disposed of in any (@ther than by will, the laws of desc
and distribution or as provided in Section 15 h8rbg the participant. Any such attempt at assigntngansfer, pledge or other disposition
shall be without effect, except that the Company mneat such act as an election to withdraw fumdsmfan Offering Period in accordance
with Section 10 hereof.

17. Use of Funds. All payroll deductions receivedheld by the Company under the Plan may be usedeoompany for any corporate
purpose, and the Company shall not be obligatsgégoegate such payroll deductions.

18. Reports. Individual accounts shall be mainthiioe each participant in the Plan. Statementsobant shall be given to participating
Employees at least annually, which statements shafiorth the amounts of payroll deductions, thecRase Price, the number of shares
purchased and the remaining cash balance, if any.

19. Adjustments Upon Changes in CapitalizationsBlistion, Liguidation,
Merger or Asset Sale.

(a) Changes in Capitalization. Subject to any negliaction by the shareholders of the CompanyR#éserves, the maximum number of
shares each participant may purchase each
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Purchase Period (pursuant to Section 7), as wéfleaprice per share and the number of shares win@m Stock covered by each option
under the Plan which has not yet been exercisdtilshproportionately adjusted for any increaséecrease in the number of issued shar
Common Stock resulting from a stock split, revesteek split, stock dividend, combination or recifisation of the Common Stock, or any
other increase or decrease in the number of sba@smmon Stock effected without receipt of consitien by the Company; provided,
however, that conversion of any convertible semsgiof the Company shall not be deemed to have 'effacted without receipt of
consideration." Such adjustment shall be made &yBthard, whose determination in that respect &afinal, binding and conclusive. Except
as expressly provided herein, no issuance by timepaay of shares of stock of any class, or secarat@mvertible into shares of stock of any
class, shall affect, and no adjustment by reasereti shall be made with respect to, the numberioe of shares of Common Stock subject
to an option.

(b) Dissolution or Liquidation. In the event of theposed dissolution or liquidation of the Compahyg Offering Period then in progress
shall be shortened by setting a new Exercise Dhage"New Exercise Date"), and shall terminate imiaedly prior to the consummation of
such proposed dissolution or liquidation, unless/jgled otherwise by the Board. The New ExerciseeBaill be before the date of the
Company's proposed dissolution or liquidation. Board shall notify each participant in writing,least ten (10) business days prior to the
New Exercise Date, that the Exercise Date for eiréigipant's option has been changed to the NewdiseDate and that the participal
option shall be exercised automatically on the Newrcise Date, unless prior to such date the @aati¢ has withdrawn from the Offering
Period as provided in Section 10 hereof.

(c) Merger or Asset Sale. In the event of a prodasde of all or substantially all of the assetshef Company, or the merger of the Company
with or into another corporation, each outstandipgion shall be assumed or an equivalent optiostiuted by the successor corporation
Parent or Subsidiary of the successor corporaliothe event that the successor corporation refitsassume or substitute for the option, any
Purchase Periods then in progress shall be shdrtgnsetting a new Exercise Date (the "New Exerbiage") and any Offering Periods then
in progress shall end on the New Exercise Date.Néw Exercise Date shall be before the date oCin@pany's proposed sale or merger.
The Board shall notify each participant in writirag,least ten (10) business days prior to the Neerdise Date, that the Exercise Date for the
participant's option has been changed to the Nesvdise Date and that the participant's option diekxercised automatically on the New
Exercise Date, unless prior to such date the paatit has withdrawn from the Offering Period asvided in Section 10 hereof.

20. Amendment or Termination.

(a) The Board of Directors of the Company may atttme and for any reason terminate or amend tha.FExcept as provided in Section 19
hereof, no such termination can affect options ioresly granted, provided that an Offering Periodyrba terminated by the Board of
Directors on any Exercise Date if the Board detaasithat the termination of the Offering Periodhar Plan is in the best interests of the
Company and its shareholders. Except as provid&gation 19 and this Section 20 hereof, no amentimay make any change in any op
theretofore granted which adversely affects thietsigf any participant. To the extent necessanotaply with Section 423 of the Code (or
any successor rule or provision or any other applilaw,
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regulation or stock exchange rule), the Companil shéain shareholder approval in such a mannertarsdich a degree as required.

(b) Without shareholder consent and without regangthether any participant rights may be considéoduave been "adversely affected,” the
Board (or its committee) shall be entitled to chatige Offering Periods, limit the frequency andiomber of changes in the amount withheld
during an Offering Period, establish the exchamdgie mpplicable to amounts withheld in a currenthyeothan U.S. dollars, permit payroll
withholding in excess of the amount designated pgréicipant in order to adjust for delays or migtain the Company's processing of
properly completed withholding elections, establishsonable waiting and adjustment periods andfuanting and crediting procedures to
ensure that amounts applied toward the purcha€@wimon Stock for each participant properly correspwith amounts withheld from the
participant's Compensation, and establish suchr tith#ations or procedures as the Board (or itnouottee) determines in its sole discretion
advisable which are consistent with the Plan.

(c) In the event the Board determines that the mgoperation of the Plan may result in unfavordhancial accounting consequences, the
Board may, in its discretion and, to the extenissary or desirable, modify or amend the Plandaae or eliminate such accounting
consequence including, but not limited to:

(i) altering the Purchase Price for any Offeringiéincluding an Offering Period underway at thee of the change in Purchase Price;

(i) shortening any Offering Period so that OffgriReriod ends on a new Exercise Date, includin@#&ring Period underway at the time of
the Board action; and

(iii) allocating shares.
Such modifications or amendments shall not recgtwekholder approval or the consent of any Platigipants.

21. Notices. All notices or other communicationsayyarticipant to the Company under or in connectiith the Plan shall be deemed to h
been duly given when received in the form specifigdhe Company at the location, or by the perdesignated by the Company for the
receipt thereof.

22. Conditions Upon Issuance of Shares. Sharebraitabe issued with respect to an option unlessttercise of such option and the issui
and delivery of such shares pursuant thereto sbalply with all applicable provisions of law, dortier foreign, including, without
limitation, the Securities Act of 1933, as amendhd,Securities Exchange Act of 1934, as amentiedules and regulations promulgated
thereunder, and the requirements of any stock exgghapon which the shares may then be listed, laaitilze further subject to the approval
of counsel for the Company with respect to suchp@nce.

As a condition to the exercise of an option, thenBany may require the person exercising such optisapresent and warrant at the time of
any such exercise that the shares are being pedloady for investment and without any presentritits to sell or distribute such
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shares if, in the opinion of counsel for the Compauch a representation is required by any oatbeementioned applicable provisions of
law.

23. Term of Plan. The Plan shall become effectp@nuthe earlier to occur of its adoption by the Bloaf Directors or its approval by the
shareholders of the Company. It shall continueffiece until terminated under Section 20 hereof.

24. Automatic Transfer to Low Price Offering Perida the extent permitted by any applicable lawgutations, or stock exchange rules if
the Fair Market Value of the Common Stock on angreise Date in an Offering Period is lower thanfag Market Value of the Common
Stock on the Enroliment Date of such Offering Parihen all participants in such Offering Periodlsbe automatically withdrawn from su
Offering Period immediately after the exerciselwit option on such Exercise Date and automaticalgnrolled in the immediately
following Offering Period.
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EXHIBIT A
NETFLIX.COM, INC.
2000 EMPLOYEE STOCK PURCHASE PLAN
SUBSCRIPTION AGREEMENT

Original Application Enroliment Date:
Change in Payroll Deduction Rate
Change of Beneficiary(ies)

1. hereby elects to partiipathe NetFlix.com, Inc. Employee Stock Purchaksa (the "Employee Stock Purchi
Plan") and subscribes to purchase shares of thep@ayts Common Stock in accordance with this Supson Agreement and the Employee
Stock Purchase Plan.

2. | hereby authorize payroll deductions from epaicheck in the amount of % of my Compensaiiorach payday (from __ to
%) during the Offering Period in accordancnhie Employee Stock Purchase P
(Please note that no fractional percentages arsiped.)

3. lunderstand that said payroll deductions dimbccumulated for the purchase of shares of Con8tark at the applicable Purchase Price
determined in accordance with the Employee Stockhaise Plan. | understand that if | do not withdfewn an Offering Period, any
accumulated payroll deductions will be used to aattically exercise my option.

4. | have received a copy of the complete Empl®&teek Purchase Plan. | understand that my partioipén the Employee Stock Purchase
Plan is in all respects subject to the terms oftlam. | understand that my ability to exercisedption under this Subscription Agreement is
subject to shareholder approval of the EmployeelSRurchase Plan.

5. Shares purchased for me under the Employee $taahase Plan should be issued in the name(Engblpyee or Employee and Spouse
only).

6. | understand that if | dispose of any sharesived by me pursuant to the Plan within 2 yearsrdlfte Enroliment Date (the first day of the
Offering Period during which | purchased such stlaoe one year after the Exercise Date, | will teated for federal income tax purposes as
having received ordinary income at the time of sdisposition in an amount equal to the excess@fdlr market value of the shares at the
time such shares were purchased by me over the which | paid for the shares. |

hereby agree to notify the Company in writing witl3i0 days after the date
of any disposition of my shares and | will make qubge provision for
Federal, state or other tax withholding obligatiaghany, which arise

upon the




disposition of the Common Stock. The Company maywhll not be obligated to, withhold from my comsation the amount necessary to
meet any applicable withholding obligation inclugliany withholding necessary to make available égoGbmpany any tax deductions or
benefits attributable to sale or early disposittdiCommon Stock by me. If | dispose of such shatemy time after the expiration of the 2-
year and -year holding periods, | understand that | willtbeated for federal income tax purposes as hawogived income only at the time
of such disposition, and that such income willdseetd as ordinary income only to the extent of anwamhequal to the lesser of (1) the excess
of the fair market value of the shares at the tihguch disposition over the purchase price whiphitl for the shares, or (2) 15% of the fair
market value of the shares on the first day ofQffering Period. The remainder of the gain, if argcognized on such disposition will be
taxed as capital gain.

7. | hereby agree to be bound by the terms of thpl&yee Stock Purchase Plan. The effectivenessoBubscription Agreement is
dependent upon my eligibility to participate in taBmployee Stock Purchase Plan.

8. In the event of my death, | hereby designatddtewing as my beneficiary(ies) to receive allypgents and shares due me under the
Employee Stock Purchase Plan:

NAME: (Please print)

(First) (Middle) (Last)

Relationship

(Address)



Employee's Social
Security Number:

Employee's Address:

| UNDERSTAND THAT THIS SUBSCRIPTION AGREEMENT SHALL REMAIN IN EFFECT THROUGHOUT SUCCESSIVE
OFFERING PERIODS UNLESS TERMINATED BY ME.

Dated:

Signature of Employee

Spouse's Signature (If b eneficiary other than spouse)



EXHIBIT B
NETFLIX.COM, INC.
2000 EMPLOYEE STOCK PURCHASE PLAN
NOTICE OF WITHDRAWAL

The undersigned participant in the Offering Pewbthe NetFlix.com, Inc. Employee Stock PurchaseRVhich began on

(the "Enrollment Date") hereby notifies @@mpany that he or she hereby withdraws from ttferdfy Period. He or she here
directs the Company to pay to the undersigned @spily as practicable all the payroll deductioredited to his or her account with respect
to such Offering Period. The undersigned understamd agrees that his or her option for such QffeFieriod will be automatically
terminated. The undersigned understands furthénthéurther payroll deductions will be made foe fhurchase of shares in the current
Offering Period and the undersigned shall be digib participate in succeeding Offering Periodly day delivering to the Company a new
Subscription Agreement.

Name and Address of Participant:

Signature:

Date:




EXHIBIT 10.3

NETFLIX.COM, INC.
AMENDED AND RESTATED 1997 STOCK PLAN

As amended and restated on March 15, 2000
1. Purposes of the Plan. The purposes of this 888dk Plan are:
. to attract and retain the best available perddion@ositions of substantial responsibility,
. to provide additional incentive to Employees,doiors and Consultants, and
. to promote the success of the Company's business.

Options granted under the Plan may be IncentivekS@iptions or Nonstatutory Stock Options, as deisechby the Administrator at the time
of grant. Stock Purchase Rights may also be gramiddr the Plan.

2. Definitions. As used herein, the following déifions shall apply:

(a) "Administrator" means the Board or any of in@nittees as shall be administering the Plan, do@ance with Section 4 of the Plan.

(b) "Applicable Laws" means the requirements ratatp the administration of stock option plans urldeS. state corporate laws, U.S. fed
and state securities laws, the Code, any stockaggehor quotation system on which the Common Swligted or quoted and the applicable
laws of any foreign country or jurisdiction whergt@ns or Stock Purchase Rights are, or will bantgd under the Plan.

(c) "Board" means the Board of Directors of the @amy.

(d) "Code" means the Internal Revenue Code of 188@&mended.

(e) "Committee" means a committee of Directors aqied by the Board in accordance with Section thefPlan.

(f) "Common Stock" means the common stock of thenGany.

(g) "Company" means NetFlix.com, Inc., a Delawasgoration.

(h) "Consultant" means any person, including arismtyengaged by the Company or a Parent or Sagith render services to such entity.

(i) "Director" means a member of the Bog



(j) "Disability" means total and permanent disapiis defined in Section 22(e)(3) of the Code.

(k) "Employee" means any person, including Officamnsl Directors, employed by the Company or anyianeSubsidiary of the Company
Service Provider shall not cease to be an Employ#ee case of (i) any leave of absence approvetidCompany or (ii) transfers between
locations of the Company or between the CompasyRdtrent, any Subsidiary, or any successor. Fgoges of Incentive Stock Options, no
such leave may exceed ninety days, unless reemplayapon expiration of such leave is guaranteestdityite or contract. If reemployment
upon expiration of a leave of absence approved&ylompany is not so guaranteed, on the 181stfdaych leave any Incentive Stock
Option held by the Optionee shall cease to beddeas an Incentive Stock Option and shall be tdefatetax purposes as a Nonstatutory St
Option. Neither service as a Director nor paymérat director's fee by the Company shall be sufficie constitute "employment" by the
Company.

() "Exchange Act" means the Securities ExchangeofAd934, as amended.

(m) "Fair Market Value" means, as of any date vlieie of Common Stock determined as follows:

(i) If the Common Stock is listed on any establéktock exchange or a national market system, diaduwithout limitation the Nasdaq
National Market or The Nasdaq SmallCap Market of Nasdaq Stock Market, its Fair Market Value shalthe closing sales price for st
stock (or the closing bid, if no sales were remrtis quoted on such exchange or system for thenkaket trading day prior to the time of
determination, as reported in The Wall Street Jaluon such other source as the Administrator derfieble;

(i) If the Common Stock is regularly quoted byegagnized securities dealer but selling pricesateeported, the Fair Market Value of a
Share of Common Stock shall be the mean betweenighebid and low asked prices for the Common Stutkhe last market trading day
prior to the day of determination, as reported e Wall Street Journal or such other source asdmeinistrator deems reliable; or

(iii) In the absence of an established marketlier€ommon Stock, the Fair Market Value shall bemeined in good faith by the
Administrator.

(n) "Incentive Stock Option" means an Option inethdo qualify as an incentive stock option wittie meaning of Section 422 of the Code
and the regulations promulgated thereunder.

(o) "Inside Director" means a Director who is anioyee.

(p) "IPO Effective Date" means the date upon whighSecurities and Exchange Commission declaresitia public offering of the
Company's common stock as effective.

(g) "Nonstatutory Stock Option" means an Optionintended to qualify as an Incentive Stock Option.
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(r) "Notice of Grant" means a written or electronitice evidencing certain terms and conditionarofndividual Option or Stock Purchase
Right grant. The Notice of Grant is part of the iBDptAgreement.

(s) "Officer" means a person who is an officerled Company within the meaning of Section 16 offlkehange Act and the rules and
regulations promulgated thereunder.

(t) "Option" means a stock option granted purstarie Plan.

(u) "Option Agreement” means an agreement betweeCbmpany and an Optionee evidencing the termsamditions of an individual
Option grant. The Option Agreement is subject totdrms and conditions of the Plan.

(v) "Option Exchange Program" means a program wieogitstanding Options are surrendered in exch&org@ptions with a lower exercise
price.

(w) "Optioned Stock" means the Common Stock sulifean Option oStock Purchase Right.

(x) "Optionee" means the holder of an outstandipgjad or Stock Purchase Right granted under the.Pla

(y) "Outside Director" means a Director who is aatEmployee.

(z) "Parent" means a "parent corporation,” whettoay or hereafter existing, as defined in Sectiof(dpof the Code.

(aa) "Plan" means this 1997 Stock Plan.

(bb) "Restricted Stock" means shares of CommonkSioquired pursuant to a grant of Stock PurchaghtRunder Section 11 of the Plan.
(cc) "Restricted Stock Purchase Agreement” meamstien agreement between the Company and the fgstievidencing the terms and
restrictions applying to stock purchased underoalSPurchase Right. The Restricted Stock Purchgseetnent is subject to the terms and

conditions of the Plan and the Notice of Grant.

(dd) "Rule 16b-3" means Rule 16b-3 of the Exchafigteor any successor to Rule 16b-3, as in effea@mttiscretion is being exercised with
respect to the Plan.

(ee) "Section 16(b)" means Section 16(b) of thehArge Act.
(ff) "Service Provider" means an Employee, Dired@dpConsultant.
(99) "Share" means a share of the Common Stockgjasted in accordance with Section 13 of the Plan.
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(hh) "Stock Purchase Right" means the right to jpase Common Stock pursuant to Section 11 of the, Baevidenced by a Notice of Grant.
(i) "Subsidiary" means a "subsidiary corporatiowhether now or hereafter existing, as defineddanti®n 424(f) of the Code.

3. Stock Subject to the Plan. Subject to the prorssof Section 13 of the Plan, the maximum aggeegamber of Shares that may be
optioned and sold under the Plan is 6,952,250 Shphes an annual increase to be added on theléiysof the Company's fiscal year
beginning in 2001, equal to the lesser of (i) 1,880 shares, (ii) 5% of the outstanding sharesuch date or (iii) a lesser amount determined
by the Board. The Shares may be authorized, basuail, or reacquired Common Stock.

If an Option or Stock Purchase Right expires oobses unexercisable without having been exercisédliror is surrendered pursuant to an
Option Exchange Program, the unpurchased Sharehwigre subject thereto shall become availabléutore grant or sale under the Plan
(unless the Plan has terminated); provided, howehiat Shares that have actually been issued uhdd?lan, whether upon exercise of an
Option or Right, shall not be returned to the Riad shall not become available for future distidmutunder the Plan, except that if Shares of
Restricted Stock are repurchased by the Compatigtoriginal purchase price, such Shares shalbive available for future grant under
Plan.

4. Administration of the Plan.

(a) Procedure.

(i) Multiple Administrative Bodies. Different Comitbées with respect to different groups of ServioevRlers may administer the Plan.

(i) Section 162(m). To the extent that the Admirator determines it to be desirable to qualifyiGms granted hereunder as "performance-
based compensation" within the meaning of Sect&{(rh) of the Code, the Plan shall be administesed Bommittee of two or more

"outside directors" within the meaning of Sectid2(m) of the Code.

(i) Rule 16b-3. To the extent desirable to quatifansactions hereunder as exempt under Rule316ie transactions contemplated hereu
shall be structured to satisfy the requirementgf@mption under Rule 16b-3.

(iv) Other Administration. Other than as providdmbee, the Plans hall be administered by (A) therBaa (B) a Committee, which commiti
shall be constituted to satisfy Applicable Laws.

(b) Powers of the Administrator. Subject to thevisimns of the Plan, and in the case of a Committebject to the specific duties delegated
by the Board to such Committee, the Administrat@iishave the authority, in its discretion:

(i) to determine the Fair Market Value;



(ii) to select the Service Providers to whom Opgiand Stock Purchase Rights may be granted hereunde
(iii) to determine the number of shares of Commtotisto be covered by each Option and Stock PuecRéght granted hereunder;
(iv) to approve forms of agreement for use undeRfan;

(v) to determine the terms and conditions, not imststent with the terms of the Plan, of any Optorstock Purchase Right granted
hereunder. Such terms and conditions include, feubat limited to, the exercise price, the timdimes when Options or Stock Purchase
Rights may be exercised (only the Board may detemihether vesting may be based on performanegiajitany vesting acceleration or
waiver of forfeiture restrictions (the Board mayt delegate this power), and any restriction ortation regarding any Option or Stock
Purchase Right or the shares of Common Stock mgl#liereto, based in each case on such factohe a&diministrator, in its sole discretion,
shall determine;

(vi) to reduce the exercise price of any Optioistock Purchase Right to the then current Fair Maviedue if the Fair Market Value of the
Common Stock covered by such Option or Stock P@eeliight shall have declined since the date the@ptr Stock Purchase Right was
granted (the Board may not delegate this power);

(vii) to institute an Option Exchange Program (Bward may not delegate this power);
(viii) to construe and interpret the terms of thanPand awards granted pursuant to the Plan;

(ix) to prescribe, amend and rescind rules andlat¢igas relating to the Plan, including rules aadgulations relating to sub-plans established
for the purpose of qualifying for preferred taxatment under foreign tax laws;

(x) to modify or amend each Option or Stock Purehagght (subject to Section 15(c) of the Plan)luding the discretionary authority to
extend the post-termination exercisability perié@®ptions longer than is otherwise provided fothie Plan (the Board may not delegate this
power);

(xi) to allow Optionees to satisfy withholding takligations by electing to have the Company witkhfobm the Shares to be issued upon
exercise of an Option or Stock Purchase Rightribatber of Shares having a Fair Market Value equ#iié amount required to be withheld.
The Fair Market Value of the Shares to be withtsfldll be determined on the date that the amoutsixab be withheld is to be determined.
All elections by an Optionee to have Shares witthffiet this purpose shall be made in such form amkeusuch conditions as the
Administrator may deem necessary or advisable;
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(xii) to authorize any person to execute on bebfthe Company any instrument required to effeetghant of an Option or Stock Purchase
Right previously granted by the Administrator;

(xiii) to make all other determinations deemed ssaey or advisable for administering the Plan.

(c) Effect of Administrator's Decision. The Admitiator's decisions, determinations and interpretatshall be final and binding on all
Optionees and any other holders of Options or SRagkhase Rights.

5. Eligibility. Nonstatutory Stock Options and Stdeurchase Rights may be granted to Service Pravittecentive Stock Options may be
granted only to Employees.

6. Limitations.

(a) Each Option shall be designated in the OptigreAment as either an Incentive Stock Option ooaskatutory Stock Option. However,
notwithstanding such designation, to the exterttth@aggregate Fair Market Value of the Shareb mispect to which Incentive Stock
Options are exercisable for the first time by th@i@nee during any calendar year (under all pldrtke@Company and any Parent or
Subsidiary) exceeds $100,000, such Options shatklaged as Nonstatutory Stock Options. For puipos$¢his

Section 6(a), Incentive Stock Options shall be fiakéo account in the order in which they were ¢gednThe Fair Market Value of the Shares
shall be determined as of the time the Option wepect to such Shares is granted.

(b) Neither the Plan nor any Option or Stock Puseh@ight shall confer upon an Optionee any riglih wéspect to continuing the Optionee's
relationship as a Service Provider with the Companoy shall they interfere in any way with the @pte's right or the Company's right to
terminate such relationship at any time, with atheut cause.

(c) The following limitations shall apply to grara$ Options:
(i) No Service Provider shall be granted, in asgdil year of the Company, Options to purchase tinare 1,500,000 Shares.

(i) In connection with his or her initial servica,Service Provider may be granted Options to @msehup to an additional 500,000 Shares,
which shall not count against the limit set forttsuibsection (i) above.

(iii) The foregoing limitations shall be adjusteabportionately in connection with any change in @@mpany's capitalization as described in
Section 13.

(iv) If an Option is cancelled in the same fiscahy of the Company in which it was granted (othantin connection with a transaction
described in Section 13), the cancelled Option blicounted against the limits set forth in sulieest(i) and (ii) above. For this purpose, if
the exercise price of an Option is reduced, thesaation will be treated as a cancellation of tip¢idh and the grant of a new Option.
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7. Term of Plan. Subject to Section 19 of the Plh@,amendment and restatement of the Plan shadhie effective upon the IPO Effective
Date. It shall continue in effect for a term of {@9) years from the date of obtaining stockhokgsroval of the Plan in 2000, unless
terminated earlier under

Section 15 of the Plan.

8. Term of Option. The term of each Option shalktaed in the Option Agreement. In the case dhaentive Stock Option, the term shall

ten (10) years from the date of grant or such shoerm as may be provided in the Option Agreemdoteover, in the case of an Incentive
Stock Option granted to an Optionee who, at the tine Incentive Stock Option is granted, owns stepkesenting more than ten percent

(10%) of the total combined voting power of allsdas of stock of the Company or any Parent or 8ialogj the term of the Incentive Stock
Option shall be five (5) years from the date ofngar such shorter term as may be provided in th&o® Agreement.

9. Option Exercise Price and Consideration.

(a) Exercise Price. The per share exercise pricth@Shares to be issued pursuant to exercise Ofp#ion shall be determined by the
Administrator, subject to the following:

() In the case of an Incentive Stock Option

(A) granted to an Employee who, at the time thehtive Stock Option is granted, owns stock reprisgmore than ten percent (10%) of
voting power of all classes of stock of the Compangny Parent or Subsidiary, the per Share exepise shall be no less than 110% of the
Fair Market Value per Share on the date of grant.

(B) granted to any Employee other than an Emplalg=eribed in paragraph (A) immediately above, #reShare exercise price shall be no
less than 100% of the Fair Market Value per Sharthe date of grant.

(i) In the case of a Nonstatutory Stock Optiorg er Share exercise price shall be determinetddoydministrator. In the case of a
Nonstatutory Stock Option intended to qualify asrfprmanc-based compensation” within the meaning of Sect&(m) of the Code, the
per Share exercise price shall be no less than 1@Be Fair Market Value per Share on the datgrant.

(iii) Notwithstanding the foregoing, Options may ¢m@anted with a per Share exercise price of lems 100% of the Fair Market Value per
Share on the date of grant pursuant to a mergether corporate transaction.

(b) Waiting Period and Exercise Dates. At the taneOption is granted, the Administrator shall fie fperiod within which the Option may be
exercised and shall determine any conditions thetine satisfied before the Option may be exercised

(c) Form of Consideration. The Administrator sttwtermine the acceptable form of consideratiorekarcising an Option, including the
method of payment. In the case of an
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Incentive Stock Option, the Administrator shallefetine the acceptable form of consideration atithe of grant. Such consideration may
consist entirely of:

(i) cash;
(i) check;
(iii) promissory note;

(iv) other Shares which (A) in the case of Shasegpiaed upon exercise of an option, have been owgdtie Optionee for more than six
months on the date of surrender, and (B) have raMraiket Value on the date of surrender equal ¢oalpgregate exercise price of the Shares
as to which said Option shall be exercised;

(v) consideration received by the Company undexshless exercise program implemented by the Comipasgnnection with the Plan;

(vi) a reduction in the amount of any Company lioto the Optionee, including any liability atttitable to the Optionee's participation in
any Company-sponsored deferred compensation programangement;

(vii) any combination of the foregoing methods afyment; or
(viii) such other consideration and method of pagtrier the issuance of Shares to the extent pexchtiy Applicable Laws.

10. Exercise of Option.

(a) Procedure for Exercise; Rights as a Sharehofdgr Option granted hereunder shall be exercisabd®rding to the terms of the Plan and
at such times and under such conditions as detethiip the Administrator and set forth in the Optikgreement. Unless the Administrator
provides otherwise, vesting of Options granted ineder shall be tolled during any unpaid leave cealge. An Option may not be exercised
for a fraction of a Share.

An Option shall be deemed exercised when the Coynpoeives:

(i) written or electronic notice of exercise (incacdance with the Option Agreement) from the pemesatitied to exercise the Option, and (ii)
full payment for the Shares with respect to whiwd ©ption is exercised. Full payment may consistnyf consideration and method of
payment authorized by the Administrator and pegditty the Option Agreement and the Plan. Sharaedsspon exercise of an Option shall
be issued in the name of the Optionee or, if relgadsy the Optionee, in the name of the Optionekhas or her spouse. Until the Shares are
issued (as evidenced by the appropriate entry @bdloks of the Company or of a duly authorizeddi@nagent of the Company), no right to
vote or receive dividends or any other rights ahaeholder shall exist with respect to the Optio&ck, notwithstanding the exercise of the
Option. The Company shall issue (or cause to heedssuch Shares promptly after the Option is ésedc No adjustment will be made for a
dividend or other right for which the record daeprior to the date the Shares are issued, exsgpbaided in Section 13 of the Plan.
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Exercising an Option in any manner shall decrelasentimber of Shares thereafter available, botpdgposes of the Plan and for sale under
the Option, by the number of Shares as to whiclOpion is exercised.

(b) Termination of Relationship as a Service Previdf an Optionee ceases to be a Service Provideer than upon the Optionee's death or
Disability, the Optionee may exercise his or heti@pwithin such period of time as is specifiedlie Option Agreement to the extent that
Option is vested on the date of termination (butarevent later than the expiration of the termswafh Option as set forth in the Option
Agreement). In the absence of a specified timdénQption Agreement, the Option shall remain exsatde for three (3) months following t
Optionee's termination. If, on the date of termomatthe Optionee is not vested as to his or héree@ption, the Shares covered by the
unvested portion of the Option shall revert to Bten. If, after termination, the Optionee doeseaarcise his or her Option within the time
specified by the Administrator, the Option shathtenate, and the Shares covered by such Optiohravalrt to the Plan.

(c) Disability of Optionee. If an Optionee ceasebé¢ a Service Provider as a result of the Optisrigisability, the Optionee may exercise his
or her Option within such period of time as is sfied in the Option Agreement to the extent thei@pis vested on the date of termination
(but in no event later than the expiration of tert of such Option as set forth in the Option Agreat). In the absence of a specified time in
the Option Agreement, the Option shall remain esatie for twelve (12) months following the Opti@setermination. If, on the date of
termination, the Optionee is not vested as to hlseo entire Option, the Shares covered by the stedeportion of the Option shall revert to
the Plan. If, after termination, the Optionee doesexercise his or her Option within the time sfied herein, the Option shall terminate, and
the Shares covered by such Option shall revettedtan.

(d) Death of Optionee. If an Optionee dies whilgeavice Provider, the Option may be exercised wishich period of time as is specified in
the Option Agreement (but in no event later thandkpiration of the term of such Option as setfartthe Notice of Grant), by the Optione
estate or by a person who acquires the right tocesesthe Option by bequest or inheritance, buy tmkthe extent that the Option is vested on
the date of death. In the absence of a specified ith the Option Agreement, the Option shall reneiercisable for twelve (12) months
following the Optionee's termination. If, at thm#é of death, the Optionee is not vested as tortigioentire Option, the Shares covered by
unvested portion of the Option shall immediatelyere to the Plan. The Option may be exercised byettecutor or administrator of the
Optionee's estate or, if none, by the person(#)exhto exercise the Option under the Optionedlsowthe laws of descent or distribution. If
the Option is not so exercised within the time #jextherein, the Option shall terminate, and ther®s covered by such Option shall reve
the Plan.

(e) Buyout Provisions. The Administrator may at éme offer to buy out for a payment in cash orrg@ban Option previously granted based
on such terms and conditions as the Administrdtall stablish and communicate to the Optionebatiine that such offer is made.
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11. Stock Purchase Rights.

(a) Rights to Purchase. Stock Purchase Rights magshed either alone, in addition to, or in tana@th other awards granted under the Plan
and/or cash awards made outside of the Plan. &feeAdministrator determines that it will offer 8koPurchase Rights under the Plan, it s
advise the offeree in writing or electronically, imeans of a Notice of Grant, of the terms, condg&iand restrictions related to the offer,
including the number of Shares that the offered dleaentitled to purchase, the price to be paidi the time within which the offeree must
accept such offer. The offer shall be acceptedxegation of a Restricted Stock Purchase Agreenmettitd form determined by the
Administrator.

(b) Repurchase Option. Unless the Administratoemeines otherwise, the Restricted Stock Purchaseehgent shall grant the Company a
repurchase option exercisable upon the voluntamgaruntary termination of the purchaser's servign the Company for any reason
(including death or Disability). The purchase priceShares repurchased pursuant to the Resti8ttmak Purchase Agreement shall be the
original price paid by the purchaser and may bd pgicancellation of any indebtedness of the pusehto the Company. The repurchase
option shall lapse at a rate determined by the Adstrator.

(c) Other Provisions. The Restricted Stock Purciageement shall contain such other terms, promsind conditions not inconsistent with
the Plan as may be determined by the Administiatds sole discretion.

(d) Rights as a Shareholder. Once the Stock PuedRght is exercised, the purchaser shall haveidhés equivalent to those of a
shareholder, and shall be a shareholder when Hisrguurchase is entered upon the records of tlyeadthorized transfer agent of the
Company. No adjustment will be made for a dividendther right for which the record date is priotte date the Stock Purchase Right is
exercised, except as provided in Section 13 oPthe.

12. NonTransferability of Options and Stock Purchase Rigbihless determined otherwise by the AdministraorOption or Stock Purch:
Right may not be sold, pledged, assigned, hypotadc&ransferred, or disposed of in any mannerrdtian by will or by the laws of descent
or distribution and may be exercised, during tfetilne of the Optionee, only by the Optionee. E thdministrator makes an Option or Stock
Purchase Right transferable, such Option or StackHase Right shall contain such additional ternts@nditions as the Administrator
deems appropriate.

13. Adjustments Upon Changes in Capitalizationsblistion, Merger or
Asset Sale.

(a) Changes in Capitalization. Subject to any negliaction by the shareholders of the Companyntimber of shares of Common Stock
covered by each outstanding Option and Stock PaecRéght, and the number of shares of Common Sthigh have been authorized for
issuance under the Plan but as to which no Optioigtock Purchase Rights have yet been grantedhichvinave been returned to the Plan
upon cancellation or expiration of an Option orcRt®urchase Right, as well as the price per sHaB®mmon Stock covered by each such
outstanding Option or Stock Purchase Right, steaptoportionately adjusted for any increase orefs® in the
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number of issued shares of Common Stock resultomg & stock split, reverse stock split, stock dévid, combination or reclassification of
the Common Stock, or any other increase or deciieadbe number of issued shares of Common Stodcedftl without receipt of
consideration by the Company; provided, howevext, tonversion of any convertible securities of @mempany shall not be deemed to have
been "effected without receipt of consideratioruti®adjustment shall be made by the Board, whotserdimation in that respect shall be
final, binding and conclusive. Except as exprepstywided herein, no issuance by the Company ofeshafr stock of any class, or securities
convertible into shares of stock of any class,|sfédct, and no adjustment by reason thereof $iethade with respect to, the number or
price of shares of Common Stock subject to an @ptioStock Purchase Right.

(b) Dissolution or Liquidation. In the event of theposed dissolution or liquidation of the Compahg Administrator shall notify each
Optionee as soon as practicable prior to the effectate of such proposed transaction. The Adnmatist in its discretion may provide for an
Optionee to have the right to exercise his or hatidd until ten (10) days prior to such transactiarto all of the Optioned Stock covered
thereby, including Shares as to which the Optionld@mot otherwise be exercisable. In addition,Alkeninistrator may provide that any
Company repurchase option applicable to any Stanehased upon exercise of an Option or Stock RseRight shall lapse as to all such
Shares, provided the proposed dissolution or ligtiich takes place at the time and in the manneteagplated. To the extent it has not been
previously exercised, an Option or Stock PurchagatRvill terminate immediately prior to the consomation of such proposed action.

(c) Merger or Asset Sale. In the event of a meafd¢ine Company with or into another corporationthar sale of substantially all of the assets
of the Company (a "Merger"), each outstanding Qpéind Stock Purchase Right shall be assumed ayjuavadent option or right substituted
by the successor corporation or a Parent or Suygidf the successor corporation (the "Successgodation™).

Following such assumption or substitution in corivecwith a Merger, if the Optionee's status a&eployee or employee of the Successor
Corporation, as applicable, is terminated by thec8ssor Corporation as a result of an Involuntaymination (as defined below) other than
for Cause (as defined below) within twelve monthitofving a Merger, the Optionee shall vest in aadénthe right to exercise that portion of
Optionee's Option or Stock Purchase Right, if &ngt would have vested within one year after the ddOptionee's termination. Thereatfter,
the Option or Stock Purchase Right shall remaimas@&ble in accordance with Sections 10(b) thro@glabove.

For purposes of this section, any of the followavgnts shall constitute an "Involuntary Terminatidi) a significant reduction of the
Employee's duties, authority or responsibilitiedative to the Employee's duties, authority or oesibilities as in effect immediately prior to
the Merger, or the assignment to Employee of sadiieed duties, authority or responsibilities; digubstantial reduction of the facilities and
perquisites (including office space and locatiorgikable to the Employee immediately prior to themyker; (i) a reduction in the base salary
of the Employee as in effect immediately priorlie Merger; (iv) a material reduction in the kind@rel of employee benefits, including
bonuses, to which the Employee was

-11-



entitled immediately prior to the Merger with thesult that the Employee's overall benefits packag@nificantly reduced; (v) the relocation
of the Employee to a facility or a location moraritfifty (50) miles from the Employee's then predenation, without the Employee's expr
written consent; (vi) any purported terminatiorttoed Employee by the Successor Corporation whiclvisffected for Disability or for Caus
or any purported termination for which the grounglged upon are not valid; (vii) or any act or eéfacts or circumstances which would,
under California case law or statute constitutersstructive termination of the Employee.

For purposes of this section, "Cause" shall meaan{y act of personal dishonesty taken by the Eyggan connection with his
responsibilities as an employee and intended tdtressubstantial personal enrichment of the Emeé (i) the conviction of a felony, (iii) a
willful act by the Employee which constitutes grasisconduct and which is injurious to the Succe€smporation, and (iv) following
delivery to the Employee of a written demand forf@enance from the Successor Corporation which riless the basis for the Successor
Corporation's belief that the Employee has not tautbiglly performed his duties, continued violasdry the Employee of the Employee's
obligations to the Successor which are demonstrablful and deliberate on the Employee's part.

In the event that the Successor Corporation refissassume or substitute for the Option or StoaklRase Right, the Optionee shall fully v

in and have the right to exercise the Option ocsurchase Right as to all of the Optioned Stowkuding Shares as to which Optionee
would not otherwise be vested or exercisable. ation or Stock Purchase Right becomes fully \ceated exercisable in lieu of assumption
or substitution in connection with a Merger, themidistrator shall notify the Optionee in writingaththe Option or Stock Purchase Right ¢
be fully vested and exercisable for a period dééh (15) days from the date of such notice, aadhtion or Stock Purchase Right shall
terminate upon the expiration of such period. Rergurposes of this paragraph, the Option or SRaskhase Right shall be considered
assumed if, following the Merger, the option ohtigonfers the right to purchase or receive, faheBhare of Optioned Stock subject to the
Option or Stock Purchase Right immediately prioth® Merger, the consideration (whether stock, casbther securities or property)
received in the Merger by holders of Common Stackefich Share held on the effective date of theséretion (and if holders were offered a
choice of consideration, the type of consideratibasen by the holders of a majority of the outstagmn&hares); provided, however, that if
such consideration received in the Merger is nl@lg@ommon stock of the Successor CorporationisoParent, the Administrator may, with
the consent of the Successor Corporation, providéhke consideration to be received upon the esermi the Option or Stock Purchase Ri
for each Share of Optioned Stock subject to theddmir Stock Purchase Right, to be solely commonksbf the Successor Corporation or its
Parent equal in fair market value to the per sharsideration received by holders of Common Staodké Merger.

14. Date of Grant. The date of grant of an Optio8tock Purchase Right shall be, for all purpoesdate on which the Administrator mal
the determination granting such Option or StockcRase Right, or such other later date as is detedry the Administrator. Notice of the
determination shall be provided to each Optiondhiwia reasonable time after the date of such grant
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15. Amendment and Termination of the Plan.
(&) Amendment and Termination. The Board may attemg amend, alter, suspend or terminate the Plan.

(b) Shareholder Approval. The Company shall obshi@areholder approval of any Plan amendment toxtemenecessary and desirable to
comply with Applicable Laws.

(c) Effect of Amendment or Termination. No amendimatteration, suspension or termination of thenRlaall impair the rights of any
Optionee, unless mutually agreed otherwise betwlee®ptionee and the Administrator, which agreemaust be in writing and signed by
the Optionee and the Company. Termination of tla@ Bhall not affect the Administrator's abilityexercise the powers granted to it
hereunder with respect to Options granted undePlae prior to the date of such termination.

16. Conditions Upon Issuance of Shares.

(a) Legal Compliance. Shares shall not be issuesljpat to the exercise of an Option or Stock PigglRight unless the exercise of such
Option or Stock Purchase Right and the issuancealalivery of such Shares shall comply with Applieabaws and shall be further subjec
the approval of counsel for the Company with respesuch compliance.

(b) Investment Representations. As a conditioméoexercise of an Option or Stock Purchase RigbtCQtompany may require the person
exercising such Option or Stock Purchase Righépoasent and warrant at the time of any such esesthat the Shares are being purchased
only for investment and without any present intemtio sell or distribute such Shares if, in thenggn of counsel for the Company, such a
representation is required.

17. Inability to Obtain Authority. The inability ahe Company to obtain authority from any regukatoody having jurisdiction, which
authority is deemed by the Company's counsel toelgessary to the lawful issuance and sale of aayeSthereunder, shall relieve the
Company of any liability in respect of the failumissue or sell such Shares as to which suchsiguaiuthority shall not have been obtained.

18. Reservation of Shares. The Company, duringettme of this Plan, will at all times reserve an@fx@vailable such number of Shares as
shall be sufficient to satisfy the requirementshef Plan.

19. Shareholder Approval. The Plan shall be suligeapproval by the shareholders of the Compankiwtivelve (12) months after the date
the Plan is adopted. Such shareholder approvdllshabtained in the manner and to the degree nedjuinder Applicable Laws.
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EXHIBIT 10.4
NETFLIX.COM, INC.
AMENDED AND RESTATED STOCKHOLDERS' RIGHTS AGREEMENT

THIS AMENDED AND RESTATED STOCKHOLDERS' RIGHTS AGRBMENT (this "Agreement") is made as of this 13da¥ of April,
2000 by and among NetFlix.com, Inc., a Delawar@ar@tion (the "Company"), Reed Hastings and Maned®éph (such individuals
collectively, the "Founders" and each a "Foundéfi§, holders of the Company's Series A PreferredkSthe "Series A Preferred"), the
holders of the Company's Series B Preferred Stiek"Series B Preferred"), the holders of the CamgjzaSeries C Preferred Stock (the
"Series C Preferred"), the holders of the CompaBglses D Preferred Stock (the "Series D Prefeyraadd the purchasers of the Company's
Series E Non-Voting Preferred Stock ("Series Edtrefl") set forth on Exhibit A of that certain SsriE Non-Voting Preferred Stock and
Warrant Purchase Agreement of even date herevigh"Rurchase Agreement”). The holders of the Sérieeeferred, Series B Preferred,
Series C Preferred and Series D Preferred shaifeered to hereinafter individually as an "Exigtidolder" and collectively as the "Existing
Holders". The purchasers of the Series E Prefestetl be referred hereinafter individually as artPiaser" and collectively as the
"Purchasers.” Additional persons may be added depao this Agreement as contemplated hereineaath such addition will be evidenced
by such person's execution of a signature pagecere

RECITALS

WHEREAS, the Company has granted the Existing Hsldegistration and certain other rights underAheended and Restated Stockhold
Rights Agreement dated as of June 22, 1999 (tHer"Rgreement”); and

WHEREAS, the Company proposes to sell and issue fipe million three hundred thirty thousand fdumdred ninety (5,330,490) shares of
Series E Preferred warrants to purchase up tchiivelred thirty-three thousand forty- nine (533,0¢l®3res of Series E Preferred (the
"Warrants") pursuant to the Purchase Agreement; and

WHEREAS, as a condition of entering into the PusehAgreement, the Purchasers have requested ¢h@bthpany extend to them
registration and certain other rights with respgiedhe Series E Preferred as set forth below, hadkisting Holders are willing to amend the
rights given to them pursuant to the Prior Agreentirreplacing such rights in their entirety wittetrights set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual pises, representations, warranties, covenants amitoms set forth in thi
Agreement and in the Purchase Agreement, the pamiigually agree as follow



1. General

(a) Amendment of Prior Agreement. Certain of thdamigned parties, who constitute the requisitégsmnecessary to amend the Prior
Agreement, hereby agree that effective upon the ldateof, the Prior Agreement is null and void anperseded in all respects by the rights
and obligations set forth in this Agreement, ang application of the rights of participation (inding any notice requirements) set forth in
Section 17 of the Prior Agreement as to the isseiafithe Company's Series E Preferred and WaresmtsSeries E Preferred issuable upon
exercise of the Warrants under the Purchase Agneieismbereby waived.

(b) Certain Definitions. As used in this Agreemehg following terms shall have the following resfree meanings:
"Commission" shall mean the Securities and Exch&mamission or any successor agency.

"Common Stock" shall mean the Common Stock of them@any.

"Family Member" shall have the meaning ascribeit ito Section 15 hereof.

"Form S-3" means Form S-3 under the Securitiesa&dh effect on the date hereof or any succesg@stration form under the Securities Act
subsequently adopted by the Commission which psrimifusion or incorporation of substantial infotioa by reference to other documents
filed by the Company with the Commission.

"Holder" shall mean any person owning of recordiRegble Securities or any transferee of Regisér&gcurities who, pursuant to Sectior
below, is entitled to registration rights hereunder

"Restricted Securities" shall have the meaningilaedrto it in
Section 3 hereof.

"Registrable Securities" shall mean (i) sharesief@ommon Stock issued or issuable upon the caowen$the Shares (including Shares
issuable or issued upon exercise of the Warraaitg);(ii) Common Stock issued as (or issuable upowersion or exercise of any warrant,
right or other security which is issued as) a divid or other distribution with respect to, or irtleange for or in replacement of, securities
described in clause (i) above. Notwithstandingftitegoing, Registrable Securities shall not incladg securities sold by a person to the
public either pursuant to a registration statenoeRule 144 or sold in a private transaction inahhthe transferor's rights under this
Agreement are not assigned.

The terms "register," "registered" and "registnaticefer to a registration effected by preparingd éling a registration statement in
compliance with the Securities Act, and the detianeor ordering of the effectiveness of such regisn statement.
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"Registration Expenses" shall mean all reasonalti®@bpocket expenses incurred by the Company mptging with Sections 5, 6 and 9
hereof, including, without limitation, the legakf® of one special counsel to the Holders, ancgiktration, qualification and filing fees,
printing expenses, escrow fees, fees and disburgsroécounsel for the Company, blue sky fees apemses, accounting fees of the
Company, and the expense of any special auditdentio or required by any such registration.

"Sale of the Company" shall mean when the Comphaif sell, convey or otherwise dispose of all dostantially all of its property or
business or merge into or consolidate with anyrotbeporation (other than a wholly-owned subsidiesyporation) or effect any other
transaction or series of related transactions iitlwvmore than fifty (50%) of the voting power okt&ompany is disposed of.

"Securities Act" shall mean the Securities Act 883, as amended.

"Selling Expenses" shall mean all underwriting disats, selling commissions and stock transfer taygticable to the securities registeret
the Holders as well as fees and expenses of amjaspgeunsel in addition to the one special coumsglided in Registration Expenses, if any,
to the Holders.

"Shares" shall mean the Company's Series A Preffeferies B Preferred, Series C Preferred, Seriesekerred, and Series E Preferred.

2. Restrictions on Transferability. The RestricBaturities shall not be transferable except uperctimditions specified in this Agreement,
which conditions are intended, among other thitbmgnsure compliance with the provisions of theuies Act and other provisions,
contained herein. Each Holder of Restricted Sdesnill cause any proposed transferee of the Résdr Securities held by such Holder to
agree in writing to take and hold such Restrictedusities subject to the provisions and upon theditions specified in this Agreement anc
be bound by this Agreement in the same mannereasahsferring Holder. Without limiting the foreggi, a condition to any valid transfer of
any Restricted Securities shall be the additiotheftransferee to this Agreement and the exectbtyosuch transferee of a signature page
hereto.

3. Restrictive Legend. Each certificate represgninShares or (ii) Registrable Securities (angtssecurities listed in the preceding
subsections

(i) or (ii), "Restricted Securities"), shall (ungestherwise permitted by the provisions of Sectidrelow) be stamped or otherwise imprinted
with a legend in the following form (in addition émy legend required under applicable state séesitdws or the Purchase Agreement):

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE BEEACQUIRED FOR INVESTMENT AND HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMEED (THE "SECURITIES ACT"). THESE SHARES MAY NOTH
SOLD OR TRANSFERRED IN THE ABSENCE OF SUCH REGISTRA@N OR AN EXEMPTION THEREFROM UNDER THE
SECURITIES ACT. COPIES OF THE AGREEMENTS COVERINGIH PURCHASE OF THESE
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SHARES AND RESTRICTING THEIR TRANSFER MAY BE OBTAIERD AT NO COST BY WRITTEN REQUEST MADE BY THE
HOLDER OF RECORD OF THIS CERTIFICATE TO THE SECREXA OF THE CORPORATION AT THE PRINCIPAL EXECUTIVE
OFFICES OF THE CORPORATION.

4. Notice of Proposed Transfers. The Holder of eamtificate representing Restricted Securitiestgeptance thereof agrees to comply in all
respects with the provisions of this Section 4o0Pid any proposed transfer of any Restricted S&esirunless there is in effect a registration
statement under the Securities Act covering thegsed transfer, the Holder thereof shall give emithotice to the Company of such Holder's
intention to effect such transfer. Each such ndittal describe the manner and circumstances girtiigosed transfer in sufficient detail, and
shall, if the Company so requests, be accompasiezkpt in transactions in compliance with Rule l#an unqualified written opinion of
legal counsel who shall be reasonably satisfadtotiie Company, addressed to the Company and raalyasatisfactory in form and
substance to the Company's counsel, to the effatthe proposed transfer of the Restricted Séesinbay be effected without registration
under the Securities Act, provided, however, tliaopinion need be obtained with respect to a teartsf(A) a partner, active or retired, of a
Holder of Restricted Securities, (B) the estatarof such partner, (C) an "affiliate" of a HolderR#éstricted Securities as that term is defined
in Rule 405 promulgated by the Commission undeiStheurities Act (an "Affiliate"), or (D) the spouysshildren, grandchildren or spouse of
such children or grandchildren of any Holder otrtwsts for the benefit of any Holder or such pessdiithe transferee agrees to be subject to
the terms hereof. Each certificate evidencing thsticted Securities transferred as above prowtiedl bear the appropriate restrictive leg
set forth in 3 above, except that such certificit@ll not bear such restrictive legend if in then@m of counsel for the Company such legend
is not required in order to establish compliancthainy provisions of the Securities Act.

5. Requested Registration.

(a) Request for Registration. If at any time begigrthe earlier of (i) June 12, 2004 or (ii) si¥ (Bonths after the effective date of the first
firm commitment underwritten public offering of atyusecurities of the Company to the general pufit "IPO"), the Company shall receive
from any Holder or group of Holders holding moraritifty percent (50%) of the Registrable Secusitieen outstanding (any such holder, or
group of holders, the "Initiating Holders") a weitt request that the Company affect any registratjoalification or compliance with respect
to Registrable Securities having a reasonably ipatied aggregate offering price to the public, befiteduction of underwriter discounts and
commissions, of at least $20,000,000, the Compaly w

(x) within ten (10) days of receipt thereof, giveteen notice of the proposed registration, quedifion or compliance to all other Holders who
are not Initiating Holders; and

(y) as soon as practicable and in any event wihity (60) days of the receipt of such request,itsseeasonable efforts to affect such
registration, qualification or
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compliance (including, without limitation, the exgion of an undertaking to file post-effective ardarents, appropriate qualification under
applicable blue sky or other state securities laad appropriate compliance with applicable regoketiissued under the Securities Act and
any other governmental requirements or regulatiaaspay be so requested and as would permit ditdseithe sale and distribution of all or
such portion of such Registrable Securities aspeeified in such request, together with all ohsportion of the Registrable Securities of
Holder(s) joining in such request as are specifiea written request received by the Company withirty (30) days after the date of such
written notice from the Company;

Provided, however, that the Company shall not bigated to take any action to affect any such tegfion, qualification or compliance
pursuant to this Section 5:

(A) In any particular jurisdiction in which the Cq@any would be required to execute a general corisesgrvice of process in affecting such
registration, qualification or compliance unless @ompany is already subject to service in sudkdigtion and except as may be required by
the Securities Act;

(B) After the Company has affected two (2) suchgtegtions pursuant to this Section 5(a), suchstegfions have been declared or ordered
effective and the securities offered pursuant thsegistrations have been sold; or

(C) During the period starting with the date sig@®) days prior to the Company's estimated daféimg of, and ending on the date three (3)
months immediately following the effective date arfy registration statement pertaining to secwritiethe Company (other than a registra
statement relating to the sale of the Companysriiss in connection with a Rule 145 transacti@mmemployee benefit plan or the IPO),
provided that the Company is actively employing@wod faith all reasonable efforts to cause suclstragion statement to become effective;

Subject to the foregoing clauses (A) through (88, Company shall file a registration statement dagethe Registrable Securities so
requested to be registered as soon as practiciteeceipt of the request or requests of thadtiitg Holders. If, however, the Company s
furnish to the Initiating Holders a certificate syl by the Chief Executive Officer or Presidenthaf Company stating that, in the good faith
judgment of the Board of Directors of the Compatie ('Board of Directors"), it would be serioushtidmental to the Company and
stockholders for such registration statement téilee and it is therefore advisable to defer tHadi of such registration statement, the
Company shall have the right to defer such filiagd period of not more than ninety (90) days aeeipt of the request of the Initiating
Holders, provided, however, that the Company mayutilize this right more than once in any twelN&) month period.

(b) Underwriting. If the Initiating Holders intertd distribute the Registrable Securities coverethieyr request by means of an underwriting,
they shall so advise the Company as a part of thgirest made pursuant to
Section 5(a) and the Company shall include suatrimétion in the written notice referred to in Sentb(a)(x). The right of any Holder to
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registration pursuant to Section 5 shall be coodé@d upon such Holder's participation in such undéng and the inclusion of such Holder's
Registrable Securities in the underwriting to thert requested and to the extent provided herein.

The Company shall (together with all Holders prapggo distribute their securities through such emditing) enter into an underwriting
agreement in customary form with the managing umdear which managing underwriter shall be seledtgdhe Company. Upon the request
of such underwriter, the Company agrees to progibeecessary cooperation in connection with sudtenwriting including participation in
meetings, due diligence sessions, road shows répamtion of prospectuses and similar documentsitee preparation and delivery of
customary certificates or documents. Notwithstagdiny other provision of this Section 5, if the ragimg underwriter advises the Initiating
Holders in writing that marketing factors requirbraitation of the number of shares to be undenemit then, subject to the provisions of
Section 5(a), the Company shall so advise all Hsldaed the number of shares of Registrable Seesithiat may be included in the
registration and underwriting shall be allocatecamall Holders requesting inclusion in the follogipriority: (i) the Common Stock (other
than shares as to which any person holds contiai@giis to inclusion) held by all persons othearitthe Holders shall first be excluded from
such registration and underwriting to the exteguie=d; and

(i) if a limitation of the number of shares to inpeluded in such registration and underwritingtif eequired, such limitation shall be allocal
among the Holders (including the Initiating Holdeia proportion, as nearly as practicable, tordspective amounts of securities
contractually entitled to inclusion (determinedhvaitit regard to any requirement of a request tobleded in such registration) in such
registration held by all such Holders at the timélmg the registration statement. No RegistraBkecurities excluded from the underwriting
by reason of the managing underwriter's marketmgadtion shall be included in such registration.

If any Holder proposing to participate in an undeting pursuant to this

Section 5(b) disapproves of the terms of such wmdiéng, such Holder may elect to withdraw therefrdy written notice to the Company,
the managing underwriter and the Initiating Holddiise Registrable Securities and/or other secarggewithdrawn shall also be withdrawn
from registration; provided, however, that if by tWithdrawal of such Registrable Securities a greatmber of Registrable Securities hels
other Holders may be included in such registratignto the maximum of any limitation imposed by thelerwriters), then the Company s/
offer to all Holders who have included RegistraBéurities in the registration the right to includigitional Registrable Securities in the
same proportion used in determining the underwiiitgitation in this Section 5(b). If the registrati does not become effective due to the
withdrawal of Registrable Securities, then eitigrthie Holders requesting registration shall reirsbuhe Company for expenses incurred in
complying with the request or (2) the aborted regtion shall be treated as affected for purpo$&eotion 5(a)(B) and Section 9.

6. Company Registration.

(a) Notice of Registration. If the Company shalledmine to register any of its securities, eittgarifs own account or the account of a secl
holder or holders exercising their

-6-



respective demand registration rights, other ti)aa (egistration relating to employee benefit glan, (ii) a registration relating solely to a
Commission Rule 145 transaction, the Company will:

(i) promptly give to each Holder written notice thef; and

(i) include in such registration (and any relatgghlification under blue sky laws or other compti@j and in any underwriting involved
therein, all the Registrable Securities specified ivritten request or requests, made within tH{B8) days after receipt of such written notice
from the Company, by any Holder, except as sehfioriSection 6(b) below.

(b) Underwriting. If the registration of which ti@mpany gives notice is for a registered publiefig involving an underwriting, the
Company shall so advise the Holders as a parteofvtitten notice given pursuant to Section 6(a)fi)such event the right of any Holder to
registration pursuant to Section 6 shall be coodéd upon such Holder's participation in such undéng and the inclusion of such Holder's
Registrable Securities in the underwriting to tktent provided herein. All Holders proposing totdisute their securities through such
underwriting shall (together with the Company attieo holders distributing their securities throwgith underwriting) enter into an
underwriting agreement in customary form with timelerwriter or underwriters selected for such unditirvg by the Company.
Notwithstanding any other provision of this Sect@nf the managing underwriter advises the Companyriting that marketing factol
require a limitation of the number of shares taibderwritten, then the managing underwriter maytlthe number of Registrable Securities
to be included in the registration and underwrittygreducing the number of Registrable Securitietided on behalf of the Holders, on a
pro-rata basis (or in such other proportions a#l ai#ually be agreed upon by such Holders), basethe total number of Registrable
Securities entitled to registration held by eachddn but in no event shall the amount of secugitiEthe Holders included in the offering be
reduced below ten percent (10%) of the total amotisecurities included in such offering, unlesstsaffering is the initial public offering of
the Company, in which case the securities of thieléte can be excluded in their entirety; providealyever, that any such limitation or
"cutback” shall be first applied to all shares megd to be sold in such offering other than forabeount of the Company which are not
Registrable Securities. The Company shall advisdaters of Registrable Securities which wouldesthise be registered and underwritten
pursuant hereto of any such limitations. If anydéwldisapproves of the terms of any such undemgithe may elect to withdraw therefrom
by written notice to the Company and the underwrid@y Registrable Securities excluded or withdrévam such underwriting shall not be
included in such registration.

7. Expenses of Registration. All Registration Exg@nincurred in connection with any registratiamldication or compliance pursuant to
Sections 5, 6 and 9 shall be borne by the Compahgelling Expenses relating to securities registeby the Holders shall be borne by the
Holders of such securities pro rata on the basikehumber of shares so registered.

8. Registration Procedures. In the case of eadhtration, qualification or compliance effectedthg Company pursuant to this Agreement,
the Company will keep each Holder advised in
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writing as to the initiation of each registratigualification and compliance and as to the comptethereof. At its expense the Company v

(a) Prepare and file with the Commission a rediistnastatement with respect to such securitiesieadits reasonable efforts to cause such
registration statement to become and remain effeétir at least one hundred twenty (120) days ¢it the distribution described in the
registration statement has been completed; proyiu®dever, that such one hundred twenty

(120) day period shall be extended for a periotinoé equal to the period the Holder refrains fratlisg any securities included in such
registration at the request of an underwriter off@wn Stock (or other securities) of the Company;

(b) Prepare and file with the Commission such ammards and supplements to such registration statesneinthe prospectus used in
connection with such registration statement as beagecessary to comply with the provisions of theusities Act with respect to the
disposition of all securities covered by such regigon statement;

(c) Furnish to the Holders participating in sucistration and to the underwriters of the secugibieing registered such reasonable number o
copies of the registration statement, preliminaspectus, final prospectus and such other documaasnsuch underwriters may reasonably
request in order to facilitate the public offeriofgsuch securities;

(d) Use its reasonable efforts to register andifyule securities covered by such registrationesteent under such other securities or blue
laws of such jurisdictions as shall be reasonabdyiested by the Holders; provided that the Compéaail not be required in connection
therewith or as a condition thereto to qualify tolaisiness or to file a general consent to sewfigegocess in any such states or jurisdictions,
unless the Company is already subject to servisai@h jurisdiction and except as may be requirethbySecurities Act;

(e) In the event of any underwritten public offgrirnter into and perform its obligations undeuaderwriting agreement, in usual and
customary form, with the managing underwriter aftsoffering; provided that each Holder participgtin such underwriting shall also enter
into and perform its obligations under such undéimg agreement;

(f) Notify each Holder of Registrable Securitievered by such registration statement at any timenshprospectus relating thereto is
required to be delivered under the Securities Ath® happening of any event known to the Compang gesult of which the prospectus
included in such registration statement, as theaffect, includes an untrue statement of mateaed 6r omits to state a material fact required
to be stated therein or necessary to make thersats therein not misleading in the light of theeemstances then existing;

(g) Cause such Registrable Securities registerestipat hereunder to be listed on each securitiglsagge on which similar securities issued
by the Company are then listed; and

-8



(h) Provide a transfer agent and registrar foRelyjistrable Securities registered pursuant herewrdkta CUSIP number for all such
Registrable Securities, in each case not later ttaeffective date of such registration.

(i) Use its best efforts to furnish, at the requasany Holder requesting registration of Regidea®ecurities pursuant to this Agreement, on
the date that such Registrable Securities areatelivto the underwriters for sale in connectiomitregistration pursuant to this Agreement,
if such securities are being sold through undeensitor, if such securities are not being soldubghounderwriters, on the date that the
registration statement with respect to such seearftecomes effective, (i) an opinion, dated suath,df the counsel representing the
Company for the purposes of such registrationpimfand substance as is customarily given to uriiteins in an underwritten public

offering, addressed to the underwriters, if anyl #re Holders requesting registration of Regisaracurities and (ii) a letter dated such date,
from the independent certified public accountarfithe Company, in form and substance as is cusibnggven by independent certified

public accountants to underwriters in an underemippublic offering, addressed to the underwrité@ny, and to the Holders requesting
registration of Registrable Securities.

9. Registration on Form $-In addition to the rights set forth in Sectigrifihe Holders request in writing that the Comypféite a registratior
statement on Form S-3 (or any successor form thef@t a public offering of shares of RegistrabkeGrities the reasonably anticipated
aggregate price to the public of which is at least million dollars ($2,000,000), and the Compasiregistrant entitled to use Form S-3 to
register securities for such an offering, the Conypshall use its reasonable efforts to cause suates to be registered for the offering on
such form (or any successor thereto). The Compathpremptly give written notice of the request fitle proposed registration to all other
Holders and include all Registrable Securitiesrof Holder or Holders joining in such request assgrecified in a written request received by
the Company within thirty (30) days after the daftsuch written notice from the Company. The suftbta provisions of Section 5(b) shall
be applicable to each registration initiated urtter Section 9. Notwithstanding Section 5(a)(Bg Hhwolders shall be entitled to four (4)
registrations on Form S-3, but not more than twar(zny twelve month period.

10. Termination of Registration Rights. Except esvped elsewhere in Agreement, the registratights granted pursuant to this Agreement
shall terminate (i) as to all Holders on the fifthniversary of the closing of the IPO and (ii) @suhy Holder, at such time as such Holder is
able to sell all of its Registrable Securities un@ale 144 in a three (3) month period or such ldpld able to sell all Registrable Securities
held by it pursuant to Rule 144(k) promulgated urttle Securities Act.

11. Indemnification.

(a) The Company will indemnify each Holder, eaclit®bfficers, directors and partners and such Eiiddegal counsel and independent
accountants, and each person controlling such Heldkin the meaning of

Section 15 of the Securities Act, with respect tool registration, qualification or compliance teen affected pursuant to this Agreement,
and each
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underwriter, if any, and each person who controisunderwriter within the meaning of Section 18k Securities Act, against all expenses,
claims, losses, damages and liabilities (or actiomespect thereof), including any of the foregpincurred in settlement of any litigation,
arising out of or based on any untrue statemerdl{eged untrue statement) of a material fact goathin any registration statement,
prospectus, offering circular or other documentmmy amendment or supplement thereto, incidentyosach registration, qualification or
compliance affected pursuant to this Agreemenbasied on any omission (or alleged omission) t@ stegrein a material fact required to be
stated therein or necessary to make the statertr@mtsn, not misleading, or any violation by then@pany of any rule or regulation
promulgated under the Securities Act applicablinéoCompany and relating to action or inaction negiiof the Company in connection with
any such registration, qualification or complianaed will reimburse each such Holder, each offfisers, directors and partners and such
Holder's legal counsel and independent accountantseach person controlling such Holder, each snderwriter and each person who
controls any such underwriter, for any legal ang atfier expenses reasonably incurred in conneetitiminvestigating, preparing or
defending any such claim, loss, damage, liabilitaation, provided that the Company will not bédlein any such case to the extent that any
such claim, loss, damage, liability or expenseearut of or is based on any untrue statement @sion or alleged untrue statement or
omission contained in any registration statemenasectus, offering circular or other documentrmy amendment or supplement thereto,
incident to any registration, qualification or cdiapce affected pursuant to this Agreement, madeliance upon and in conformity with
written information furnished to the Company byiastrument duly executed by such Holder or undeervand stated to be specifically for
use therein.

(b) Each Holder will, if Registrable Securities thdly such Holder are included in the securitiewashich such registration, qualification or
compliance is being affected, indemnify the Compaach of its directors and officers and its legainsel and independent accountants,
underwriter, if any, of the Company's securitiegered by such a registration statement, each p&vkorcontrols the Company or such
underwriter within the meaning of

Section 15 of the Securities Act, and each otheh $iblder, each of its officers and directors aadheperson controlling such Holder within
the meaning of Section 15 of the Securities Acairgt all claims, losses, damages and liabilitiesations in respect thereof) arising out of
or based on any untrue statement (or alleged ustaiement) of a material fact contained in anyhsegistration statement, prospectus,
offering circular or other document, or any omissfor alleged omission) to state therein a matéaiei required to be stated therein or
necessary to make the statements therein not mistgaand will reimburse the Company, such Holdsush directors, officers, legal coun:
independent accountants, underwriters or contndqmes for any legal or any other expenses reaspirahlrred in connection with
investigating or defending any such claim, lossndge, liability or action, in each case to the eitbut only to the extent, that such untrue
statement (or alleged untrue statement) or omigsipalleged omission) is made in such registrasimtement, prospectus, offering circula
other document in reliance upon and in conformitthwritten information furnished to the Companyday instrument duly executed by such
Holder and stated to be specifically for use therprovided, however, that the obligations of angtsHolder hereunder shall be limited to an
amount equal to the gross proceeds before expansesommissions to such Holder of Registrable $iesisold as contemplated herein.
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(c) Each party entitled to indemnification unddastBection 11 (the "Indemnified Party") shall givatice to the party required to provide
indemnification (the "Indemnifying Party") prompthfter such Indemnified Party has actual knowleofgeny claim as to which indemnity
may be sought, and shall permit the IndemnifyingyP® assume the defense of any such claim olliiggtion resulting therefrom, provided
that counsel for the Indemnifying Party, who slealhduct the defense of such claim or litigatiorglkbe approved by the Indemnified Party
(whose approval shall not be unreasonably withhalddl the Indemnified Party may participate in sdefense at such party's expense;
provided, however, that the Indemnified Party (tbge with all other Indemnified Parties that mayrepresented without conflict by one
counsel) shall have the right to retain one separatinsel, with the fees and expenses to be paitebypdemnifying Party, if representatior
such Indemnified Party by the counsel retainedhieyihdemnifying Party would be inappropriate duadtual or potential differing interests
between such Indemnified Party and any other pegyesented by such counsel in such proceedingpavited further that the failure of
any Indemnified Party to give notice as provideceireshall not relieve the Indemnifying Party &f d@bligations under this Agreement, exc
to the extent, but only to the extent, that theemdifying Party's ability to defend against suddiral or litigation is impaired as a result of s
failure to give notice. No Indemnifying Party, imetdefense of any such claim or litigation, stettept with the consent of each Indemnified
Party, consent to entry of any judgment or enter amy settlement which does not include as annatitional term thereof the giving by the
claimant or plaintiff to such Indemnified Partyafelease from all liability in respect to suchirtlar litigation.

(d) If the indemnification provided for in paraghegp(a) and (b) of this Section 11 is unavailablesufficient to hold harmless an
Indemnified Party thereunder, then each Indemngfyrarty thereunder shall contribute to the accpaid or payable by such Indemnified
Party as a result of the losses, claims, damagets,@xpenses, liabilities or actions referreith fparagraphs (a) and (b) of this Section 11 in
such proportion as is appropriate to reflect thatinee fault of the Indemnifying Party on the orenld and the Indemnified Party on the other
in connection with statements or omissions whiculted in such losses, claims, damages or liasliths well as any other relevant equitable
considerations. The relative fault shall be detagdiby reference to, among other things, whetteeutitrue or alleged untrue statement of a
material fact or the omission or alleged omissimstate a material fact relates to information $iedoy the Indemnifying Party or the
Indemnified Party and the parties' relative intknpwledge, access to information and opportumitgdrrect or prevent such untrue statern

or omission. The parties hereto agree that it wooldbe just and equitable if contributions purguarthis paragraph (d) of Section 11 wer
be determined by pro rata or per capita allocatioby any other method of allocation which doestake account of the equitable
considerations referred to in the first sentenceisfparagraph (d) of Section 11. The amount pgidn Indemnified Party as a result of the
losses, claims, damages or liabilities referreith the first sentence of this paragraph (d) of ®act1 shall be deemed to include any legal or
other expenses reasonably incurred by such Indesdrifarty in connection with investigating or defery any action or claim which is the
subject of this paragraph (d) of Section 11. Préyrgdter receipt by an Indemnified Party of notafehe commencement of any action age
such party in respect of which a claim for conttibm may be made against an Indemnifying Party uttde paragraph (d) of Section 11, s
Indemnified Party shall notify the
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Indemnifying Party in writing of the commencememreof if the notice specified in paragraph (c)hi$ Section 11 has not been given with
respect to such action; provided that the omiss®to notify the Indemnifying Party shall not rekethe Indemnifying Party from any liabil
which it may have to any Indemnified Party otheenisder this paragraph (d) of Section 11, excefita@xtent that the Indemnifying Party
is actually prejudiced by such failure to give netiThe parties hereto agree with each other aasitlagiree with the underwriters of the
Common Stock of the Company pursuant to the teenadi, if requested by such underwriters, thati@)underwriters' portion of such
contribution shall not exceed the underwriting distt, commission and other compensation and (por the Company, the amount of
such contribution shall not exceed an amount eiquidle proceeds received by such Indemnifying Faoty the sale of securities in the
offering to which the losses, claims, damagesatnilities of the indemnified parties relate. Nogmer guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the SedastAct) shall be entitled to contribution from gogrson who was not guilty of such
fraudulent misrepresentation.

12. Lock-up Agreement. In consideration for the @amy agreeing to its obligations under this Agresineach Holder of Registrable
Securities and each transferee pursuant to Sethidrereof agrees, in connection with the firstsrgtion of the Company's securities, upon
request of the underwriters managing such undeearitffering of the Company's securities, not i sgake any short sale of, loan, grant
option for the purchase of, or otherwise disposamyf Registrable Securities or other securitiethe@fCompany (other than those included in
the registration and securities acquired in operkatdransactions on or after the effective datsumh registration) without the prior written
consent of the Company or such underwriters, asahe may be, for such period of time from theatffe date of such registration as the
Company or the underwriters may specify, whichgeeshall not exceed one hundred eighty (180) daly@wing the effective date of the
IPO; provided, however that (i) all directors, offrs and 1% stockholders of the Company agreeeteaime lockup and (ii) such agreement
shall provide that any discretionary waiver or teraion of the restrictions of such agreementshiegy@ompany or representatives of the
underwriters shall apply to all persons subjedutoh agreements pro rata based on the numberrefsshizbject to such agreements. Each
Holder agrees that the Company may instruct itssfex agent to place stop transfer notations ireiterds to enforce the provisions of this
Section 12.

13. Information by Holder. The Holder or HoldersRégistrable Securities included in any registrasball furnish to the Company such
information regarding such Holder or Holders aral distribution proposed by such Holder or Holdexrshee Company may request in writing
and as shall be required in connection with anysteggion, qualification or compliance referrednahis Agreement.

14. Rule 144 Reporting. With a view to making aabié the benefits of certain rules and regulatmfitte Commission which may at any
time permit the sale of the Restricted Securitiethé public without registration, after such tiasea public market exists for the Common
Stock of the Company, the Company agrees to:
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(a) Use its reasonable efforts to make and keepcpnformation available, as those terms are usied and defined in Rule 144 under the
Securities Act, at all times after the effectiveéedaf the IPO;

(b) Use its reasonable efforts to then file with ommission in a timely manner all reports an@&ottocuments required of the Company
under the Securities Act and the Securities Exchakal of 1934, as amended (at any time after itdex®me subject to such reporting
requirements); and

(c) Furnish to Holders of Registrable Securitieshwith upon request, a written statement by thenBany as to its compliance with the
reporting requirements of Rule 144 (at any timerafinety (90) days after the effective date of[f®, and of the Securities Act and the
Securities Exchange Act of 1934, as amended, (atiane after it has become subject to such repgmaguirements), a copy of the most
recent annual or quarterly report of the Companyg, such other reports and documents of the ComasiayHolder of Registrable Securities
may reasonably request in availing itself of arlg r regulation of the Commission allowing suchdéo to sell any such securities without
registration.

15. Transfer of Registration Rights. The right &amse the Company to register securities grantezlhder may be assigned to a transferee or
assignee who is an affiliate (as that term is defim Rule 405 promulgated by the Commission utiteiSecurities Act), or who acquires at
least two hundred thousand (200,000) shares oéSArPreferred, Series B Preferred, Series C PeefeBeries D Preferred, Series E
Preferred or the Common Stock issued upon convetbireof (adjusted for stock splits, reverse sgpikts or similar events after the date
hereof), provided that the Company is given writtetice of such assignment prior to such assignnietddition, rights to cause the
Company to register securities may be freely aggida) to any constituent partner or retired partfi@ Holder, where such Holder is a
partnership, (b) to any officer, director or pripai shareholder thereof, where such Holder is paration or (c) to the spouse, children,
grandchildren or spouse of such children or graitdien of any Holder or to trusts for the benefitay Holder or such persons where the
Holder is a natural person (each person or entithis subsection (c), a "Family Member").

16. Information Rights. The Company hereby covemant agrees as follows:

(&) Annual Financial Information. The Company itnish to each Holder who holds at least ten parH%) of the number of originally
issued shares of Series A Preferred, Series BriredfeSeries C Preferred, Series D Preferred aeSErPreferred (adjusted for stock splits,
reverse stock splits or similar events after the thereof), as the case may be, as soon as plaetafter the end of each fiscal year, and in
any event within ninety

(90) days thereafter, an income statement for fachl year, a balance sheet of the Company amenseant of stockholder's equity as of the
end of such year, and a statement of cash flowsuch year, such year-end financial reports tmbreasonable detail, prepared in accordance
with generally accepted accounting principles ("GAR and audited and certified by an independebtipaccounting firm
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of nationally recognized standing selected by tben@any, and the Company's annual financial plath®mupcoming fiscal year to be in
reasonable detail and broken down on a monthlysbasi

(b) Monthly Financial Information. Upon written neest, the Company will deliver to each Holder wlotdk at least ten percent (10%) of the
number of originally issued shares of Series A&refl, Series B Preferred, Series C PreferredeSBxiPreferred or Series E Preferred
(adjusted for stock splits, reverse stock splitsionilar events after the date hereof), as the nwsebe, as soon as practicable after the end of
each month, and in any event within thirty (30) sltlyereafter, an unaudited income statement aretlaéhas to the sources and applications
of funds and balance sheet and comparison to ypeiar results and budget for and as of the endaif month.

(c) Assignment of Rights to Financial Informatidrne rights to receive information pursuant to thétion 16 may be assigned or otherwise
conveyed to any transferee of Shares.

(d) Termination of Information Rights. The inforrmat rights set forth in this Section 16 shall erpitpon the earlier of (i) the IPO or (ii) the
date of a Sale of the Company.

17. Right to Maintain.

(@) In the event the Company desires to sell aswkisiny shares of, or securities convertible intexahangeable or exercisable for any shares
of, any class of its capital stock ("New Securltiethen the Company shall first notify each Holdéthe material terms of the proposed sale
and shall permit each such Holder to acquire,atithe of consummation of such proposed issuandeale and on such terms as are
specified in the Company's notice pursuant heeet@rtain number of the New Securities (such rijig,"Right to Maintain"). Each Holder
shall have thirty (30) days after the date of snitice to elect by notice to the Company to purehgsto the number of such New Securities
available to them pursuant to Section 17(b) below.

(b) The number of New Securities that each Holday acquire hereunder shall be determined by cainglauch number as would result in
such Holder maintaining its voting rights in then@many following such proposed issuance of New Sgéesyon an agonverted, outstandir
percentage basis, at the level held by it immeljiggor to such issuance of New Securities afieing effect to the anti-dilution protections,
if any, set forth in the Company's Certificate mfdrporation. In addition, each Holder shall havight of over-allotment such that if any
Holder fails to exercise its rights hereunder tochase the maximum number of New Securities whighentitled to purchase pursuant to the
preceding sentence, the other Holders may purdraseproportional basis (determined with respetihéonumber of shares which the
Holders are entitled to purchase pursuant to teeqaling sentence) such shortfall number of New i&@exsiby notice to the Company within
the thirty day period after the date of the Compaatjce pursuant to Section 17(a) above.

(c) Notwithstanding anything in this Section 17 wW8ecurities shall not be deemed to include (anRight to Maintain shall apply to the
issuance of) any securities issued or
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issuable (i) to employees, consultants or direatdbthe Company pursuant to any employee benedit;fi) to banks, building developers or
equipment lessors in connection with commerciadliti@rangements, equipment financings or simitangactions provided such issuances
are for other than primarily equity financing puspgs and are approved by the Board of Directoisjr{iconnection with any stock split,
dividend or distribution in respect of the Compargapital stock; (iv) in the IPO; (v) upon conversof the Shares; or

(vi) in connection with a Sale of the Company, aibass combination, a strategic partnership, 4 y@nture or a similar transaction,
approved by the Board of Directors.

(d) The Right to Maintain for all parties shallténate and be of no further force or effect upanehrlier of and with respect to (i) the date of
the IPO or (i) the date of a Sale of the Company.

18. CoSale Rights. The sale or transfer of any Shar€oommon Stock by either Founder to a purchaser dtfaer any Family Member, shi
be subject to the Co-Sale Rights set forth in 8@stion 18 with respect to such sale or transfiee. To-Sale Rights shall not apply to the sale
or transfer of Shares or Common Stock by eithéhefFounders up to an aggregate of ten percent)(@0%e aggregate holdings of such
Founder immediately following the closing of thartsactions contemplated by the Purchase Agreement.

(a) Rights Granted. In the event that any Foundgpgses to sell or otherwise transfer (a "Sellingrieler") any Shares or Common Stock
("Founder Shares") to a purchaser other than amjilf¥F&ember (a "Proposed Founder Sale"), the Sglkiounder shall deliver to each
Holder a written notice (a "Founder Co-Sale Nofjctéting: (i) his bona fide intention to sell suebunder Shares; (ii) the name of each
proposed buyer of such Founder Shares (each ad&edg-ounder Buyer"); (iii) the number of Foundeai@s to be transferred to each
Proposed Founder Buyer; and (iv) the bona fide paisle or other consideration for which he propdsesansfer the Founder Shares. Each
Holder shall have the right, exercisable upon emithotice to the Selling Founder within twenty (8@ys after receipt of a Founder Co-Sale
Notice, to participate in the Proposed Founder Batsuant to the specified terms and conditiorsuch Proposed Founder Sale in the ma
described below.

(b) Participation. Each Holder may sell all or grayt of that number of Shares (including CommorciSiesuable upon conversion thereof),
equal to the product obtained by multiplying (i¢ thumber of Founder Shares specified in the Fouaide®ale Notice by (ii) a fraction, the
numerator of which is the number of shares of Regjie Securities held by such Holder immediatelgrto the Proposed Founder Sale, and
the denominator of which is the total number ofrehaf Common Stock (including shares of CommormriSissuable upon conversion of
shares of Preferred Stock and upon exercise obptign to purchase Common Stock) owned by therg@ghounder, and all of the Existing
Holders and Purchasers in the aggregate on theofitite Founder Co- Sale Notice.

(c) Delivery. Each Holder shall effect its partiaijpn in the Proposed Founder Sale, if any, byvddlig to the Selling Founder for transfer to
the Proposed Founder Buyer(s) one
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or more certificates, properly endorsed for transfdich represent the number of Shares (includimyes of Common Stock issuable upon
conversion thereof) that such Holder elects tomaiuant to this Section 18.

(d) Price; Payment. The consideration for the Shaensferred to the Selling Founder pursuantitoSkction 18 shall be equal to the per
share price specified in the Founder Co-Sale Naticguch higher price as the Selling Founder magaie for such shares. The Selling
Founder shall, no later than five (5) days afterdtosing of the Proposed Founder Sale, remit¢h participating Holder the consideration
described in the preceding sentence for the Shianesferred pursuant to this Section 18.

(e) Termination. The Co-Sale Rights set forth is thection 18 shall terminate and be of no furfbese or effect immediately upon the
closing of an IPO which results in aggregate gpsseeds to the Company equal to or in excess@D$R,000, prior to deduction of
underwriting commissions and offering expenses.

(f) If, from time to time during the term of thisgheement, there is any consolidation or merger idiately following which stockholders of
the Company hold more than 50% of the voting egsatyurities of the surviving corporation, thensiuth event, any and all new, substituted
or additional securities to which any Founder istien by reason of his or her ownership of the iraer Shares shall be immediately subject
to the provisions of this Agreement and be incluighetthe term "Founder Shares" for all purposesisf Agreement with the same force and
effect as the Founder Shares presently subjebigdA\greement and with respect to which such seeanivere distributed.

(9) In the event a Founder sells any Founder Shareantravention of the Co-Sale Rights of a Holdeder this Agreement (a "Prohibited
Transfer"), such Holder, in addition to such ottemedies as may be available at law, in equityeoetnder, shall have the put option
provided in Section 18(h) below, and such FountaHl $e bound by the applicable provisions of spghoption.

(h) In the event of a Prohibited Transfer, suchddolshall have the right to sell to the Founder wfiected the Prohibited Transfer, and, if
such right is exercised, the Founder shall haveltigation to purchase from such Holder, a nundie$hares (including Common Stock
issuable upon conversion thereof) equal to the murabShares (including Common Stock issuable wqmmversion thereof) such Holder
would have been entitled to transfer to the purehasthe Prohibited Transfer pursuant to the temareof. Such sale shall be made on the
following terms and conditions:

(i) The price per share at which the Shares (inn@€ommon Stock issuable upon conversion ther@effo be sold to the Founder shall be
equal to the price per share paid by the purchtashie Founder in the Prohibited Transfer.

(if) Within twenty (20) days after the later of tdates on which the Holder (i) received notice fritve Founder of the Prohibited Transfer or
(i) otherwise became
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aware of the Prohibited Transfer, the Holder slifadixercising the put option created hereby, dglio Founder the certificate(s), properly
endorsed for transfer, which represent the Sharekiding shares of Common Stock issuable upon een thereof) to be sold.

(iii) The Founder shall, within ten (10) days of receipt of the certificate(s) for the Sharesdsbld by a Holder pursuant to this
Section 18(h), pay the aggregate purchase pricefthieby certified check or bank draft or by wirartsfer made payable to the order of such
Holder.

(iv) NOTWITHSTANDING THE FOREGOING, ANY ATTEMPT TO'RANSFER SHARES OF THE COMPANY IN VIOLATION OF
SECTION 18 HEREOF SHALL BE DEEMED NULL AND VOID ANOHE COMPANY AGREES IT WILL NOT EFFECT SUCH A
TRANSFER NOR WILL IT TREAT ANY ALLEGED TRANSFEREE & THE HOLDER OF SUCH SHARES WITHOUT THE WRITTEN
CONSENT OF A MAJORITY IN INTEREST OF THE HOLDERSHE COMPANY AND THE FOUNDERS AGREE THAT ANY AND
ALL CERTIFICATES REPRESENTING ANY FOUNDER SHARES HE FROM TIME TO TIME DURING THE TERM OF THIS
AGREEMENT SHALL BEAR A LEGEND REFERRING TO THE RERICTIONS IMPOSED BY THIS AGREEMENT.

(v) Each Founder agrees that the Company may gistautransfer agent to impose transfer restngion the Founder Shares represented by
certificates bearing the legend referred to in iBact8(h)(iv) to enforce the provisions of this #&gment. The legend shall be removed upon
termination of the Co-Sale Rights herein.

19. Governing Law. This Agreement and the legaltiehs between the parties arising hereunder bhaloverned by and interpreted in
accordance with the laws of the State of Califarfilae parties hereto agree to submit to the exadjsirisdiction and venue of the United
States District Court for the Northern District@élifornia with respect to the breach or interptietaof this Agreement or the enforcement of
any and all rights, duties, liabilities, obligat&mpowers, and other relations between the paatissig under this Agreement.

20. Entire Agreement. This Agreement constitutesftii and entire understanding and agreement letlee parties regarding rights to
registration. Except as otherwise expressly praliderein, the provisions hereof shall inure tolibeefit of, and be binding upon, the
successors, assigns, heirs, executors and adratoistiof the parties hereto.

21. Notices, etc. All notices and other communarairequired or permitted hereunder shall be itingriand shall be deemed effectively
given upon delivery to the party to be notifiecoigrson or by courier service, by facsimile uporppraconfirmation of receipt, or five (5) de
after deposit with the United States mail, by reggisd or certified mail, postage prepaid, addregapd to a Holder, to such holder's address
or addresses set forth below or at such other addr® such holder shall have furnished to the Coynipawriting, (b) if to any other holder «
any Registrable Securities, to such address astsldbr shall have furnished the Company in writiag until any such holder so furnishes
an address to the Company, then to the addrebe ¢ddt holder of such
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securities who has so furnished an address to dngp@ny, or (c) if to the Company, to its addresdaeh below, to the attention of the
Corporate Secretary, or at such other addresseasdmpany shall have furnished to the Holders.

22. Counterparts. This Agreement may be executadymumber of counterparts, each of which mayxdeewted by less than all of the
parties hereto, each of which shall be enforceappéénst the parties actually executing such copates, and all of which together shall
constitute one and the same instrument.

23. Amendment. Any provision of this Agreement nbayamended, waived or modified only upon the writtensent of each of the followi
(i) the Company; and (ii) the holders of 50% or mof the Registrable Securities. Any amendmentaivey effected in accordance with this
Section 23 shall be binding upon each Holder, thénBers and the Company; provided, however, thit iespect to the amendment of any
provision hereunder that solely affects the rigiita specific class of stockholders, only the cohsé the Company and the holders of not
than a majority of the then outstanding sharesiof £lass or group, as the case may be, shalboéree to amend such provision. Any
Holder may waive any of his or her rights or the@any's obligations hereunder without obtainingdhiesent of any other person.

24. Successors and Assigns. Except as otherwis@prbherein, the provisions hereof shall inuréhbenefit of, and be binding upon, the
successors, assigns, heirs, executors and adratorstiof the parties hereto.

25. Severability. In the event that any provisidithis Agreement becomes or is declared by a afurbmpetent jurisdiction to be illegal,
unenforceable or void, this Agreement shall corgimufull force and effect without said provisigrpvided that no such severability shall be
effective if it materially changes the economic é&f#rof this Agreement to any party.

26. Aggregation of Stock. All shares of Registra®éeurities held or acquired by affiliated entitiesaffiliated persons shall be aggregated
together for the purpose of determining the avditgtof any rights under this Agreement.

-18-



IN WITNESS WHEREOF, the undersigned have executesdAmended and Restated Stockholders' Rights Aggaeas of the date set forth
above.
"COMPANY" "FOUNDERS"

NETFLIX.COM, INC.
a Delaware Corporation

By: By:
Name: Name:
Title: Title:

SERIES A PREFERRED HOLDERS

STEPHEN J. KAHN and KAREN B. HENKEN, M uriel Randolph
tees KAHN/HENKEN T/A dtd 8/29/95
By:

Name:

Title:

Steven J. Rosston and Louisa R.H. La Farge, Ri chard Schell
Community Property

By:

Name:

Title:

WS Investment Company 97B

By:

Name:

Title:




SERIES B PREFERRED HOLDERS

Institutional Venture Partners VIII, L.P., by ite@eral Partner Institutional Venture Management, \ILC

Name:

IVM Investment Fund VIII, LLC, by its Manager Insitional Venture Management VIIl, LLC

Name:

IVM Investment Fund VIII-A, LLC, by its Manager Itiutional Venture Management VIII, LLC

Name:

IVP Founders Fund I, L.P., by its General Partnstifutional Venture Management VI, L.P.

Name:

WS Investment Company 98A

By:
Name:
Title:
John Mark Box, Trustee of the MARKBOX Muriel Randolph
LIVING TRUST U/A dated December 5, 1995,
as amended
By:
Joan an d Wil Hastings
Name:

Title:




STEPHEN J. KAHN and KAREN B. HENKEN
tees KAHN/HENKEN T/A dtd 8/29/95

By:

Name:

Title:

Steven J. Rosston and Louisa R.H. La Farge,
Community Property

By:

Name:

Title:

Peter C

Christo

pher McLeod and Jessica Abbe

. Gotcher




SERIES C PREFERRED HOLDERS
Foundation Capital Il, L.P.
By: Foundation Capital Management I, LLC Its: Mgea

By: Name:
Title:

Foundation Capital Il Entrepreneurs Fund, LLC
By: Foundation Capital Management I, LLC Its: Mgea

By: Name:
Title:

Foundation Capital Il Principals Fund, LLC
By: Foundation Capital Management Il, LLC Its: Mgpa

By: Name:
Title:

TCVII, V.O.F.
a Netherlands Antilles General Partnership

By: Technology Crossover Management I, L.L.C. ltaiestment General Partner

By: Naara S. Newell
Title: Attorney-In-Fact




Technology Crossover Ventures Il, L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

By: /s/ Carla S. Newell

Nane: Carla S. Newell
Title: Attorney-In-Fact

TCV Il (Q), L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

By: /s/ Carla S. Newell

Name: Carla S. Newell
Title: Attorney-In-Fact

TCV Il Strategic Partners, L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

By: /s/ Carla S. Newell

Name: Carla S. Newell
Title: Attorney-In-Fact

Technology Crossover Ventures I, C.V.
a Netherlands Antilles Limited Partnership

By: Technology Crossover Management II, L.L.C. lItaiestment General Partner
By:

Name: Carla S. Newe
Title: Attorney-In-Fact




Institutional Venture Partners VIII, L.P.
By: Institutional Venture Management VIII, LLC It&eneral Partner
By:

Name:
Title: Managing Director

IVM Investment Fund VIII, LLC
By: Institutional Venture Management VIII, LLC It&eneral Partner
By:

Name:
Title: Managing Director

Reed Hastings

Muriel Randolph

Joan Hastings

Wil Hastings

Robert D. Sanchez




STEPHEN J. KAHN and KAREN B.
HENKEN, tees KAHN/HENKEN T/A
dtd 8/29/95

By

Name

Title

Hastings 1996 Irrevocable Trust

By

Name

Title

WS Investment Company 99A

By:

Name:

Title:

Comdisco, Inc.

By:

Name:

Title:



SERIES D PREFERRED HOLDERS

TCVII, V.O.F.
a Netherlands Antilles General Partnership

By: Technology Crossover Management II, L.L.C. ltaiestment General Partner
By:

Name: Carla S. Newe
Title: Attorney-In-Fact

Technology Crossover Ventures Il, L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner
By:

Name: Carla S. Newe
Title: Attorney-In-Fact

TCV Il (Q), L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner
By:

Name: Carla S. Newe
Title: Attorney-In-Fact

TCV Il Strategic Partners, L.P.
a Delaware Limited Partnership

By: Technology Crossover Management II, L.L.C. ltaiestment General Partner
By:

Name: Carla S. Newe
Title: Attorney-In-Fact




Technology Crossover Ventures I, C.V. Anantha Srirama
a Netherlands Antilles Limited Partnership

By: Technology Crossover Management II, L.L.C.

Its: Investment General Partner

By:

Name: Carla S. Newell
Title: Attorney-In-Fact

Foundation Capital Il, L.P.

By: Foundation Capital Management Il, LLC
Its: Manager

By:

Name:
Title:

Foundation Capital Il Entrepreneurs Fund, LLC

By: Foundation Capital Management Il, LLC
Its: Manager

By:

Name:
Title:

Foundation Capital Il Principals Fund, LLC

By: Foundation Capital Management Il, LLC
Its: Manager

By:

Name:
Title:

Europe@web B.V.

By:

Name:
Title:



SERIES E PREFERRED HOLDERS

TCVII, V.O.F.
a Netherlands Antilles General Partnership

By: Technology Crossover Management II, L.L.C. ltaiestment General Partner
By:

Name: Carla S. Newe
Title: Attorney-In-Fact

Technology Crossover Ventures Il, L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner
By:

Name: Carla S. Newe
Title: Attorney-In-Fact

TCV Il (Q), L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner
By:

Name: Carla S. Newe
Title: Attorney-In-Fact

TCV Il Strategic Partners, L.P.
a Delaware Limited Partnership

By: Technology Crossover Management II, L.L.C. ltaiestment General Partner
By:

Name: Carla S. Newe
Title: Attorney-In-Fact




Technology Crossover Ventures I, C.V.
a Netherlands Antilles Limited Partnership

By: Technology Crossover Management I, L.L.C. ltaiestment General Partner
By:

Na.me: Carla S. Newe
Title: Attorney-In-Fact

Randolph B. Randolph

Muriel Randolph

TCV IV, L.P.
a Delaware Limited Partnership
By: Technology Crossover Management IV, L.L.C.;, General Partner

By:
Name: Carla S. Newe
Title: Attorney in Fact

Institutional Venture Partners VIII, L.P. By: Instiional Venture Management VIII, LLC Its: GeneRartner

By:
Name: Timothy M. Hale
Title: Managing Director

IVM Investment Fund VIII, LLC
By: Institutional Venture Management VIII, LLC Itsanager

By:
Name: Timothy M. Hale
Title: Managing Directo




Foundation Capital Il, L.P.
By: Foundation Capital Management Il, LLC Its: Mgpa
By:

Name:
Title:

Foundation Capital Il Entrepreneurs Fund, LLC
By: Foundation Capital Management I, LLC Its: Mgpa
By:

Name:
Title:

Foundation Capital 1l Principals Fund, LLC
By: Foundation Capital Management I, LLC Its: Mgea

By:
Name:
Title:

TCV Franchise Fund, L.P.

a Delaware Limited Partnership
By:

Its:

By:
Name:

Title:



EXHIBIT 10.5

This Sublease (Sublease) is made this 4th daynofadg, 1999 by and between HI/FN, Inc., a Delaveamporation ("Sublandlord™") and
NETFLIX.COM, Inc. a California corporation ("Subtamt").

RECITALS

A. Sublandlord, as Tenant, is leasing from 750 @rsity, a Limited Liability Corporation (Landlordhose certain premises located at 750
University Avenue, Los Gatos, California (Premigesjsuant to that certain lease dated Novembet9%; (Master Lease). Subtenant
acknowledges having received and reviewed a coplyeoMaster Lease.

B. Sublandlord desires to lease to Subtenant abteBant desires to lease from Sublandlord a podidhe Premises consisting of
approximately eleven thousand eight hundred andden (11,814) rentable square feet, located ogrivend floor (the Sublease Premises")
as shown on Exhibit E attached hereto, on the tamdsconditions set forth in this Sublease.

NOW, THEREFORE, the parties hereto agree as folli

1. PREMISES.

Sublandlord leases to Subtenant and SubtenantfhdrasSublandlord the Sublease Premises, togethirthe appurtenances thereto.
2. INCORPORATION OF MASTER LEASE.

This Sublease is subject to all of the terms amdlitions of the Master Lease and Subtenant heretgpss, assumes and agrees to perform
during the term of this Sublease all of the oblgad of Sublandlord as Tenant under the Masterd.éathe extent applicable to the Sublease
Premises and all of the terms and conditions af $hiblease. The terms and conditions of the Mas@&se are incorporated in this Sublease,
except that (i) unless stated to the contrary beagh reference in the incorporated paragraptisetmse” shall be deemed a reference to this
"Sublease", each reference to the "Landlord" dt@lileemed a reference to the "Sublandlord"”, edeberece to the "Tenant" shall be deemed
a reference to the "Subtenant”, each referendeettRremises" shall be deemed a reference to thide&se Premises”, each reference to the
"Term" shall be deemed a reference to the "Subl€as®", each reference to the "Rent" shall be dekeaeference to the "Rent" as
described in Section 6 of this Sublease, andh@)following terms and conditions of the Master ¢eahall be excluded or modified as
follows: the first and second sentences of thé fiessagraph of the recitals, Paragraphs 1, 2,3, 4, 8, 9, and 11 of the Summary of Lease,
and Paragraphs 2, 3, 4, 5, the last sentence (iitdeparagraph of Paragraph 8, the last sentehtte first
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paragraph of Paragraph 9, the fourth sentenceeahitd paragraph of Paragraph 11, the last seatefithe first paragraph and the entire last
paragraph of 12, 13, the last sentence of thepksigraph of Paragraph 15, 22, the first sentehParmagraph 27, the second and third
sentences of the second paragraph of Paragraf@Y 297, the entire second paragraph of Paragraphl4%2, 54, 55, 56, 57, and the Lease
Guaranty, Exhibits A, C, C-1 and D of the Mastea&e are not incorporated herein, and each refeteri@ndlord in Sections 15, 16, 21, 30,
35 and 36 shall be deemed to refer to Landlord anty not to Sublandlord.

Subtenant shall not commit or permit to be commitia the Sublease Premises any act or omissiorhvghiall violate any term or condition
of the Master Lease incorporated herein or modifiegtby. In the event of the termination for argsen of Sublandlord's interest as Tenant
under the Master Lease, then this Sublease shalinate therewith without any liability of Sublaoddl to Subtenant; except that if this
Sublease terminates as a result of a default obbttee parties hereto, whether under this SublahseMaster Lease, or both, the defaulting
party shall be liable to the non-defaulting pady dll damages suffered by the non- defaultingypaasulting from such termination.

3. SUBLANDLORD'S OBLIGATIONS.

Sublandlord agrees that Subtenant shall be entitlegiceive all services and repairs to be provigetandlord to Sublandlord as tenant ur
the Master Lease with respect to the Sublease Besmrfsublandlord covenants and agrees with SulitdrarSublandlord shall perform all
other obligations of Tenant pursuant to the Malsearse to the extent that failure to perform theesarauld adversely affect Subtenant's us
occupancy of the Sublease Premises. Sublandlaschglees that Sublandlord will act as a conduitansmit any instructions or requests by
Subtenant to Landlord.

4. TERM.

The term of this Sublease shall be for a periotivehty-four (24) months commencing on the date igh#tte later of (i) February 1, 1999 or
(i) the date Sublandlord delivers to Subtenanspesion of the Sublease Premises in broom cleatitimonwith all approvals and permits
from the appropriate governmental authorities nexglifor the legal occupancy of the Sublease PrenfiiseSublessee's intended use (the
"Commencement Date") and ending on January 31, @8@1'Sublease Term,") In the event Sublandlonshible to deliver possession of
Sublease Premises at the commencement of the Sabfeam, with the voice and data wiring referrethtdxhibit G installed by
Sublandlord, Sublandlord shall not be liable foy damage caused thereby, nor shall this Subleaseitt®r voidable nor shall the term
hereof be extended by such delay; provided, howélvat Subtenant shall not be liable for rent wuith time as Sublandlord offers to deliver
possession of the Sublease Premises to Subtenatatitivstanding anything to the contrary hereirthé Commencement Date has not
occurred prior to March 1, 1999, then, in additiorBubtenant's other rights and remedies. Subtenayterminate the Sublease by written
notice to Sublandlord,
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whereupon any monies previously paid by Subter@mBublandlord shall be reimbursed to Subtenant.

5. USE.

Subtenant shall use the Sublease Premises forajarffice and research and development and forthergurpose.
6. RENTAL.

(a) Subtenant shall pay to Sublandlord as renth®iSublease Premises, in advance, on the firsbdesich calendar month during the
Sublease Term, without deduction, offset, prioitten notice or demand; in lawful money of the Uditates, the sum of Thirty-six
Thousand Six Hundred Twenty-three and 40/100th$&aBn($36,623.40) (see Rent Schedule, "Exhibit F'the Commencement Date is not
the first day of the month, a prorated monthlyatistent shall be paid at the then current rateHerfractional month during which the
Sublease commences.

(b) Except as provided in subparagraph (a) abaverdefore the Commencement Date, SubtenantsalBublandlord the sum of Thirty-
six Thousand Six Hundred Twenty-three and 40/10Dibitars ($36,623.40) as rent for the first monththe Sublease Term.

(c) Concurrently with Subtenant's execution of Biiblease, Subtenant shall deposit with Sublandl@dum of Seventy-three Thousand
Two Hundred Forty-six and 80/100ths Dollars ($78,80) as a non-interest bearing security deposiSéttenant's performance under this
Sublease. Within thirty (30) days after Subtena# Yacated the Sublease Premises at the expicatearlier termination of the Sublease
Term, the amount paid as security deposit shalehened to Subtenant after first deducting anyssthmat are needed by Sublandlord to cure
defaults of Subtenant under this Sublease or cosgteh.andlord for damages for which Subtenanalddi pursuant to this Sublease.

7. SURRENDER AT END OF TERM.

Subtenant agrees to surrender the Sublease Premnigagpiration or earlier termination of the Sukkederm, in the same condition and re

as received on the Commencement Date, acts of é@ademnation, casualty, hazardous materials neased by Subtenant, and reasonable
wear and tear excepted. In addition, on or prigh®expiration or earlier termination of this Sedse, at Sublandlord's option, Subtenant shal
remove, at Subtenant's sole cost and expenseleghbne, other communication, computer and angrathbling and wiring or any sort
installed in the space above the suspended ceifitfte Sublease Premises or anywhere else in thie&e Premises and shall promptly
repair any damage to the suspended ceiling, ligigtg, fixtures, walls and any other part of thebfaase Premises resulting from such
removal.
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8. LANDLORD'S WRITTEN CONSENT.

This Sublease is conditioned upon and effectivg apbn obtaining the written consent of Landlordbindlord shall use reasonable efforts
to obtain Landlord's consent as soon as possibleowever, Landlord's consent has not been oldaiyeFebruary 1, 1999, then Subtenant
shall have the right to terminate this Subleasaytiith event Sublandlord shall promptly refund td&nant all amounts theretofore paid by
Subtenant hereunder.

9. NOTICES.

All notices and demands of any kind given by Suthlard or Subtenant hereunder shall be in writind s@nt by the United States mail,
postage prepaid, by overnight courier or by persdabivery. All such notices and demands shall dérassed to Sublandlord or Subtenant, as
the case may be, at the addresses set forth be&mréspective signatures or at such other adesessthey may designate from time to time,
and shall be effective upon receipt.

10. INSURANCE.
Insurance requirements pertaining to Sublandlorfiesmant under Paragraph 11 of the Master Leaskabalapply to Subtenant.
11. BROKER.

Sublandlord and Subtenant represent and warra#do other that, with the exception of Mike FilafeCPS, the Commercial Property
Services Company, and Bob Shepherd of Colliergnat®mnal, no brokers were involved in connectidthwhe negotiation or consummation
of this Sublease. Each party agrees to indemnéother, and hold it harmless, from and againstaanayall claims, damages, losses, expe
and liabilities (including reasonable attorneyasfeincurred by said party as a result of a bredthis representation and warranty by the
other party. Sublandlord shall pay all commissidus and owing to CPS and Colliers Internationaiagi out of and in connection with the
Sublease.

12. SIGNAGE.
Sublandlord shall use reasonable efforts to proSidletenant with Project directory signage reasgnsditisfactory to Subtenant.
13. SUBLANDLORD'S COVENANTS.

Sublandlord shall (i) keep the Master Lease inatffg) not modify, amend or waive any provisiahereof or make any election, exercise
option, right or remedy, or grant any consent grapal thereunder without, in each instance, Sutes prior written
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consent; (iii) pay the rent due and perform albablandlord's other obligations under the Masterske except to the extent that Subtenant is
obligated to perform such other obligations untier$ublease; (iv) not take any action or omit ke tany action that could cause or constitute
a breach of the Master Lease or otherwise givetoiseright of Landlord to terminate the Master &&ar declare any provision thereof to t
become ineffective; (v) enforce performance obaligations of Landlord under the Master Lease; @idmmediately send Subtenant coj

of any notices received by Sublandlord from Landllibvat could affect Subtenant's use of the SublBesmises or rights under the Sublease,
including, without limitation, any notices of defaunder the Master Lease. In enforcing performasfcal such obligations of Landlord,
Sublandlord shall, upon Subtenant's written requeshediately notify Landlord of its nonperformaneeder the Master Lease and request
that Landlord perform its obligations under the ka4 ease.

14. SUBLANDLORD'S REPRESENTATIONS AND WARRANTIES.

(a) As an inducement to Subtenant to enter in®Siblease, Sublandlord represents and warrant§)ttiee form of the Master Lease as
Exhibit "A" is true, correct and complete and haslmeen modified in any respect; and (ii) to thetlué Sublandlord’'s knowledge, both the
Master Lease is in full force and effect, and thexists no default or event of default under thestdalease by either Landlord or
Sublandlord, nor has there occurred any event whaith the giving of notice or the passage of tiondoth, could constitute such a default or
event of default.

(b) In addition, Sublandlord warrants and repres#mit, as of the Commencement Date, (i) the SsblBaemises will comply with all
applicable laws, rules, regulations, codes, ordiranunderwriters' requirements, covenants, camditiand restrictions, (ii) the Sublease
Premises will be in good and clean operating caomdénd repair, and (iii) the electrical, mechahie®/AC, plumbing, sewer, elevator and
other systems serving the Sublease Premises wiii eod operating condition and repair. Sublardikirall, promptly after receipt of notice
from Subtenant, remedy or cause to be remediechamcompliance with such warranty at Sublandlosdle cost and expense.

15. ADDITIONAL RENT.

This is a full-service gross sublease. Subtenantisobligation with regard to the repair and maim@nce of the Sublease Premises shall be tc
keep the Sublease Premises in a clean and sacdtadjtion. Sublandlord shall, at Sublandlord's saist, maintain the Sublease Premises and
all systems serving the Sublease Premises in gookivg condition and repair throughout the SubleBesem. Subtenant's base rent
constitutes the entire consideration payable byeSmt. Under no circumstances shall Subtenanbligated to pay any items of additional
rent required to be paid under the Master Leastydimg, without limitation, Direct Expenses, re&scalation charges, common area
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maintenance charges, real estate taxes, or in®ichiacges (as defined in Paragraphs 4 and 5 dfdlséer Lease).
16. ABATEMENT OF RENT.

Subtenant shall be entitled to, and benefit frony, i@ntal abatement granted Sublandlord under thstéd Lease, but only to the extent that
such abatement relates to the Sublease Premises.

17. WAIVER OF SUBROGATION.

Notwithstanding anything to the contrary contaiirethe Sublease or the Master Lease, the partietdiéncluding Landlord by reason of
consent hereto, each release the others and ¢ispiective agents, employees, successors, assmbesbtenants from all liability for injury
or damage to any property to the extent specifiddaragraph 11 of the Master Lease.

18. INDEMNITY.

Except to the extent caused by any default of Stk its agents, employees, contractors or ingjt8ablandlord shall indemnify, defend
with counsel reasonably acceptable to Subtenadthald Subtenant harmless from and against anyabhasses, costs, claims, liabilities and
damages (including, without limitation, reasonadtt®rneys' and experts' fees) caused by or arisingnnection with (i) a breach of
Sublandlord's obligations under the Subleasea (ijeach of Sublandlord's obligations under thetdtdsease, unless cause by Subtenant's
breach of its parallel obligations under the Sukdear (iii) the negligence or willful miscondudt®ublandlord, its employees, contractors,
agents or invitees.

19. APPROVALS.

Whenever the Sublease requires an approval, coridesignation, determination, selection or judgnigneither Sublandlord or Subtenant,
such approval, consent, designation, determinasielection or judgment and any conditions imposedeby shall be reasonable and shall
be unreasonably withheld or delayed and, in exiegciany right or remedy hereunder, each party stialll times act reasonably and in good
faith.

20. REASONABLE EXPENDITURES.

Any expenditure by a party permitted or requiredemthe Sublease, for which such party is entitbedemand and does demand
reimbursement from the other party, shall be lichii the fair market value of the goods and sesvineolved, shall be reasonably incurred,
and shall be substantiated by documentary evidavaiable for inspection and review by the othatyar its representative during normal
business hours.
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SUBLANDLORD:

HI/FN, INC.,
a Delaware corporation

By: /s/ R. J. Farnham

SUBTENANT:

NETFLIX.COM
a Californi

By: /s/ Roo

Name: R. J. Farnham

Its: President

Date: 1-6-99

By: /s/ William R. Walker

Name: Rood

By: /s/ Mar

Name: William R. Walker

Its: Secretary

Date: JAN 6 1999

Name: Marc

IN WITNESS WHEREOF, Sublandlord and Subtenant fexexuted this Sublease as of the date first st &nove.

.INC.,
a corporation

d Hastings



LANDLORD'S CONSENT TO SUBLEASE

THIS CONSENT (Consent) is given by 750 Univers#yLimited Liability Corporation (Landlord) to thaertain Sublease dated January 4,
1999, (the Sublease) by and between HI/FN, InDglaware corporation ("Sublandlord"”) and NETFLIX.RIQInc, a California corporation
("Subtenant™), subject to the following terms aodditions:

1. All capitalized terms not otherwise defined lehall have the meaning ascribed to them in titdegise.

2. Landlord is not a party to the Sublease anchbasbligations or duties to Subtenant or Sublambiorder the Sublease and any provisions
therein purporting to obligate and/or bind Landlordimit Landlord's rights under the Master Leasany way are deemed null and void.
Notwithstanding any provision to the contrary ie tBublease, Subtenant shall have no greater tiggmisSublandlord has as Tenant undel
Master Lease.

3. This Consent shall only apply to this Subleas# shall not be deemed to be a consent to any ottfarther sublease or a waiver of any of
the provisions of the Master Lease.

4. By consenting to the Sublease, Landlord waiwerof its rights against the Sublandlord as Tenader the Master Lease. The Sublea
and shall remain at all times subject to and subatd in all respects to the Lease.

5. This Consent shall not modify or amend or bentegkto modify or amend the Master Lease in any wayo impose on Landlord any
obligation to provide notice to, or obtain consiain, Subtenant with respect to amendments, defauliivers or any other matters pertair
to the Master Lease or to the Premises coveretldoiaster Lease. Any waiver by Landlord of its tggbhall be made only in writing and
signed by Landlord.

6. Upon the expiration or earlier termination of taster Lease, the Sublease shall automaticallyxéthout notice or demand, terminate i
Subtenant agrees promptly to surrender the SubRr@seises to Landlord upon such termination witttmmpensation from Landlord.

7. This Consent shall not be effective until retéipLandlord of a counterpart or counterpartshig Consent duly executed by Sublandlord
and Subtenant, each acknowledging its agreeméhetterms and conditions specified in this Consent.
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8. Notwithstanding anything to the contrary heréiandlord specifically agrees to paragraph 17 ef$blease entitled "Waiver of

Subrogation."”

LANDLORD

750 University, a Limited Liability Corporation

By: /s/ Birk S. MCandl ess

Its: President

Date: 1/11/99

By: /s/ Barry MCarthy

Its: Secretary

Dat e:

EACH OF THE UNDERSIGNED HEREBY ACKNOWLEDGE THAT I'HAS READ AND UNDERSTANDS THE
TERMS AND CONDITIONS SPECIFIED IN THE FOREGOING CON SENT AND AGREES TO ALL SUCH

TERMS AND CONDITIONS.

SUBLANDLORD SUBTEN
HI/EN, INC., NETFLI

a Delaware corporation a Cali
By: /s/ R.J. Farnham By: /s
Name: R.J. Farnham Name:
Its: President Its: P

Date: 1-6-99 Date:

By: /s/ William R. Walker By: /s
Name: William R. Walker Name:
Its: Secretary Its: S

Date: JAN 9 1999 Date:

ANT

X.COM. INC.,
fornia corporation

/ Reed Hastings

Reed Hastings

resident

3 JAN 98

/ Marc Randolph

Marc Randolph

ecretary

5 Jan 98




EXHIBIT 10.6

THIS LEASE IS NOT TO BE CONSTRUED AS AN OFFER AND IS NOT BINDING ON BARRISTER
EXECUTIVE SUITES, INC. UNTIL IT IS SIGNED BY AN OFF ICER OF BARRISTER EXECUTIVE
SUITES, INC.

LEASE AGREEMENT

THIS LEASE is made on MARCH 31, 2000 between Beari€xecutive Suites, Inc. a California Corporat{bareinafter referred to as
"Lessor"), and NETFLIX.COM, INC. (hereinafter exféoras "Lessee")

Lessor has entered into a master lease for the (e "Suite™") described below:

Floor or Suite Number: 5th Floor OR Suite 50 0
Name of Building: Computax Tower

Address: 21250 Hawthorne Boule vard
City and State: Torrance, California 90503

This Lease is subordinate to the lease with thédBig ("Master Lease") dated February 18, 1987afasnded).

Lessee desires to lease from Lessor a certairopasfithe Suite for the purposes of conducting eessbusiness together with rights in
common to the "common areas" of the Suite.

In consideration of the covenants and promises &atite other made herein, the parties hereto aagéellows:

1. LEASED PREMISES. Lessor agrees to lease to kemsd Lessee agrees to lease from Lessor portidhe 8uite described below (the
"Premises") and on the floor plan attached hergst@xnibit A. In addition to the exclusive use o tAremises. Lessee shall have the non-
exclusive right in common with Lessor's other lesse® use all common areas and facilities availabiee Suite. Except as otherwise agreed
to in writing. Lessee takes the Premises in aris"asondition.

(a) Office No(s). #5

(b) Desk Space No(s):

Lessee shall be prohibited from using or occupying premises other than those premises desigrmatbaiLease as the Premises. In the
event that Lessee uses or occupies any spacetbémethe Premises without Lessor's written condegssee shall pay Lessor a sum
designated by Lessor for the unauthorized useidfsgmce.

2. TERM. Except as it may be modified by the aglie provisions of this Agreement, the term of ttesse shall be for a period of 6
months, commencing on APRIL 17, 2000, and expiand®CTOBER 31, 2000. If the term commences on aotlagr than the first of the
month, the term shall expire on the last day ofrtimanth identified herein, provided at least twof(#) calendar months advance written no
of termination has been provided to Lessor in tlaamer described in section 3 of this Lease.

* PLUS 14 (FOURTEEN DAYS)



In the event the Premises are not ready for ocaypan the commencement date, this Lease shall reméill force and effect provided
Lessor makes the Premises available for occupaitbjnviorty-five (45) days of the scheduled commencement tatich case all rent sh;
be abated until Lessor makes the Premises avaflabtecupancy. Lessor shall not be liable to Ledse any loss or damage arising from
delays: Lessee's sole remedy shall be the rigtaroel this Lease in the event Lessor fails tovdelpossession of the Premises as set forth
herein. Lessee is advised that any floor plansigeavby Lessor are not to scale, the measurementsoaalways accurate, and the Premises
are not always built exactly as shown on the flglans.

3. LEASE TERMINATION, Either party may terminatdgth ease at the expiration date set forth hereigibiyng two (2) calendar months
advance written notice effective on the expiratiate set forth on page one (1) of this Lease.ithaeparty sends written notice of
termination to the other party two (2) calendar thenn advance of the expiration date, this Leasd sutomatically become a month-to-
month agreement REQUIRING AT LEAST TWO (2) FULL CENDAR MONTHS ADVANCE WRITTEN NOTICE TO TERMINATE
THE LEASE, EFFECTIVE THE END OF THE SECOND FULL CENDAR MONTH. IF THE LEASE HAS EXPIRED AND BECOME .
MONTH-TO-MONTH AGREEMENT, OR IF THE ORIGINAL TERM 6 THE LEASE WAS MONTH-TO- MONTH, TWO (2) FULL
CALENDAR MONTHS ADVANCE WRITTEN NOTICE OF TERMINATON IS REQUIRED, AND ANY SUCH TERMINATION SHALI
ONLY BE EFFECTIVE THE END OF THE SECOND FULL CALENEAR MONTH. FOR EXAMPLE: IF WRITTEN NOTICE OF
TERMINATION IS RECEIVED BY EITHER PARTY BY APRIL 30rH. ANY SUCH NOTICE SHALL BE EFFECTIVE JUNE 30 THE
WRITTEN NOTICE OF TERMINATION IS RECEIVED BY EITHERPARTY ON MAY 1 ST OR ANY

LATER DATE IN MAY, ANY SUCH NOTICE SHALL NOT BE EFF ECTIVE UNTIL JULY 31 ST.

Lessor's rent increase notice is not to be condtasea termination notice. All notices must be giparsuant to section 13.

If Lessee fails to vacate the Premises for anyoreaster the termination date or purports to regstie termination notice after Lessor has
already leased Lessee's terminated space. Lesk@awihe rent the new tenant had agreed to gag,any and all resulting damages and
losses incurred by Lessor because the new tenanbtmove into the space previously terminated bgskee.

4. RENT. Lessee agrees to pay Lessor as rentdiddPremises the following monthly sums:

$1,300.00 Office(s) (#5)

$ Desk space(s)
$ Telephone Equipment and Seevic
$ Voicemail Box(es)
$ Furniture Rental (See Page 2A)

$1,300.00 Total monthly rent

In addition to the above rent, Lessee shall begabdid to pay rent for any space within the Suiteelvhessee occupies but which is not
included in the Premises (the "unrented space'§sée's obligation for said unrented space shalt bee rate set forth in Lessor's written
notice to Lessee concerning Lessee's occupantyeafrirented space. Lessee's obligation to payaetite unrented space shall be effective
as of the date in which Lessor gives Lessee wriitdite of the rent to be paid for said space,@ulipancy of the unrented space shall be
subject to all terms and conditions of this Ledd® terms and conditions of this Lease are confidermnd Lessee agrees not to reveal said
terms and conditions to any third parties. Lesstistdosure of

the terms and conditions of this Lease shall bee#or Lessor at



Lessor's sole discretion to immediately terminhie Lease, or increase Lessee's rental rates sot'egurrent asking price.

Rent shall be payable on or before the first dagawh and every calendar month during the ternohdfehe term commences on a day ot
than the first day of the calendar month, rentldb&prorated based on the portion of the calendarth remaining. Lessee's first payment
shall include one month's full rent, plus any @drtialendar month's rent for the first month of ltle@se, plus the last month's rent, plus the
security deposit and a set-up fee of $150.00. Atrabs Lessee shall maintain the last month'swatht Lessor in an amount equal to one (1)
times the monthly rent paid by Lessee for the Psemi

In addition to payment of the rent set forth heréiessee agrees to the following: from any paymasde by Lessee. Lessor shall first apply
such sums as are necessary to meet any of Lessést@nding obligations to Lessor. Said obligatioras arise from matters such as services
Lessor provides Lessee. Any remaining balance #iel be applied to Lessee's rent obligation imatheunt set forth above. In the event ¢
remaining balance is not sufficient to meet Lessexital obligation. Lessee shall pay upon writtemand by Lessor any remaining sums
due. Failure to pay said sums when so demandeldcsimatitute an event of default under this Lease.

Any and all sums Lessee is obligated to pay urttetdrms of this Lease shall be construed as tdigadions in addition to the monthly rent
set forth herein. Such additional rent shall ineladservice charge of Fifty Dollars ($50.00) focteaf Lessee's dishonored checks returne

the institution on which said checks are drawat ldny time during the term of this Lease Lesseadadradered payment by check and Lessee's
bank returns more than one such payment for arspreimcluding insufficient funds. Lessor may, ataption, require all future payments be
made by cashier's check. A Two Hundred Dollar ($20phandling charge for each Three Day Notice atidé of Termination of Services
which Lessor is required to serve upon Lesseeallegsee's failure to make timely rent paymentsreach of any other term or condition of
this Lease shall be assessed against Lessee tocbwith the monthly rent in the event more thae ofeither notice is served during the t

of the Lease. A Seven Hundred Fifty Dollar ($750.8@ndling charge will be further assessed agéiessee in the event that Lessee does nof
render payment after service of a Three Day Natitd Lessor then serves Lessee with an Unlawfulibatéction. Should Lessee not ten:
payment of the rent by the first (1st) businessafagach month, a late charge shall be assesssdamount of five cents ($0.05) for each
dollar ($1.00) so overdue for the purpose of defrgyhe expense incident to handling such delingpeyment. In addition, Lessor may
discontinue any and all services provided Lessmyding, but not limited to, use of all commonasgee.g., library and conference room,
telephone answering service, photocopying, wordgssing, fax and legal research. Should Lessooudiseie any services above for non-
payment, an administrative fee of One Hundred Do$100.00) will be assessed to reinstate saidcgs. Lessee hereby releases Lessor, its
employees, agents, principals and contractors &oynliability for damages which Lessee may suffeaaesult of Lessor's suspension of
services for the reasons stated herein.

5. SECURITY DEPOSIT. Upon execution of this Leagd_bssee. Lessee will pay a security deposit iaranunt of $1,550.00 which is eq
to one (1) times the monthly rent plus a serviagsodit of Two Hundred Fifty Dollars ($250.00) aswgity for the performance by Lessee of
its obligations under this Lease. The security dépuill not be interest-bearing to Lessee. Lesgilrretain the security deposit during
Lessee's tenancy. Lessee shall not apply the sedeposit as rent. If Lessee remains in the Presragter the expiration date of this Lease,
the security deposit will be retained by Lessoillrgssee moves out of the Premises. Lessor may @ad retain such amount of Lessee's
security deposit as is reasonable necessary tadsearsy defaults of the Lessee in the payment dfoeservices, to repair damages to the
Premises caused by the Lessee, replacement obkeyany other outstanding obligations to Lessat,laassor may, at its option and at any
time during the term of this Lease, treat the sgcdeposit as a partial payment applied towardskees obligation for the Premises during
Lessee's last month of occupancy of the same. ahieep expressly agree that the security depositide for all of the aforesaid specific
purposes. At all times Lessee shall maintain aritgaleposit with Lessor in an amount equal to ¢betimes the monthly rent paid by Lessee
for the Premises rent plus



a services deposit of Two Hundred Fifty Dollars§820). Lessor shall bill Lessee for any such aoluitt security deposit as required. Lessor
will refund Lessee's security deposit, less angeaiff as set forth in this paragraph, approximaleity (30) days after Lessee's tenancy has
terminated and Lessee's has vacated, returnechkeyemoved any and all items of personal prodesty the Premises.

6. USE Lessee shall use the Premises solely foESAUKTG, and for no other purpose. Lessee shaltlnair permit anything to be done in
or about the Suite and Premises which will in amywbstruct or interfere with the rights of othemants or occupants of the Suite, or injure
or annoy them, or use or allow the Premises tosee €or any improper, immoral, unlawful or objeotible purpose, nor shall Lessee cause,
maintain or permit any nuisance in, on or aboutRhemises. Lessee shall not commit or suffer todmemitted any waste in or upon the
Premises. Lessee agrees that Lessee will notaffgse the Premises to provide to others, seryicmsded by Lessor to Lessor's other
lessees. (I.E. Fax Machines, Copiers, etc.). IEkedeases one or more desk spaces, no desk spade rmccupied by more than one person.
Lessee agrees that no office shall be occupieddrg than two (2) persons without the prior writtemsent of Lessor. Only two (2)
computers or similar electronic devices are alloveede located in each office and not more thaniomach desk space. Lessor will provide
all photocopy and fax services for the Premiseslaassee shall not be permitted to install any flaghmtocopy, machines in the Leased
Premises.

7. DEFAULTS AND REMEDIES.
Lessee's Defaults. Any of the following defaultalshonstitute a material default by Lessee:

(a) If Lessee fails to make any payment of rendljteahal security deposit or any other payment nexglito be made by Lessee hereunder, as
and when due.

(b) If Lessee withholds rent, deducts or offseterfrrent or services due hereunder any amount foreason.

(c) If Lessee occupies, uses or stores any perpoopérty in any unrented office in the Suite, tres any personal property in any unrented
desk space or unrented office in the Suite, oestany personal property in any common area.

(d) If Lessee fails to observe or perform any @ pinovisions of this Lease, where such failurelstmaitinue for a period of ten (10) days after
written notice thereof from Lessor to Lessee.

If Lessee defaults under this Lease, (i) Lessor taayinate this Lease, (ii) Lessor may recovegddition to any rent and other charges
already due and payable, all rent for the entiexpired balance of the stated term of this Leaskeatircosts incurred by Lessor to recover
such sums from Lessee, including reasonable atterfees and/or Lessor may recover damages frosekees\ll rights and remedies of
Lessor under this Lease shall be cumulative aradidition to any other rights or remedies availatlaw or in equity. No failure by Lessor
exercise any right or remedy or to insist uporcsperformance following a default by Lessee sbafistitute a waiver of such default by
Lessor, (iii) Lessor may terminate all servicesvided Lessee, including, but not limited to, usalbtommon areas, e.g., library and
conference room, telephone answering service, pbpteng, word processing, fax and legal research.

8. HIRING LESSOR'S EMPLOYEES. Lessor spends a gteat of time to hire and train employees for theration of the Suite and other
suites. Lessee derives the benefit of Lessor'sreqme in operating the Suite and of such hiring &aining procedures. Lessee realizes the
time and expense Lessor incurs to obtain persoandllLessee therefore agrees not to offer or adoeptre any of Lessor's employees at any
time during the term or any extension or renewdhif Lease. "Lessor's employees” include Lessonjsloyees during the period of their
employment with Lessor and for a period of one madctighty (180) days thereafter.
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Lessor and Lessee have considered the matter arddmsonably endeavored to estimate the actuadgisito Lessor in the event Lessee
breaches this provision and offers or acceptsiferdny of Lessor's employees, and both realiZiag) it would be impractical or extremely
difficult to fix the actual damage to Lessor resgtfrom such offer or hiring of Lessor's employdesssor and Lessee therefore agree that if
Lessee offers or accepts for hire any of Lessonjsl@yees at any time during the term or any extenef renewal of this Lease, or within one
hundred eighty (180) days after Lessee moves ou¢sdor's offices. Lessee agrees to pay Lessautieof Five Thousand dollars
($5,000.00) for the employee so hired to comperisagsor for Lessor's loss in hiring and trainingl samployee. Said sum represents the
amount agreed upon by the parties as Lessor'sléitpd damages.

9. INSURANCE. Lessor has blanket liability insurarcmverage for the common areas in the Suite. k'esssurance does not cover the
Lessee's Premises or Lessee's property in the &wdt@remises. Lessor shall not be liable to Lessetle any other person, for any damages
or business interruption on account of loss, damférgeor theft of any personal or business propenicluding, but not limited to, property |
with the floor receptionist or telephone operatdisr lettering or other property purchased byhelonging to, Lessee.

Lessee shall indemnify and hold harmless Lesson fiad against any and All claims arising from Le&sease of the Premises, or from the
conduct of Lessee's business or from any activwitrk or things done, permitted or suffered by Lessethe Premises and shall further
indemnify and hold harmless Lessor from and againgtand all claims arising from any breach or di¢fia the performance under the terms
of this Lease, or arising from any negligence efltlessee or any of Lessee's agents, contracteit®rsj or employees, and from and against
all costs, attorney's fees, expenses and lialsilitieurred in the defense of any such claim oration or proceeding brought thereon, and in
case any action or proceeding be brought agairsstdréby reason of any such claim. Lessee uponenfsien Lessor shall defend the same at
Lessee's expense by counsel satisfactory to Lassbressor's landlord. Lessee, as a material parea@onsideration to Lessor and Lessor's
landlord, hereby assumes all risk of damage togatgpor injury to persons in the Premises and Lesseeby waives all claims in respect
thereof against Lessor.

Lessee shall maintain a policy (issued by a compaagonably acceptable to Lessor) of compreheggmeral liability insurance with a
combined single limit of not less than $1,000,08€uring against all liability of Lessee and its mgearising out of Lessee's use or occupancy
of the Premises and including contractual liabitibwerage for the indemnification obligations obkee under this lease. This policy of
insurance shall name the Lessor as an additiosated and shall include cross liability endorseménfavor of the Lessor. Lessee's
insurance shall be primary and non contributindaity insurance carried by Lessor, and shall comaiendorsement requiring at least sixty
(60) days prior written notice of cancellation tedsor. Lessee shall deliver a certificate of insceao Lessor prior to taking occupancy of the
Premises and shall provide evidence of renewedanse coverage prior to the expiration of any pedicNo insurance required or obtained
by Lessee hereunder shall limit any liabilitiesobligations of Lessee to Lessor under this Lease.

10. COMMON AREA. All areas not designated for exstl@ use of tenants or available for lease to mrotge tenants constitute the Suite's
common areas. Lessee shall have the non-exclugiveaf access and use of the common areas ardiésctontained therein. Conference
room(s) may be used on a reservation basis onfgciuio Lessor's rules and regulations governirggaighe same (see section 9 of exhibit

D).

11. MASTER LEASE. Lessee shall have no greatetsighthe use and occupancy of the Suite and Pesrttien Lessor has with the
Building under Lessor's Master Lease: in particulassee's term under this agreement shall notdstey than Lessor's term under the Mz
Lease. Lessee is bound to Lessor in the same masnarssor is bound to the Building with respedltstandard lease provisions (e.g.
eminent domain, destruction of building, etc.)wedl as the rules and regulations of the Buildittigehed hereto as Exhibit C.

Termination of the Master Lease shall terminate tid@ase and all of Lessor's obligations hereunfleessor's interest is so terminated.
Lessee shall, at the option of Lessor's landldtdrmato Lessor's landlord and recognize Lessandlbrd as Lessor under this Lease. Lessee
shall execute and deliver at any time when reqdesye



Lessor's landlord an instrument to evidence sutdirahent. Lessee waives the provision of any lavctvimay give Lessee any right of
election to terminate this Lease or to surrendssession of the Premises by reason of the terminafithe Master Lease. This paragraph
does not obligate Lessee in any way to the Mastesdr of the Building or to anyone else, for anyelse's rent, or any payment whatever,
except as expressly set forth in this Lease.

At any time, Lessor may terminate this Lease uaty $60) days written notice to Lessee in the évbat Lessor's interest in the Master
Lease is terminated. In the event Lessor's intémgbe Master Lease is terminated. Lessee shidhgaoption of Lessor's landlord, attorn to
Lessor's landlord or Lessor's landlord's desigaeé,recognize Lessor's landlord or Lessor's lad®#i@esignee as Lessor under this Sublease
Lessee shall execute and deliver at any time wlgueasted by Lessor's landlord an instrument toeenie such attornment. In no event,
however, shall Lessor's landlord or Lessor's lantBadesignee be liable for any previous act orssian by Lessor under this Sublease, or for
the return of any advance rental payments or deposder such agreements that have not been gotigdiNered to Lessor's landlord or
Lessor's landlord's designee, nor shall Lessariidad or Lessor's landlord's designee be bounanlyymodification to any modification to

any such agreements executed without Landlord'sesdnor for any advance rental payments in exaegse month's rent. Lessee waives
provision of any law which may give Lessee any frigihelection to terminate this Lease or to suregrbssession of the Premises by reason
of the termination of the Master Lease.

12. SUBLETTING. Lessee shall not sublet or assignRremises or any part thereof for any periodwé t Any subletting or assignment of
this Lease which is not in compliance with the [s@mns of this paragraph shall be void and shatha option of Lessor, terminate this Le:

In such event, Lessee shall be liable for any esgehessor may incur in regaining possession dPthmises or so much of the Premises as
Lessee may have subleased or assigned withoutisessasent

13. NOTICE TO LESSOR. Any notice regarding a breaicthis lease or termination thereof shall be niting and sent by certified mail or
personal delivery to Barrister Executive Suites, IAttention: Lease Termination Department, 233sWie Boulevard, Suite 500, Santa
Monica, California 90401 (in the case of Lessor)ooLessee c/o the address of the Premises (icatbe of Lessee). Certified mail notice s
be deemed given forty-eight (48) hours after the dtds placed, postage prepaid, in a depositoryJhited States mail, PERSONAL
DELIVERY TO THE FLOOR MANAGER, RECEPTIONIST OR TEIHHONE OPERATOR DOES NOT CONSTITUTE NOTICE TO
LESSOR. Either party may provide for a differentisss by notifying the other party of said changeravided for herein.

14. SUBSTITUTION. At any time after the executidrtlis Lease, Lessor may substitute for the Le&edhises other premises elsewhet
the suite comparable to existing spare (the "Neswiges") in which event the New Premises shalldsard to be the Leased Premises for
all purposes hereunder, provided:

(a) The New Premises shall be similar in area @milapriateness for Lessee's purposes in Lessassmable determination; and

(b) If Lessee is occupying the Leased Premisdsedtime of any such substitution. Lessor shall th@yreasonable out of pocket, third party
expense of moving Lessee, its property and equiptoghe New Premises.

15. RULES AND REGULATIONS. Lessee shall observalbtimes Lessor's Rules and Regulations a copyhich is attached hereto as
Exhibit D.

16. REPAIRS. The landlord which leases the Suitesgsor is responsible for construction of thedind, parking garage or lot, and repair
elevators, air conditioning, electrical, plumbingdestructural supports under the Master Lease.dréssiot liable to Lessee by reason of any
defect, inadequacy or insufficiency in same. Lessag not deduct or offset any amount from rent loerein because of any problem
regarding



construction, access to services, repairs or laetedf. Lessor will coordinate any repair or cormilaf Lessee. However, any claim by
Lessee with respect thereto shall be made solainsgthe Building and Lessor hereby assigns teéessolely for the purpose of making
prosecuting any such claim, all rights which Ledsas under the Master Lease. Lessor will coordiathitepairs for dangerous conditions
existing in the common areas within the Suite. keds responsible for, and shall indemnify and hadsor harmless from and against, any
damage to persons or property caused by Lesskessee's employees, agents, clients, guests ¢tedsyias well as any business interruption,
lost business or income caused by phone systentepnsblong distance and local phone service problginotocopier problems, and/or fax
machine problems.

17. RIGHT OF ENTRY. If Lessee has given noticeeiartinate or Lessee is in default of rental paymemnts Lessee is on a Month-tdenth
Lease, Lessor's employees may show the Premigeegpective tenants between 9:00

a.m. and 6:00 p.m., Monday through Friday. If dgrihe last month of the term Lessee shall have verhall or substantially all of Lessee's
property, Lessor may immediately allow anyone &seccupy the Premises without relieving Lessel@bflity for rent for that period of tim
unless Lessor receives rental income from Lesspae, in which event such payment shall be cidigainst, Lessee's rent obligation for
the period of time the space is occupied by sometsee

18. UTILITIES, SERVICES, MAINTENANCE AND CONSTRUCTN. Under Lessor's Master lease, the Building mresiutilities, service
(janitorial, heat and air conditioning) and mairgaece. Janitorial services include carpet vacuunbiognot shampooing. Heat and air
conditioning is provided during generally recoguitrisiness days and hours. Lessee is allowed atectrss Premises twenty-four (24) hours
a day, seven (7) days a week subject to the Byjllirules requiring proper identification after mai business hours. Lessor is not liable to
Lessee by reason of any failure to provide or tiaeléquacy of utilities, janitorial, heat or air ddioning services, parking, elevators, or
maintenance. Lessor is not responsible for anyigemgte of the Building's agents or employees. Lleessay not deduct or offset any amount
from rent due herein because of any problem reggndiilities, heat, air conditioning, parking, ed¢ers, janitorial services, maintenance
services or defective construction of Premises.iigguest by Lessee. Lessor will write the Buildiagarding any complaint by Lessee
regarding utilities, heat, air conditioning, jamitd services, maintenance or construction; howeamy claim by Lessee with respect thereto
shall be made by Lessee directly to the Buildimgl Bessor hereby assigns to Lessee, solely fopuhgose of making and prosecuting any
such claim, all rights which Lessor has againstBhiding under the Master Lease. Lessor is resptsfor maintaining the common areas
within the Suite, however, Lessor is not respomsibl maintaining, repairing or cleaning the fleowvering, wall covering or drapes/window
blinds within Lessee's Premises, other than thenabjanitorial service provided by the Building. Neecurring operating and capital
improvements may be passed on to the Lessee.

19. ATTORNEY'S FEES. In the event legal proceediiog®gain possession of the Premises or to cattecteys owed are instituted because
of Lessee's failure to pay rent, security depasist of repair of the Premises or to cure any bredithis Lease by Lessee, the prevailing party
shall be entitled to recover as an element of & of suit, and not as damages, reasonable ajterfiees to be fixed by the court. The
"prevailing party" shall be the party who is emtitlto recover his costs of suit, whether or nosthieproceeds to final judgment. The party
entitled to recover his costs shall not recovesratty's fees. No sum for attorney's fees shalldomted in calculating the amount of a
judgment for purposes of determining whether ayparéntitled to recover his costs of attorneyésft

20. ENTIRE AGREEMENT, MERGER AND WAIVER. This Leaggreement supersedes and cancels any and albpeemegotiations,
arrangements, offers, brochures, agreements orstaddings, if any, between the parties heretos Thase Agreement expresses and
contains the entire agreement of the parties hameddhere are no expressed or implied represengativarranties or agreements between
them, except as herein contained. This Lease Aggremay not be modified, amended or supplementeepdy a writing signed by both
Lessor and Lessee. No consent given or waiver ropdessor of any breach by Lessee of any provisfdhis Lease Agreement shall ope
or be construed in any manner as a waiver of abgesquent breach of the same or of any other pmuisi
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21. CONFLICT OF INTEREST. Lessee agrees that alicowof interest would be created if Lessee weresfaresent or act as Legal counsel
for the employees, officers, vendors, contractarsdlords and/or tenants of Lessor. Thereforepag hs Lessee is a tenant of Lessor, Lessee
shall be prohibited from representing Lessor's eyg#s, officers, vendors, contractors, landloraB@rtenants in any legal action or lawsuit
which involves Lessor, or Lessor's Managing Agérdagplicable). Failure to comply with this prowsi shall constitute an event of default

under the Lease and shall be cause for Lessomortate this Lease.

BARRI STER EXECUTI VE SUI TES, | NC.

NETFLI X. COM
LESSEE LESSOR

/sl Signature |l egible
VP OF Contact ACQ

Date: 3/31/00 Dat e:

"YOUR SIGNATURE IS ALSO REQUIRED ON PAGE 6 OF EXHIB IT D."
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EXHIBIT D
BARRISTER EXECUTIVE SUITES, INC.
RULES AND REGULATIONS
ATTACHED AND MADE A PART OF LEASE

Lessor has adopted these Rules and Regulatiotisef@urpose of assuring Lessee of the quiet enjoyofehe Suite. Lessee agrees to abide
by the Rules and Regulations so long as Lessedngtimsoccupancy of the Premises

1. COMMON AREAS. The sidewalks, hallways, passaggis, entrances, elevators, escalators, andvstgérshall not be obstructed by
Lessee or used by him for any purpose other thaimfpess to and egress from the Premises. The, lpabsages, exits, entrances, escalators
and stairways are not for the use of the genetaligpand Lessor shall in all cases retain the rigtgontrol and prevent access thereto by all
persons whose presence in the judgment of Lessdirbshprejudicial to the safety, character, repataand interests of the suite and its
lessees, provided that nothing herein containelll sbaonstrued to prevent such access to persithswhiom Lessee normally deals in the
ordinary course of such Lessee's business unlebspgusons are engaged in illegal activities.

2. DISPLAY OF SIGNS. No sign, placard, picture, maradvertisement or notice, visible from the exteaf the Premises shall be inscribed,
painted, affixed or otherwise displayed by Lesseéhe Premises or any part of the building withibet prior written consent of Lessor, and
Lessor shall have the right to remove any such, silgicard, picture, name, advertisement or notitleout notice to and at the expense of
Lessee. Lessor's consent, whether before or aftexecution of the Lease, shall in no way opeaateaiver or release of any of the
provisions hereof or of the Lease, and shall bengekto relate only to the particular sign, placa@idture, name, advertisement or notice so
consented to by Lessor and shall not be constrsiglispensing with the necessity of obtaining thecsje written consent of Lessor with
respect to any other such sign, placard, pictlame) advertisement or notice.

3. DIRECTORY. Subject to the Building's rules ardulations. Lessee may have Lessee's businessamathe Building's lobby and parking-
level directories. Lessor will order the instaltatiof directory listings for the name(s) designatsdLessee" on this Lease. Lessee, shall pay
the Lessor's prevailing charge for any Directorstinigs. If Lessee desires a different listing, fiddal listings, or does not want a name or
directories. Lessee will note that fact at the drotof this page and at the discretion of LessorthadBuilding, such additional listings may be
provided.

4. DOOR LETTERING. Lessee may, at Lessee's expdiase, the occupant's name placed on Lessee's dfaein the uniform size, style,
place and manner selected by Lessor. If Lesseédresqipor signs, Lessee shall pay Lessor for sdrhesaor's prevailing rate. Lessee shall
not install a title, company name or anything @sehe outside of Lessee's door or any other logatisible from the common area. For
attorneys, a law firm name on the door is permigsin long as it does not exceed one line. Lessmmmends the use of a single occupant's
name, or no name at all. If Lessee's office is withprivate suite. Lessee shall not place any namthe entrance door to the private suite
unless Lessee has leased the entire mini-suitgalr office and desk space within that privateessibccupied and Lessee obtains written
consent of all other tenants within that privateesdf at any time Lessee does not lease an emiinesuite or private suite and Lessee does
not have the consent of all other occupants ofrimé-suite or private suite, including Lessor'slie event a vacancy exists. Lessee shall
remove, at its own expense, all lettering fromeéh&ance door to the misiite or private suite. If Lessee's door lettersgot installed by tr
office of the building or the company recommendgd éssor, or if the next Lessee does not immediatstall door lettering. Lessee is
responsible for the cost of professional removdledsee's door lettering as well as any damadestddor caused by the removal of Lessee's
door



lettering. If any co-Lessee complains that Lessd@s lettering is not in keeping with the provisscherein. Lessee will after at Lessee's
expense the door lettering to comply with thesevigions.

5. KEYS. Lessor will supply one key to the doorath office or desk area (including one key foheadsting desk lock if the former tenant
returned the key) rented by Lessee. If Lessee doereceive a door key for space rented within ysddter the commencement date of this
Lease. Lessee shall send Lessor a certified letthreturn receipt asking for the key(s) and itlsletter is not received by Lessor. Lessee
will be deemed to have received the key(s) andde=ssll be responsible for replacing the key(s) whessee moves out. Lessee will pay the
Lessor's prevailing charge for elevator keys, dgcoards or keys to enter the Building after norimasiness hours, or additional office or
desk area keys. Lessor is not responsible for ¢hgramy lock for any reason including, but not bied to, the master key kept by Lessor's
employees, or any other key which opens Lesseatespeing stolen, lost or misplaced. Lessee utahels that Lessor is not liable for thefts.
Subject to the approval of the Building managesde® may install a deadbolt lock on or changeuimblier on any door(s) leading to an area
within which Lessee has leased all the space. O#tsdimust be installed above the doorknob. witttigedy 7 1/2" between the center of the
knob and the center of the dead bolt. If Lesse@sd®to change the tumbler or to install a dead be$see realizes that maintenance
personnel will not be able to enter and clean Lefssfice(s). Lessee shall be responsible forghan of all keys to the Premises. In the
event Lessee fails to do so. Lessee shall pay téssthe cost of rdeying all doors to the Premises. If Lessee requiessor to admit Less
into the Premises, Lessee will be assessed Lessandard charge for admitting Lessee for eachraoce after the first.

6. CARPETING AND WALL COVERING. Lessee accepts tapeting, flooring, and walls on an "as is" bak&ssee shall return the
carpeting, flooring, walls, and wall covering todser in their installed condition less normal waad tear. Lessee may not make changes in
floor covering or wall covering without the prioritten consent of Lessor. Upon termination of tleae, whether upon expiration of the t
or sooner. Lessee agrees to pay Lessor One HuBddéads ($100,00) per leased office and Fifty Dadl&50,00) per leased desk space to
cover the painting and cleaning costs for each spelee. The applicable amounts for such paintitigcéeaning costs shall be deducted from
Lessee's security deposit should Lessee fail td_pagor for same upon lease termination.

DRAPES (OR VENETIAN BLINDS). Lessor shall provideages or blinds (whichever is standard for the ddod) in exterior window
offices (excluding offices with atrium exposuresha expense to Lessee. Lessor is not obligatetésm or repair the drapes (or blinds).
Lessee shall return same to Lessor in their presendition less normal wear and tear. As requingthk Building, Lessee must use the
building standard drapes or blinds. Lessee maglinsterdrapes (visible only from within the offjcia the texture and color of Lessee's
choice, which must be removed at lease terminalidhe Building has special sun-resistant glasatment and does not provide drapes or
blinds for other floors in the building. Lessor Bmot be required to provide drapes or blinds &s$ee.

8. IMPROVEMENTS. Lessee may make cosmetic improvameithin the office(s) and/or desk space(s) lddsaein subject to Lessor's
prior written approval and provided that Lesseesgday any such improvements, and further provided snprovements do not affect the
structural integrity of the Building or violate L&s's Master Lease. All improvements (other thaarftovering or wall covering changes)
must be done by the Building's general contract@ contractor of Lessee's choice with the pridttem permission of the Office of the
Building and Lessor. Lessee may remove any impra@vesipaid for by Lessee provided that Lessee repay holes, gaps or other damac
walls, ceiling, flooring or their coverings. Lessg®#l remove any improvements (other than additipnarmal-height electrical outlets or
shelves within a cabinet or closet occupied by eepistalled by Lessee and restore the Premidle iwondition prior to Lessee's occupancy
if requested to do so by Lessor. Lessee shallambve any improvement for which Lessor contribygagment without Lessor's prior written
consent. During the restoration period, Lessed phglrent to Lessor as provided herein as if spate were otherwise occupied by Lessee.
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9. CONFERENCE ROOM. Lessee may use the confereyma(s) on a reservation basis only. Lessee mahana a standing or permanent
reservation of the conference room. Lessee willrasérve the conference room on more than 3 ostagicany 30-day period nor may
Lessee reserve use of the conference room fortae elay more than one day at a time, unless LesBoor manager confirms that such
excess use does not conflict or interfere with atitmgr co-tenant's reasonable pro rata use of thie@nce room. Excess usage will be
charged to Lessee at Lessor's prevailing rate.eeegsderstands the conference room is for meetiegmsitions or other conferences and is
not to be used for lunches or any other purposetwtauses loud noise, offensive odors or any @heironmental situation which disturbs
other tenants. Use of the conference room at amgr guite operated by Lessor is permitted one timagy 30-day period on a reservation
basis. Such usage is limited to normal businessshwhen the floor manager is present.

10. LIBRARY. Lessor will provide access to a Lavbtary, consisting of one set of each major multiswee publication (other than desk or
specialized sets) used most frequently by mostéasvgs determined by Lessor's experience (saitideavy may be comprised of CD-ROM
disks or books). Lessee shall not mark, mar, teatrerwise deface any book.

Lessee shall refrain from smoking, eating and dinigkn the library and shall be bound by the rutesde by Lessor with respect to the use of
the library, including but not limited to the follang:

(a) Lessee will return to the shelf each book Hemsee removes from the shelf.

(b) Lessee will complete an "out card" for eachkbomamoved from the library.

(c) Lessee will not keep any book out of the ligravernight.

Lessor is not responsible for repurchasing losteator missing books or supplements.

If the number of lost, stolen or missing booksnsisually large, as determined by Lessor's expegi@nounning numerous law suites. Lessor
may lock the library after normal business hourgstitute other security measures Lessor deem®ppgate, including inspection of alll
offices in the Suite to locate missing books.

Lessee realizes that every book or supplement ddmdeessee will not always be in the library asiedooks or supplements may be
missing, stolen or have been removed by tenantsdesacknowledges that Lessor is not responsilllesgee or any other persons in the
event that research by, or on behalf of, Less@edequate or incomplete because some books olesnppts have not been updated, have
been removed, or are missing or stolen. Lessorahapy time and without prior notice to Lessee,aeethe on-site library: however. Lessee
shall have the right to use the library of any otlh& suite operated by Lessor but may not remaweb@ok from said library. The Law
Library is provided for the convenience of the teisaand Lessor can not be held responsible foiredequacy therein.

11. TELEPHONE. MAIL SORTING AND RECEPTION. Lessagraes to provide standard telephone answering,sugihg and reception
services as reasonably required by Lessee froma&@r0to 5:30 p.m., Monday through Friday, naticaradl/or state holidays excepted. Lessee
shall be responsible for its own telephone expemsé the installation and monthly service charges)y, from the telephone company by
reason of Lessee's lines being connected to tleptiea desk and telephone room consoles. Any teleplexpense billed to Lessor (including
any telephone company double charge) shall begraieimbursed by Lessee to Lessor. Lessee agresgtonly the telephone equipment
services of the vendor authorized by Lessor if eessishes to connect its telephones lines to Lissswitchboard and have Lessor answer
Lessee's telephone lines. Lessee may not insta# than two incoming lines on Lessor's switchbdardeach office and one incoming line

for each desk space, and all such lines are tm&sexed with the same greeting. Telephone equipsfeit only be moved by Lessor or its
authorized vendor and Lessee shall be responsilglayt all costs of such moves at the current icliasged by Lessor's authorized vendor.
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In the event that Lessee receives excessive ingptalaphone calls through Lessor's switchboarddterahan 1,000 calls per month per
office rented will be considered excessive). Lessay impose a reasonable charge for such excassage or require Lessee to disconne:
telephone lines from Lessor's switchboard and h&gsee answer its own telephone lines. Lesseawmiesged to have a private line that
bypasses Lessors switchboard for important cli&@mersonal callers so as to help ensure that Ledseg not receive excessive calls through
Lessor's switchboard.

Lessee is required to maintain voice-mail acceghaiol essor's telephone operators may route Lsssaléers that need to leave a message
into said voice-mail. Should Lessor's operatorsdogiired to take a paper message for any reasesekagrees to pay Lessor's standard
charge for each such message written.

Should Lessee choose not to be connected to Lessdgtthboard and not have Lessor answer its telegsh Lessee may use its own
telephone equipment provided Lessee obtains saigmgnt from a telephone vendor approved by Ledswsee acknowledges that the
telephone cabling which currently exists in theesig the property of Lessor and Lessor may haweiged the rights to use of the existing
cabling to its authorized telephone vendor. Theeefid Lessee chooses to use its own telephongewit. Lessee may be charged a monthly
fee by Lessor or its authorized telephone vendous$e of the existing telephone cabling. In thentessee replaces Lessor's cabling with
Lessee's own vendor's cabling, Lessee shall reseldiessor for any expense Lessor's phone vendessessto switch out its cabling and to
restore it after Lessee vacates the Premises.

Lessee agrees that Lessor is not responsible éaxdts or omissions of Lessor's telephone vendmssdr is not responsible for telephone
equipment breakdowns, and Lessee understandetbphone service may not always be continuoushEyrt.essee agrees to indemnify,
release, and hold Lessor harmless from any lossagantlaim or liability arising out of or in conrien with any telephone equipment failu
including lost business or income. Services offdrgd.essor are subject to human, electrical anchamgical error, failure, or iliness which
may result in the delay or discontinuation of thesevices. Lessee acknowledges that Lessor issapbnsible for telephone equipment
breakdowns and that telephone service may not allvayontinuous.

If the telephone company does not install Lesgg@se on or before the commencement date of thisd,éhe commencement date shall not
be extended, nor shall rent be abated since Léssesponsible for insuring that Lessee's telephioes are installed in Lessee's office and
connected to Lessor's central call director. Ifdszsdesires a floor telephone outlet or any o#flephone outlet not already provided. Lessee
will pay the Building's relocation charge and adgliional conduit and electrical work charges.

Lessee recognizes that telephone answering, méihg@nd reception services are never perfectlaaidall receptionists and telephone
operators make mistakes. Lessor strives to prasxdellent telephone answering, mail sorting anépéon services, however it will not be
error-free. Lessee may perform telephone answeardgmail service directly or through Lessee's egg#s. Lessee agrees that Lessor shall
not be liable for any loss of business or damag@sp sort occurring through or in connection wthincidental to the furnishing of, or the
failure to furnish, telephone answering, mail saytor reception service. Further, Lessee agresléonnify, release, and hold Lessor
harmless from any loss, damage, claim or liabditiging out of or in connection with any teleph@mswering, mail sorting and/or reception
service provided or not provided by Lessor's emgdsyto Lessee or to any caller, visitor or asseaft.essee, or mail or deliveries of any
goods or merchandise intended for Lessee. IN THEMRV THIS LEASE TERMINATES, OR LESSEE IS IN DEFAULHEREUNDER,
LESSOR MAY, AT ITS ELECTION, REFUSE TO PROVIDE TEPEHONE ANSWERING SERVICE, LIBRARY AND CONFERENCE
ROOM USAGE, PHOTOCOPYING, WORD PROCESSING, FAX AMEGAL RESEARCH AND LESSOR SHALL NOT BE IN
BREACH OF ANY OF ITS OBLIGATIONS HEREUNDER. NOR SHA SUCH REFUSAL BE DEEMED AN EVICTION OF LESSEE
UNDER THIS LEASE.



Lessor provides open message and mail slots terahts. Lessee acknowledges that Lessor is nmimetble for loss or theft of messages or
mail. Lessee may install at Lessee's expense atpckver over the mail slot or one or both sidethe message slot provided that Lessee
will be responsible for any damage to said maiheissage slot as well as for restoring the sldstoriginal condition when Lessee moves
Lessee understands that any covered slot will edh lalphabetical order and will be at the begigron end of the row of slots at the teleph
operator's discretion. Lessee further understamatsatkey must be given to the telephone operatameler for them to insert mail and/or
messages into the respective slots, or the covess Ine designed with a small opening for that psepbessor's sole obligation to answer
telephones or sort mail shall be limited to Lessaame or associates of Lessee occupying indivinftiaks. Services in addition to the
foregoing shall be subject to a charge to be deteaby Lessor.

Upon termination of this Lease. Lessor will write @l mail "Return to Sender" and return to thetmdice. Lessor will not store mail nor
place a forwarding address on it unless Lesseethaythen-prevailing charge for said service.

12. PHOTOCOPYING AND FAX. Lessor will provide alhptocopy and fax services for the Premises anddeesisall not be permitted to
install any fax or photocopy machines in the LedBemises. If Lessee desires to use these serliegesee shall execute separate services
agreements for same, and charges arising from gegsizes shall appear on Lessee's monthly stateraad shall be paid for together with
the monthly rent for the Premises. Lessee recogriimt photocopy and fax machines do break downtaatdepair persons do not come over
promptly. Lessee acknowledges that Lessor is eptorsible for machine breakdowns.

13. PARKING. Lessee and Lessee's visitors may kaklidated and monthly automobile parking (if aviitg in the Building's parking
facilities, if any, according to the Building's @gland regulations. Lessor is under no obligatgorévide parking. Lessee's failure to obtain
parking shall in no way affect Lessee's obligatiopay rent.

14. PROFESSIONAL CONDUCT. If Lessee conducts hifnsehis business in such a manner that reflectavuamably on them or the Suite.
Lessor may terminate this Lease on 15 days natite$see and any rent paid in advance will be metlito Lessee on a pro rata basis. Lessor
further reserves the right to exclude, expel frbom $uite or terminate the Lease of (on 5 days edtid_essee) any person who, in the sole
judgment of Lessor, is abusive to Lessor's emplayemants or visitors to the Premises, is intdeitar under the influence of liquor

drugs, or who shall in any manner do any act itation of any of these rules and regulations ofliapple laws.

15. SMOKING. Smoking is expressly prohibited inaiéas of the Suite.
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16. AMENDMENTS. Lessor may, without further noticeake changes or adopt any such other and funttess and regulations which in its
sole judgment may be necessary for the proper tparaf the Suite. Lessee agrees to abide by al sules and regulations hereinabove
stated and any additional rules and regulationghvhre adopted. So long as Lessee is not in vdolatf its obligations under the Lease or
these rules and regulations. Lessor shall obsbeseules and regulations.

BARRI STER EXECUTI VE SUI TES, | NC.

NETFLI X. COM
LESSEE LESSOR

/sl Signature Illegible
VP of Contact Acquisition

Date: 3/31/00 Dat e:

"YOUR SIGNATURE IS ALSO REQUIRED ON PAGE S OF THE L EASE"
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EXHIBIT A

[CHART OMITTED]



EXHIBIT B

NOT APPLICABLE TO THIS LEASE



EXHIBIT C
BUILDING RULES AND REGULATIONS

1. Security Landlord may from time to time adoppagpriate systems and procedures for the securipafety of the Building, any persons
occupying, using or entering the same, or any exeig, furnishings or contents thereof, and Tenaall somply with Landlord's reasonable
requirements relative thereto.

2. Locks Landlord may from time to time install acfthnge locking mechanisms on entrances to theliBgilcommon areas thereof, and the
Premises, and (unless 24 hour security is provigetthe Building) shall provide to Tenant a reasdaatumber of keys and replacement
therefor to meet the bona fide requirements of mera these rules "keys" include any device saytire same purpose. Tenant shall not add
to or change existing locking mechanisms on any d@oor to the Premises without Landlord's prioitten consent. If with Landlord's
consent, Tenant install lock(s) incompatible whk Building master locking system:

(a) Landlord, without abatement of Rent, shall &leeved of any obligation under the Lease to pready service to the affected areas which
require access thereto.

(b) Tenant shall indemnify Landlord against anyenge as a result of forced entry thereto which beasequired in an emergency, and

(c) Tenant shall at the end of the Term and at laxdts request remove such locks at Tenant's eepens

3. Return of Keys At the end of the Term, Tenatlgtromptly return to Landlord all keys for the iBling and for the Premises which are in
possession of Tenant.

4. Windows Tenant shall observe Landlord's ruldh waspect to maintaining window coverings at atidows in the Premises so that the
Building presents a uniform exterior appearancd,siall not install any window shades, screengeatracovers or other material on or at any
window in the Premises without Landlord's priorttem consent. Tenant shall take reasonable stguetide that window coverings are
closed on all windows in the Premises while theyexposed to the direct rays of the sun.

5. Repair, Maintenance, Alterations and Improvemdm®nant shall carry out Tenant's repair, mainte@aalterations and improvements in
Premises only during times agreed to in advandealgllord and in a manner which will not unreasopaierfere with the rights of other
tenants in the building.

6. Water Fixtures Tenants shall not use water fegdor any purpose for which they are not intended shall water be wasted by tampering
with such fixtures. Any cost or damage resultimgirsuch misuse by Tenant shall be paid for by Tenan

7. Personal Use of Premises The Premises shabenased or permitted to be used for residentidbitoy or sleeping purposes or for the
storage of personal effects or property not reguiioe business purposes.

8. Heavy Articles Tenant shall not place in or mabeut the Premises without Landlord's prior wnittensent any safe or other heavy article
which in Landlord's reasonable opinion may damageBuilding, and Landlord may designate the locatibany heavy articles in the
Premises.

9. Carpet Pads In those portions of the Premisesendarpet has been provided directly or indiregyly-andlord, Tenant shall at its own
expense install and maintain pads to protect thgetainder all furniture having casters other tbanpet casters.
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10. Bicycles, Animals Tenant shall not bring anynaais or birds into the Building, and shall not pérbicycles or other vehicles inside or on
the sidewalks outside the Building except in agssignated from time to time by Landlord for sucingmses.

11. Deliveries Tenant shall ensure that delivesfematerial and supplies to the Premises are mfadegh such entrances, elevators and
corridors and at such times as may from time begdated by Landlord, and shall promptly pay or eatesbe paid to Landlord the cost of
repairing any damage in the Building caused bymergon making such deliveries.

12. Furniture and Equipment Tenant shall ensureftinaiture and equipment being moved into or duhe Premises is moved through such
entrances, elevators and corridors and at sucls tamenay from time to time be designated by Lagiand by movers or a moving company
approved by Landlord, and shall promptly pay orseaio be paid to Landlord the cost of repairing damage in the Building caused thereby.

13. Solicitations Landlord reserves the right tetniet or prohibit canvassing, soliciting or peddjiin the Building.

14. Food and Beverages Only persons approved froentb time by Landlord may prepare, solicit ordens sell, serve or distribute foods or
beverages in the Building, or use the elevatonsjdars or common areas for any such purpose. Exgip Landlord's prior written consent
and in accordance with arrangements approved bglbet Tenant shall not permit on the Premiseaueeof equipment for dispensing food
or beverages or for the preparation, solicitatibarders for, sales, serving or distribution of doar beverages.

15. Refuse Tenant shall place all refuse in propegptacles provided by Tenant at its expenseeifPtemises or on receptacles (if any)
provided by Landlord for the Building, and shalkkesidewalks and driveways outside the Buildingl labbies, stairwells, ducts and shaft
the Building, free of all refuse.

16. Obstructions Tenant shall not obstruct or plmghing in or on the sidewalks or driveways algghe Building or in the lobbies,
corridors, stairwells or other common areas ofBhéding, or use such locations for any purposespx@access to and exit from the Premises
without Landlord's prior written consent. Landlondy remove at Tenant's expense any such obstrumtitning (unauthorized by Landlord)
without notice or obligation to Tenant.

17. Dangerous or Immoral Activities Tenant shall make any use of the Premises which involves #mgdr of injury to any person, nor
shall the same be used for any immoral purpose.

18. Proper Conduct Tenant shall not conduct iisediny manner which is inconsistent with the chemaof the Building as a first-quality
building or which will impair the comfort and comience of other tenants in the Building.

19. Employees, Agents and Invitees In these RuldRegulations, Tenant includes the employees tagenitees and licensees of Tenant
and others permitted by Tenant to use or occupytbaises.

20. Housekeeping Tenant shall prevent paper, bao&gazines and other obstructions from being placedeat, ventilating and air
conditioning convectors and any other interferenith the heat, ventilating and/or air conditionisygstem within the Premises.

21. Energy Conservation Tenant shall make eveoyrtefh practice energy conservation within the Hseismand will cooperate with Landlord
in establishing and implementing such conservatimgrams as Landlord may from time to time develop.
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Executive Suites
RENTAL APPLICATION
PLEASE PRINT CLEARLY OR TYPE AND FILL IN ALL REQUES TED INFORMATION, THANK YOU.
Applicant Name (As it will appear on the Lease agrement) NetFlix.com, Inc.
Is this business a (circle one) Corporation orrigaghip or Sole
Proprietorship? Federal Tax ID # 77-0467272
If Corporation: State of Incorporation Delaware ®atcorporated 8/29/97 Corp. ID#

Type of Business DVD Rental

Date Business Established Cuatriehone #408-399-3700

PLEASE PROVIDE COMPLETE INFORMATION FOR THE INDIVID UAL(S) WHOM WILL BE EXECUTING
THIS LEASE AND SIGNING AS THE GUARANTOR:

Name Title Home Address City State Zip Code

Social Security # Home Telephone # Work Telephone #

Title Home Address City State Zip Code

Home Telephone # Work Telephone #

LANDLORD REFERENCES

Current Business Address 750 UNIVERSITY AVENUE, LG8TOS, CA. 95032
Lessor HI/FN Lessor's Phone # & Contact(408)399-380 Dave Merrick
Monthly Rent 36,623 Initial Term of Lease 24 mo. Legth of Occupancy 14 mo.
Reason for Leaving N/A

BANK ACCOUNT INFORMATION

Bank Name Address Phone # and Contact Account Numbe

Bank Name Address Phone # and Contact Account Numbe

Has this business, its officers, partners or oweees been delinquent in any payment of any fir@ratligation? If yes, please explain:

The information on this application is true andreot to the best of my/our knowledge. I/We herebtharize Barrister Executive Suites, Inc.
or its agents to obtain either a consumer or ingative credit report and to verify all informatidwy contracting the sources listed herein, or
any other sources available. I/We understand thatration



that does not verify, or cannot be verified, maguitin this application not being approved.

Property # Space #'s

OFFICERS OR PARTNERS (NAMED ABOVE) MUST SIGN BELOW

NAME

NAME

TITLE VP ?? DATE 3/31/00

TITLE ??

Barrister Use Only

Term Rate Cost or Teaser

Special
Circumstances

Broker referral (yes or No)

Tenant relgfYes or No) TI work



Los Angeles, CA 90045 (310) 258-8019 Fax (310) 8661
BUSINESS OFFICE MANAGEMENT, LLC.

SERVICE AND EQUIPMENT RENTAL AGREEMENT
GENERAL INFORMATION:

NetFlix.com, Inc. Main Phone No.: (408) 399-3700

Company Name

750 University Avenue Billing Con tact:
Address
Los Gatos, Ca. 95032-7606 Contact Pho ne No. (408)

City State Zip Code CIMOY FURIMO

PRODUCTS/SERVICES:

Monthly C harges Installation Fee  Refundable Deposit
Qty Qty Qty

Telephone (1 DID & 1 Voice Box) 1 x $100= 100 1 x $225= 225 1 x $100= 100

Add'l Telephone (1 Voice Box & ext(s)) __ x $10 0=__ _ X$75=__ _ x$100=___

Facsimile/Modern/extra DID line 1 x $25= 25 1x$75=75

Additional Voice Mail Box _ x$%15 = _ X$25=__

Telephone/Mail Service line charge _ X$25 = _ X$75=__

(1 Voice Mail Box & 1 DID)

COLUMN TOTAL: 12 5 300 100

TOTAL AMOUNT DUE: 525.00

* All adds, moves and changes after initial insttidin will be billed at then prevailing rates wdtone hour minimum charge.
AGREEMENT:

I/'WE HEREBY AGREE TO PAY BUSINESS OFFICE MANAGEMENTLC EACH OF THE CHARGES LISTED AS WELL AS ANY
CHARGES ON THE DATE OF INSTALLATION OR IN THE FUTUR. I/WE FURTHER AUTHORIZE "BOM" TO ACT AS MY/OUR
AGENT IN DEALING WITH LOCAL EXCHANGE CARRIERS, OTHR COMMON CARRIERS, RESELLER, CONSULTANTS AND
EQUIPMENT VENDORS. THIS AUTHORIZATION SHALL REMAINN FULL FORCE AND EFFECT UNTIL FURTHER WRITTEN
NOTICE

/sl Signature |l egible
By: Date: 4/3/00

Name (Please Print): W BARRY McCARTHY JR Title: CFO



TERMS AND CONDITIONS OF BOM WATS SERVICE
AND EQUIPMENT RENTAL AGREEMENT

This Agreement shall be effective, and its obligasi commence, upon the date of execution by theepalf either party desires to cancel this
Agreement it shall give the other party writtenioetof its intent to cancel at least thirty (30yslén advance of the desired cancellation date.
Upon termination of this Agreement. Client shalkkate the equipment in good repair (ordinary wedrtear resulting from the proper use
thereof alone excepted) by permitting BOM to e@bent's premises for the sole purpose of de-ilistalnd repossessing said equipment.

The equipment as outlined on the reverse sideiofthreement shall be kept at the location speatifidso on the reverse of this Agreement
and shall not be removed therefrom without BOMismuritten consent. Client shall use the equipmerat careful manner and shall comply
with all laws relating to its possession, use ammintenance. BOM will keep the equipment in goodaneand furnish all parts, mechanisms
and devices required therefor. Client agrees thgt BOM provided equipment will be used in Clierdgffices, and that Client shall not make
any alterations, additions or improvements to tig@ment nor change any outlets or jacks withoetghor written consent of BOM. Client
responsible for loss or damage to any or all eqeiptrexcepting ordinary wear and tear resultingnftbe proper use thereof, and no such
or damage of any or all equipment shall relieveeliof the obligation to pay rent or any other gdfion under the Agreement.

Payment for balances shall be due BOM from thenClidthin ten (10) days from the invoice date. Pawyts received after the due date shall
result in interest charges of one and one halfgrer(l 1/2%) per month, and entitle BOM to commeta&ection action as defined below.
BOM does not waive remedies for collection and mesethe right to enlist the assistance of Cliemtscutive suite management and/or
ownership in collection of any outstanding balantes. BOM" agreement with Barrister Executive Ssjitac., allows Barrister Executive
Suites, Inc. to deduct any outstanding balanca(g)BDM, at termination, from Client's security dsipavith Barrister Executive Suites, Inc.
Client is hereby notified that BOM may instruct Bater Executive Suites, Inc. to take such actmmahy balance due upon lease termination.

If payment has not been received by the due datmyextension thereof permitted at its optiondtbicharges billed to Client, then BOM
may, at its sole discretion and without prior nesicterminate this Agreement in part of in whol®NB shall have the right, without notice or
service, to remove any and all equipment from Gheithout legal process. BOM reserves the rightdbect attorney's fees and any and all
litigation costs incurred by BOM in the collectiohunpaid accounts and repossession of any amedjalbment. BOM further reserves the
right as security for the services described hetieiequire a cash deposit of a minimum of onarf@hths' projected usage. However, if credit
worthiness has been proven and maintained BOM nadyevthis requirement.

Client shall release BOM from any and all claimgtjans, proceeding, expenses, damages and liabjliticluding attorney's fees, arising in
connection with the provision of BOM services, imdihg any loss or damages or cost caused by thedar breakdown of said service or
equipment. Any damages of any kind to Client faeiruption in service is limited to refund of BOMarges for the period of service outage.
The parties' obligations under this Agreement algest to, and neither party shall be liable falags, failures to perform, or damage, or
damage or destruction or malfunction of any equipnee any consequences thereof caused or occasigned due to fire, flood, water, the
elements, labor disputes and shortages, utilittadarents, power failures, explosions, and distodes, governmental requisition, shortage
equipment or supplies, unavailability of transptiota, acts or omissions of third parties. or anyeotcause beyond the parties' reasonable
control. Further, BOM makes no warranty, whethgrregsed or implied, with respect to the servicesiged hereunder and expressly
disclaims any warranty of merchantability, or watseof fithess for a particular purpose, with theeption of BOM's proven negligence.

Upon prior written notice of consent is obtaineahfra party herein, the other party will keep in skréctest confidence all information
identified by the under party as confidential, drigh from the circumstance and adherence to cormmaemess practices, in good faith ought
to be treated as confidential, such as but notdithio, information relating to parties' produstsivices, methods of operations, prices lists,
customer lists, or other information of the busaffairs of a party, its parent company, or iffiafed or subsidiary companies, which the
party may acquire or become familiar with in corti@twith or as a result of the performance of thigeement. It is hereby understood that
should any such confidentiality be breached, suehdh may cause BOM significant damages for whidn€would be liable



The failure of either party hereto to enforce @ishupon compliance with any of the provisionshef Agreement, or the waiver thereof, in
any instance, shall not be constructed by the refiagy as a general waiver or relinquishment gf @ter provision of this Agreement, but
same shall, nonetheless be and remain in full fanckeffect.

This Agreement shall be, in all respects governedra construed and enforced in accordance withatlie of the State of California. County
of Los Angeles, including all matters of constrantivalidity, and performance. If any provisiontiois Agreement or its application shall be
held invalid, illegal, or unenforceable in any respby a court of competent jurisdiction, the vididlegality and enforceability of all other
provisions and applications hereof shall not in esay be affected or impaired. Furthermore, clietkr@wledges that it has elected to be
served by a private utility, that it is not a membgthe general public or a portion thereof seglpnotection by the Public Utilities
Commission, and that it waives any right to sudbteation.

Client will not assign this Agreement nor assigg arterest in or to any of the equipment thereiang person or persons without the prior
written consent of BOM. BOM reserves the right $sign this Agreement or any interest in or to aithe equipment therein at its sole
discretion. Further, Client understands that atfgpteone numbers assigned to Client are not traasifervhen service is discontinued and are
the sole property of BOM. Client may not place spthy advertisement in the "yellow pages" of atgpkone directory or order a calling ¢

or telephone directory under the assigned telephanger without the prior written consent of BOM.

This Agreement superseded all prior agreementspiges, understandings, statements, representatiangnties, indemnities and covenants
and all inducements to the making of this Agreennelitd upon by either party hereto, whether whitbe oral, between the parties hereto
respected the subject matter hereof and embodigsatties' complete and entire agreement with ce$pehe subject matter hereof. No
statement of agreements, oral or written, maderbdfe execution of this Agreement shall vary odifyothe written terms hereof in any way
whatsoever. The terms and conditions of this Agergrare subject to future changes, additions orification of service as requested by
Client and approved by Business Office Managemédr(,

Rates are subject to change by Business Office iyamant at any time,

without notice

BY: CLIENT BY: BU SINESS OFFICE MANAGEMENT

NAME TITLE NAME TITLE

DATE DATE



EXHIBIT 10.7

LEASE AGREEMENT
(NNN R&D)

BASIC LEASE INFORMATION

Lease Date: August 11, 1999

Landlord: LINCOLN-RECP OLD OAKL
a Delaware limited li

Landlord's Address: c/o Legacy Partners C
101 Lincoln Centre Dr
Foster City, Californ

Tenant: NetFlix.com,
a Delaware corporatio

Before Commencement D
750 University Avenue
Los Gatos, California
Attention: Barry McCa

Tenant's Address:

After Commencement Da
750 University Avenue
Los Gatos, California
Attention: Barry McCa

Premises: Approximately 31,830
on Exhibit A

2219 Old Oakland Road
San Jose, California

Premises Address:

Building: Approximately 55,976
Lot (Building's tax parcel): APN 237-01-044
Park: Approximately 138,366
Term: November 1, 1999 ("Co

October 31, 2004 ("Ex
Base Rent ((P)3): Thirty Six Thousand S
Dollars ($36,605.00)

Adjustments to Base Rent:  November 1, 2000
November 1, 2001
November 1, 2002
November 1, 2003

Security Deposit ((P)4): Two Hundred Nineteen
and 00/100 Dollars ($
adjustments set forth

AND OPCO, LLC,
ability company

ommercial, Inc.
ive, Fourth Floor
ia 94404-1167

n

ate:

95032-7606
rthy

te:

95032-7607
rthy

rentable square feet as shown

95131-1402
rentable square feet
rentable square feet

mmencement Date"), through
piration Date")

ix Hundred Five and 00/100
per month

$38,196.00
$39,788.00
$41,379.00
$42,971.00

Thousand Six Hundred-Thirty
219,630.00), subject to the
in Section 4 of the Lease.

*Tenant's Share of Operating Expenses ((P)6.186836.0f the Building, 23% of the Park *Tenant's $hair Tax Expenses ((P)6.2): 23% of
the Park *Tenant's Share of Common Area Ultility 8¢&P)7): 56.86% of the Building, 23% of the P#flenant's Share of Utility Expenses
((P)7): 23% of the Building *The amount of Tenari8lsare of the expenses as referenced above shalbfect to modification as set forth in

this Lease.

Permitted Uses ((P)9): Fulfillment and distri
including general offi
marketing, R&D, storag
manufacturing, but onl
the City of San Jose a
governmental authoriti
thereof.

Unreserved
Parking Spaces: One hundred twenty-sev

non-designated spaces

Broker ((P)38): Cornish & Carey Commer
Grubb & Ellis for Land

bution center of DVD rental
ce and administration,

e, distribution and light

y to the extent permitted by
nd all agencies and

es having jurisdiction

en (127) non-exclusive and

cial for Tenant
lord



Exhibits:

Exhibit A - Premises, Building, Lot
Exhibit B - Tenant Improvements
Exhibit C - Rules and Regulations
Exhibit D - Covenants, Conditions a

(Intentionally omitted)
Exhibit E - Hazardous Materials Dis
Exhibit F - Change of Commencement
Exhibit G - Tenant's Initial Hazard
Certificate
Exhibit H - Sign Criteria (Intentio
Exhibit | - Subordination, Non-Dist
Agreement

and/or Park

nd Restrictions

closure Certificate - Example
Date - Example
ous Materials Disclosure

nally omitted)
urbance and Attornment
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LEASE AGREEMENT

Date: This Lease is made and entered into as of the Lease Date set forth on
Page 1. The Basic Lease Information set f orth on Page 1 and this Lease
are and shall be construed as a single in strument.

1. PREMISES

Landlord hereby leases the Premises to Tenant upon the terms and conditions

contained herein. Landlord hereby grants to Teaditense for the right to use, on a non-exclubasis, parking areas and ancillary facilities
located within the Common Areas of the Park, sulijethe terms of this Lease. Landlord and Tenanély agree that for purposes of this
Lease, as of the Lease Date, the rentable squatagi area of the Premises, the Building, the hdtthe Park shall be deemed to be the
number of rentable square feet as set forth irBmc Lease Information on Page 1. Tenant herekyaadedges that the rentable square
footage of the Premises may include a proportioshége of certain areas used in common by all aGoutgpof the Building and/or the Park
(for example an electrical room or telephone roohenant further agrees that the number of rentsdplare feet of the Building, the Lot and
the Park may subsequently change after the Leaseddenmensurate with any modifications to any effdregoing by Landlord, and
Tenant's Share shall accordingly change.

2. ADJUSTMENT OF COMMENCEMENT DATE; CONDITION OF TEHPREMISES

2.1 If Landlord cannot deliver possession of thenilses on the Commencement Date, Landlord shablestibject to any liability nor shall
the validity of the Lease be affected; provide@, tlease Term and the obligation to pay Rent slbatimence on the date possession is
tendered in the condition required under this Ldas#uding the substantial completion of the Tenamprovements), with all governmental
permits required for such improvements, and theeBent Adjustment dates and the Expiration Daté Beaxtended commensurately. In
the event the Commencement Date and/or the Exqir&tate of this Lease is other than the Commencebwte and/or Expiration Date
specified in the Basic Lease Information, as treecgaay be, Landlord and Tenant shall execute éewr@dmendment to this Lease,
substantially in the form of Exhibit F hereto, wéierthe parties shall specify the actual commenceiate, expiration date and the date on
which Tenant is to commence paying Rent. The wdrtth" whenever used herein refers to the initiahtef this Lease and any extension
thereof. By taking possession of the Premises, ftesteall be deemed to have accepted the Premigg®iahcondition and state of repair.
Tenant hereby acknowledges and agrees that néiineitord nor Landlord's agents or representatiassrhade ally representations or
warranties as to the suitability, safety or fithegshe Premises for the conduct of Tenant's bgsiniEenant's intended use of the Premises or
for any other purpose. Landlord shall deliver pesgm of the Premises with tile roof, HVAC systasigctrical, plumbing and lighting in go
working condition, all carpets cleaned, walls apdiig in good repair "like new". Landlord shallar, at its sole cost and expense, after
receipt of Tenant's written notice thereof, whichice must be delivered to Landlord within thetfinfnety (90) days of the term of this Lease,
any (i) defects in the Premises, and (ii) any meitded and electrical systems serving the Premid@shware not in good working order to the
extent Tenant has not caused such systems to motgo®d working order. If Tenant fails to timelgldver to Landlord any such written not

of the aforementioned defects or deficiencies wigaid 90day period, Landlord shall have no obligation tof@en any such work thereafte
except as specifically provided in this Lease.

Notwithstanding the foregoing to the contrary, (Athe event that for reasons other than the oeogs of a Force Majeure Delay
hereinafter defined) or a Tenant Delay (as heranakefined) the substantial completion of the Temaprovements ("T.I. Completion™) has
not occurred by the date which is one hundred twg0) days after the date the Lease is fully atest ("Termination Date"), Tenant may
elect to terminate the Lease. Termination of thaseeby Tenant as provided for herein shall bedleand exclusive remedy of Tenant for
Landlord's failure to deliver the Premises. Tersdnall exercise the right to terminate providedHerein by giving Landlord written notice of
its intent to so terminate ("Termination NoticeThe Termination Notice shall be given, if at alh, @ before the date which is five (5) days
after the Termination Date. Termination of the leeakall be effective sixty

(60) days after Landlord's receipt of the TermimatNotice. In the event that Tenant gives the Teatidn Notice, and in the further event t
during such sixty (60) day period, the TI Completate occurs, the Tenant shall not be entitlgenminate the Lease as provided for het
For purposes of this paragraph the term "Force Maj®elay" shall mean any actual delay beyonde¢hsanable control of Landlord in
completion of the Tenant Improvements which isadenant Delay and which is caused by, withouttétron, any one or more of the
following: (a) wars; (b) fire; (c) earthquake, flbor other natural disaster, (d) unusual and usfable delay not within the reasonable
control of Landlord; (e) casualties; (f) other aots5od; or (g) governmental action or inactiorc(uding failure, refusal or delay in issuing
permits, approvals and/or



authorizations), or injunction, permit appeal out@rder requiring cessation of construction tgkitece in the Premises.

The Term "Tenant Delay" shall mean any delay in gletion of the Tenant Improvements resulting framy ar all of the following: (i)
Tenant's failure to timely perform any of its olalitpns under the Lease, including any failure tmptete on or before the date due thereof,
any actual item which is Tenant's responsibilitgdonplete or perform; (ii) Tenant's delay in appngvplans, specifications, drawings, and
any other documents setting forth and/or descritliegrenant Improvements, including, without lirtida, the Final Drawings, beyond those
periods of time permitted by the terms of the Lease

(iii) Tenant's changes to Landlord and Tenant aggilans, specifications, drawings or any othe&udwents describing and/or depicting the
Tenant Improvements; (iv) Tenant's request for med# finishes, or installations which are notdidaavailable or which are incompatible
with Landlord's standard materials, finishes otaHations for the Premises; (v) Tenant's use cupancy of the Premises during the
construction of the Tenant Improvements or anyoaéailure to act by Tenant in connection withute or occupancy of the Premises during
the construction of the Tenant Improvements. Ugomination of the Lease by Tenant pursuant toehmag of this paragraph, Landlord shall
promptly return all prepaid Rent to Tenant.

2.2 In the event Landlord permits Tenant to occilngyPremises prior to the Commencement Date, stripancy shall be at Tenant's sole
risk and subject to all the provisions of this Lesaacluding, but not limited to, the requirememply Rent and the Security Deposit, and to
obtain the insurance required pursuant to this ¢ @asl to deliver insurance certificates as requiexéin. Landlord shall permit Tenant to
enter the Premises following full execution of th&ase, prior to the Commencement Date, for thpgae of installing its furniture,
equipment, data, telecommunications and cablintesysand trade fixtures. Such use of the Premisablze subject to all of the provisions
the Lease, except the obligation to pay any Resretinder. In addition to the foregoing, Landlordlshave the right to impose such
additional conditions on Tenant's early entry asdlard shall deem appropriate. Landlord shall diotxaany other tenant to occupy the
portion of the Building adjacent to the Premisesl time demising wall is installed.

3. RENT

On the date that Tenant executes this Lease, Tehaltitdeliver to Landlord the original executedake, the Base Rent (which shall be ap)
against the Rent payable for the first month Temargquired to pay Base Rent), the Security Dépasd all insurance certificates evidenc
the insurance required to be obtained by Tenargu8dction 12 of this Lease. Tenant agrees to payllbrd, without prior notice or demar
or abatement, offset, deduction or claim, the Baset specified in the Basic Lease Information, péy#n advance at Landlord's address
specified in the Basic Lease Information on the @@mncement Date and thereafter on the first (1gtfl@ach month throughout the bala
of the Term of the Lease. In addition to the BasatRet forth in the Basic Lease Information, Terséuall pay Landlord in advance on the
Commencement Date and thereafter on the first {test)of each month throughout the balance of thenTad this Lease, as Additional Rent,
Tenant's Share of Operating Expenses, Tax Expe@sesmon Area Utility Costs, and Utility Expensesn@nt shall also pay to Landlord as
Additional Rent hereunder, immediately on Landi®dEmand therefor, any and all costs and expenseséd by Landlord to enforce the
provisions of this Lease, including, but not lindte, costs associated with the delivery of noficetivery and recordation of notice(s) of
default, attorneys' fees, expert fees, court castsfiling fees (collectively, the "Enforcement Exses”). The term "Rent" whenever used
herein refers to the aggregate of all these amoliritandlord permits Tenant to occupy the Premisghout requiring Tenant to pay rental
payments for a period of time, the waiver of thguieement to pay rental payments shall only applwaiver of the Base Rent and Tenant
shall otherwise perform all other obligations oh@at required hereunder. The Rent for any fractipagt of a calendar month at the
commencement or termination of the Lease term &leadl prorated amount of the Rent for a full cat&ndonth based upon a thirty (30) day
month. The prorated Rent shall be paid on the Cameereent Date and the first day of the calendar hiowhich the date of termination
occurs, as the case may be.

4. SECURITY DEPOSIT

Upon Tenant's execution of this Lease, Tenant sladilfer to Landlord, as a Security Deposit for preeformance by Tenant of its obligations
under this Lease, the amount specified in the Basése Information. If Tenant is in default, Landlonay, but without obligation to do so,
use the Security Deposit, or any portion therem€ure the default or to compensate Landlord fodahages sustained by Landlord resulting
from Tenant's default, including, but not limitedthe Enforcement Expenses. Tenant shall, imméddiatedemand, pay to Landlord a sum
equal to the portion of the Security Deposit soliedpor used so as to replenish the amount of doai®y Deposit held to increase such
deposit to the amount initially deposited with Liord. As soon as practicable after the terminatibthis Lease, Landlord shall return the
Security Deposit to Tenant, less such amountseageasonably necessary, as determined solely byidrah to remedy Tenant's default(s)
hereunder or to



otherwise restore the Premises to a clean andceafition, reasonable wear and tear exceptedel€dst to restore the Premises exceeds the
amount of the Security Deposit, Tenant shall praynieliver to Landlord any and all of such excassis as reasonably determined by
Landlord. Landlord shall not be required to keep Stecurity Deposit separate from other funds, ankss otherwise required by law, Tenant
shall not be entitled to interest on the SecurigpBsit. In no event or circumstance shall Tenaneé hlae right to any use of the Security
Deposit and, specifically, Tenant may not use theuity Deposit as a credit or to otherwise ofts®t payments required hereunder,
including, but not limited to, Rent or any portitirereof. Notwithstanding the foregoing, on thedhanniversary of the Commencement Date
of the Lease, or following Tenant's public offeriofgits stock and subsequent achievement of a nghvef at least Forty Million Dollars
($40,000,000.00) and such net worth is then sustdior three consecutive financial quarters andtsuitiated by financial reports provided
by Tenant to Landlord, which ever event occurs sooend, so long as Tenant has not been in matiriallt of the Lease beyond any
applicable cure period, the Security Deposit shalteduced to Forty Two Thousand Nine Hundred Sgv®ne and 00/100 Dollars
($42,971.00). In the event that the Security Dapsseduced, as set forth herein, Landlord andameshall execute an Amendment to the
Lease signifying such reduction in the Security @spand the excess amount of Security Deposit Inldandlord shall be immediately
returned to Tenant.

5. TENANT IMPROVEMENTS

Tenant hereby accepts the Premises as suitablefant's intended use and as being in good operattéier, condition and repair, "AS IS",
except as specified in Exhibit B attached heretelsewhere expressed in this Lease. Landlord oarfieas the case may be, shall install and
construct the Tenant Improvements (as such tedefised in Exhibit B hereto) in accordance with teiams, conditions, criteria and
provisions set forth in Exhibit B. Landlord and Bem hereby agree to and shall be bound by the tewnslitions and provisions of Exhibit B.
Tenant acknowledges and agrees that neither Lahdtwrany of Landlord's agents, representativestgloyees has made any
representations as to the suitability, fithessamdition of the Premises for the conduct of Tersdmi'siness or for any other purpose, including
without limitation, any storage incidental therefmy exception to the foregoing provisions mustieede by express written agreement by
both parties.

6. ADDITIONAL RENT

It is intended by Landlord and Tenant that thisdeebe a "triple net lease." The costs and expefesesibed in this Section 6 and all other
sums, charges, costs and expenses specified ibghse other than Base Rent are to be paid by Teémhandlord as additional rent
(collectively, "Additional Rent").

6.1 Operating Expenses: In addition to the Base Betrforth in Section 3, Tenant shall pay Tendit'are, which is specified in the Basic
Lease Information, of all Operating Expenses asithaithl Rent. The term "Operating Expenses" as tdin shall mean the total amounts
paid or payable by Landlord in connection with ¢tvenership, maintenance, repair and operation oPtieenises, the Building and the Lot,
and where applicable, of the Park referred to éBhsic Lease Information. The amount of Tenart&ar&of Operating Expenses shall be
reviewed from time to time by Landlord and shalldodject to modification by Landlord if there iglaange in the rentable square footage of
the Premises, the Building and/or the Park. Thgser&@ing Expenses may include, but are not limited

6.1.1 Landlord's cost of repairs to, and mainteaaricthe roof, the roof membrane and the extevilts of the Building;

6.1.2 Landlord's cost of maintaining the outsidegubarea, landscaping and other common areasdd?drk. The term "Common Areas" s
mean all areas and facilities within the Park esioiel of the Premises and the other portions oPtmk leasable exclusively to other tenants.
The Common Areas include, but are not limitedtiterior lobbies, mezzanines, parking areas, acaperimeter roads, sidewalks, rail
spurs, landscaped areas and similar areas anttiéacil

6.1.3 Landlord's annual cost of insurance insuaigginst fire and extended coverage (includingaiidlord elects, "all risk" or "special
purpose" coverage) and all other insurance, inntydbut not limited to, earthquake, flood and/afate water endorsements for the Building,
the Lot and the Park (including the Common Aream)tal value insurance against loss of Rent innaouat equal to the amount of Rent for a
period of at least six

(6) months commencing on the date of loss, ancestly the provisions of

Section 27 below, any deductible;

6.1.4 Landlord's cost of: (i) modifications andf@w improvements to the Building, the Common Araad/or the Park occasioned by any
rules, laws or regulations effective subsequethdéodate on which the Building was originally caoasted; (ii) reasonably necessary
replacement improvements to the Building, the ComrAceas and the Park after the Lease Date; afdhéiv
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improvements to the Building, the Common Areas anthle Park that reduce operating costs (to theneéxif the reduction) or improve
life/safety conditions, all as reasonably determdihg Landlord, provided, however, if any of thedgoing are in the nature of capital
improvements, then the cost of such capital impmes shall be amortized over the life of the invproent at an interest rate reasonably
determined by Landlord, and Tenant shall pay Tés&ftare of the monthly amortized portion of sug$ts (including interest charges) as
part of the Operating Expenses herein;

6.1.5 If Landlord elects to so procure, Landloaist of preventative maintenance, and repair cotstiacluding, but not limited to, contracts
for elevator systems and heating, ventilation @andanditioning systems, lifts for disabled persossd trash or refuse collection;

6.1.6 Landlord's cost of security and fire protetservices for the Building and/or the Park, &sdfse may be, if in Landlord's sole discre
such services are provided;

6.1.7 Landlord's cost for the maintenance and regainy rail spur and rail crossing, and for theation and negotiation of, and pursuant to,
any rail spur or track agreements, licenses, eastsnoe other similar undertakings;

6.1.8 Landlord's cost of supplies, equipment, lesdqaipment and other similar items used in theajien and/or maintenance of the Park;
6.1.9 Landlord's cost for the repairs and mainteaatems set forth in Section 11.2 below; and

6.1.10 Landlord's cost for the management and ddtration of the Premises, the Building and/or Rarrlany part thereof, including, without
limitation, a property management fee, accountagliting, billing, postage, salaries and benefitscterical and supervisory employees,
whether located on the Park or off-site, payrotetaand legal and accounting costs and all fems)dies and permits related to the ownership,
operation and management of the Park in an amaniribrexceed three percent (3%) of the gross wrtse Park for the calendar year, or the
amounts charged by comparable buildings in the avbichever is less.

Notwithstanding anything to the contrary hereine@ing Expenses shall not include and Tenant shalb event have any obligation
perform or to pay directly, or to reimburse Landldor, any of the following repairs, maintenaneeprovements, replacements, premiums,
claims, charges, costs and expenses (collecti@lbsts"): (a) Costs occasioned by casualties exujuany deductibles or by the exercise of
the power of eminent domain to the extent insurgmmoeeeds subject to Section 24 of this Leasecandemnation award is actually received
by Landlord for such purposes; (b) Costs of anyvation, improvement or redecorating of any othengses in the Park; (c) Costs,
including commissions, incurred in connection widgotiations or disputes with any other occupanpfospective occupant) of the Park; (d)
expense reserves; (e) interest, charges and fe@sad on debt; (f) Costs associated with the itiga8on, presence and/or remediation of
Hazardous Materials (hereafter defined) presergrimr about the Premises, the Building or the Ramless such costs and expenses are the
responsibility of Tenant as provided in Sectiono2%his Lease, in which event such costs and exgsesisall be paid solely by Tenant in
accordance with the provisions of Section 29 of ttease; and (g) Costs incurred by Landlord witlpeet to the performance of its
obligations in Section 11.3 below.

6.2 Tax Expenses: In addition to the Base Rerfosttt in Section 3, Tenant shall pay its share,clwhg specified in the Basic Lease
Information, of all real property taxes applicatiehe land and improvements included within thé &we which the Premises are situated and
one hundred percent (100%) of all personal propestgs now or hereafter assessed or levied aghm$tremises or Tenant's personal
property. The amount of Tenant's Share of Tax Esgeshall be reviewed from time to time by Landiand shall be subject to modification
by Landlord if there is a change in the rentabigasg footage of the Premises, the Building andferRark. Tenant shall also pay one hundred
percent (100%) of any increase in real propertgsaattributable, in Landlord's sole discretioramy and all alterations, Tenant Improvem

or other improvements of any kind, which are abstemdard improvements customarily installed forilsinbuildings located within the
Building or the Park (as applicable), whatsoevacetl in, on or about the Premises for the bengfitahe request of, or by Tenant. The term
"Tax Expenses" shall mean and include, withoutthtion, any form of tax and assessment (generatiah supplemental, ordinary or
extraordinary), commercial rental tax, paymentsaurahy improvement bond or bonds, license feesndie tax, business license fee, rental
tax, transaction tax, levy, or penalty imposed btharity having the direct or indirect power of t@ncluding any city, county, state or federal
government, or any school, agricultural, lightidgainage or other improvement district thereofagainst any legal or equitable interest of
Landlord in the Premises, the Building, the Lother Park, as against Landlord's right to rent,soagainst Landlord's business of leasing the
Premises or the occupancy of Tenant or any otlxeféa, or excise, however described, including,nmi limited to, any value added tax, or
any tax imposed in substitution (partially or totabf any tax previously included within the défion of real property taxes, or any additio
tax the nature of which was previously includedhitthe definition of real property taxes. The téffax
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Expenses" shall not include any franchise, esiateritance, net income, or excess profits tax isgploupon Landlord, any assessments in
excess of the amount which would be payable if sagtor assessment expense were paid in instaknosetr the longest permitted term, any
increases in taxes due to the improvement of thke féathe sole use of other occupants.

6.3 Payment of Expenses: Landlord shall estimataii®s Share of the Operating Expenses and TaxnBgpdor the calendar year in which
the Lease commences. Commencing on the Commenc&antone-twelfth (1/12th) of this estimated antairall be paid by Tenant to
Landlord, as Additional Rent, and thereafter onfitst (1st) day of each month throughout the rerimgj months of such calendar year.
Thereafter, Landlord may estimate such expensethe beginning of each calendar year during thenTof this Lease and Tenant shall pay
one-twelfth (1/12th) of such estimated amount adi#d@hal Rent hereunder on the first (1st) dayadremonth during such calendar year and
for each ensuing calendar year throughout the Téitinis Lease. Tenant's obligation to pay Tenatiare of Operating Expenses and Tax
Expenses shall survive the expiration or earlienbeation of this Lease.

6.4 Annual Reconciliation: By June 30th of eaclendhr year, or as soon thereafter as reasonaldjbpmd_andlord shall endeavor to furnish
Tenant with an accounting of actual Operating Egpsrand Tax Expenses. Within thirty

(30) days of Landlord's delivery of such accountifignant shall pay to Landlord the amount of angenpayment. Notwithstanding the
foregoing, failure by Landlord to give such accangty such date shall not constitute a waiver bydlord of its right to collect any of
Tenant's underpayment at any time. Landlord shaditthe amount of any overpayment by Tenant tdwae next estimated monthly
installment(s) falling due, or where the Term of thease has expired, refund the amount of overpalytoad enant. If the Term of the Lease
expires prior to the annual reconciliation of exgpenLandlord shall have the right to reasonabiynes¢ Tenant's Share of such expenses, anc
if Landlord determines that an underpayment is @e@ant hereby agrees that Landlord shall be edtith deduct such underpayment from
Tenant's Security Deposit. If Landlord reasonaldiedmines that an overpayment has been made by émadlord shall refund said
overpayment to Tenant as soon as practicable fieredotwithstanding the foregoing, failure of ldiard to accurately estimate Tenant's
Share of such expenses or to otherwise perform macinciliation of expenses, including without liation, Landlord's failure to deduct any
portion of any underpayment from Tenant's Seci#yposit, shall not constitute a waiver of Landlsniight to collect any of Tenant's
underpayment at any time during the Term of theskem at any time after the expiration or earemination of this Lease.

6.5 Audit: After delivery to Landlord of at leastiity (30) days prior written notice, Tenant, &t s$ole cost and expense through any
accountant designated by it, shall have the rigletxamine and/or audit the books and records egidgrsuch costs and expenses for the
previous one (1) calendar year, during Landloresonable business hours but not more frequemttydhce during any calendar year. The
results of any such audit (and any negotiationséen the parties related thereto) shall be maietastrictly confidential by Tenant and its
accounting firm and shall not be disclosed, pullisbr otherwise disseminated to any other partgrdtian to Landlord and its authorized
agents. Landlord and Tenant shall use their béstteffo cooperate in such negotiations and to pthmesolve any discrepancies between
Landlord and Tenant in the accounting of such castsexpenses.

7. UTILITIES

Utility Expenses, Common Area Utility Costs andatter sums or charges set forth in this Sectiarerconsidered part of Additional Rent
addition to the Base Rent set forth in Section g Tenant shall pay the cost of all water, sewger, sewer discharge fees and sewer
connection fees, gas, heat, electricity, refuskugicjanitorial service, telephone and other ugiitbilled or metered separately to the Premises
and/or Tenant. Tenant shall also pay Tenant's Sifarey assessments or charges for utility or sinpurposes included within any tax bill

the Lot on which the Premises are situated, inalgidivithout limitation, entitlement fees, allocatianit fees, and/or any similar fees or
charges, and any penalties related thereto. Fosagly utility fees or use charges that are notditir metered separately to Tenant, including
without limitation, water and refuse pick up chaagéenant shall pay to Landlord, as Additional Reithout prior notice or demand, on the
Commencement Date and thereafter on the first {tbst)of each month throughout the balance of thenTad this Lease the amount which is
attributable to Tenant's use of the utilities onifar services, as reasonably estimated and detethly Landlord based upon factors such as
size of the Premises and intensity of use of stititias by Tenant such that Tenant shall pay tbeipn of such charges reasonably consistent
with Tenant's use of such utilities and similavgsrs ("Utility Expenses”). If Tenant disputes auch estimate or determination, then Tenant
shall either pay the estimated amount or caus@témises to be separately metered at Tenant'esodnse. In addition, Tenant shall pay to
Landlord Tenant's Share of any Common Area utildgts, fees, charges or expenses ("Common Areity@ibsts"). Tenant shall pay to
Landlord one-twelfth (1/12th) of the estimated amioof Tenant's Share of the Common Area Utility 8@ the Commencement Date and
thereafter on the first (1st) day of each montbudlghout the balance of the Term of this Lease agdeconciliation thereof shall be
substantially in the same



manner as specified in Section 6.4 above. The atrafufenant's Share of Common Area Ultility Costalkshe reviewed from time to time by
Landlord and shall be subject to modification bydkrd if there is a change in the rentable sqfmotage of the Premises, the Building
and/or the Park. Tenant acknowledges that the Besnmhay become subject to the rationing of utiégvices or restrictions on utility use as
required by a public utility company, governmeratgéncy or other similar entity having jurisdictidrereof. Notwithstanding any such
rationing or restrictions on use of any such wtiiervices, Tenant acknowledges and agrees than@scy and occupancy hereunder shall be
subject to such rationing restrictions as may bgosed upon Landlord, Tenant, the Premises, thelBgilor the Park, and Tenant shall in no
event be excused or relieved from any covenanbligation to be kept or performed by Tenant by osasf any such rationing or restrictions.
Tenant further agrees to timely and faithfully ppsior to delinquency, any amount, tax, chargegisarge, assessment or imposition levied,
assessed or imposed upon the Premises, or Tens&tsd occupancy thereof. Notwithstanding anyttortge contrary contained herein, if
permitted by applicable Laws, Landlord shall hawe right at any time and from time to time durihg Term of this Lease to either contract
for service from a different company or compan&sch such company shall be referred to herein aalternate Service Provider") other
than the company or companies presently providiegtecity service for the Building or the Park thElectric Service Provider") or contin
to contract for service from the Electric Serviece\®der, at Landlord's sole discretion. Tenant hgregrees to cooperate with Landlord, the
Electric Service Provider, and any Alternate Sex\Reovider at all times and, as reasonably necgsstzall allow Landlord, the Electric
Service Provider, and any Alternate Service Pravidasonable access to the Building's electrics|ifseders, risers, wiring, and any other
machinery within the Premises.

8. LATE CHARGES

Any and all sums or charges set forth in this $ac8 are considered part of Additional Rent. Terakinowledges that late payment (the fifth
day of each month or any time thereafter) by Tet@hfindlord of Base Rent, Tenant's Share of Opgydixpenses, Tax Expenses, Common
Area Utility Costs, and Utility Expenses or othans due hereunder, will cause Landlord to incutscoet contemplated by this Lease, the
exact amount of such costs being extremely diffiant impracticable to fix. Such costs include haiit limitation, processing and account
charges, and late charges that may be imposedrudidrd by the terms of any note secured by any mibcance against the Premises, anc
charges and penalties due to the late paymentbpreperty taxes on the Premises. Therefore yifiastallment of Rent or any other sum due
from Tenant is not received by Landlord when dwenant shall promptly pay to Landlord all of theldaling, as applicable: (a) an additional
sum equal to ten percent (10%) of such delinquertiLent (except on the first occasion that a lateédedarged in which case the additional
sum shall be equal to eight percent (8%) plus ésteon such delinquent amount at the rate equbktprime rate plus three percent (3%) for
the time period such payments are delinquent ateacharge for every month or portion thereof theth sums remain unpaid, (b) the amount
of seventy-five dollars ($75) for each thréay notice prepared for, or served on, Tenanth@gamount of fifty dollars ($50) relating to che
for which there are not sufficient funds. Notwithistling the foregoing, no late charge shall be titienant has not been delinquent beyond
the grace period in its payment of rent owed urltisrLease during the one (1) year period precetliagent delinquency in question. If
Tenant delivers to Landlord a check for which theme not sufficient funds, Landlord may, at itsesoption, require Tenant to replace such
check with a cashier's check for the amount of singftk. The parties agree that this late chargdtendther charges referenced above
represent a fair and reasonable estimate of the et Landlord will incur by reason of late payrhby Tenant. Acceptance of any late
charge or other charges shall not constitute aevdly Landlord of Tenant's default with respedhi® delinquent amount, nor prevent
Landlord from exercising any of the other rightsl aamedies available to Landlord for any other biheaf Tenant under this Lease. If a late
charge or other charge becomes payable for ang {Bjanstallments of Rent within any twelve (129mth period, then Landlord, at
Landlord's sole option, can either require the Renpaid quarterly in advance, or be paid monthlgdvance by cashier's check or by
electronic funds transfer.

9. USE OF PREMISES

9.1 Compliance with Laws, Recorded Matters, anceRahd Regulations: The Premises are to be usel¢ fmi the purposes and uses
specified in the Basic Lease Information and footfter uses or purposes without Landlord's pridttenw consent, which consent shall not be
unreasonably withheld or delayed so long as thpgmed use (i) does not involve the use of Hazartitaterials other than as expressly
permitted under the provisions of Section 29 bel@vdoes not require any additional parking ircess of the parking spaces already lice

to Tenant pursuant to the provisions of Sectiofhis Lease, and

(iii) is compatible and consistent with the othees then being made in the Park and in other sityitees of buildings in the vicinity of the
Park, as reasonably determined by Landlord. Thetlidee Premises by Tenant and its employees, septatives, agents, invitees, licensees,
subtenants, customers or contractors (collectiv@lgnant's Representatives”) shall be subjectrtd & all times in compliance with, (a) any
and all applicable laws, ordinances, statutes,rerdied regulations as same exist from time to {codectively, the "Laws"), (b) any and all
documents, matters or instruments, including withioitation, any declarations of covenants,
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conditions and restrictions, and any supplemerseth, each of which has been or hereafter is decoin any official or public records with
respect to the Premises, the Building, the Lotanilhe Park, or any portion thereof (collectivehe "Recorded Matters™), and (c) any and all
rules and regulations set forth in Exhibit C, atteet to and made a part of this Lease, and any oehspnable rules and regulations
promulgated by Landlord now or hereafter enactéating to parking and the operation of the Premittes Building and the Park
(collectively, the "Rules and Regulations"). Tenagtees to, and does hereby, assume full and ctampkgponsibility to ensure that the
Premises are adequate to fully meet the needsegitements of Tenant's intended operations dfussness within the Premises, and
Tenant's use of the Premises and that same aoeripliance with all applicable Laws throughout trexr of this Lease. Notwithstanding the
foregoing, Tenant shall be solely responsible lierpayment of all costs, fees and expenses assdeiéh any modifications, improvements
or alterations to the Premises, Building, the Comrceas and/or the Park occasioned by the enactnfieot changes to, any Laws arising
from Tenant's particular use of the Premises eraiions, improvements or additions made to thenRes regardless of when such Laws
became effective.

9.2 Prohibition on Use: Tenant shall not use theri#ses or permit anything to be done in or aboaifttemises nor keep or bring anything
therein which will in any way conflict with any ¢ifie requirements of the Board of Fire Underwriwrsimilar body now or hereafter
constituted or in any way increase the existing oditor affect any policy of fire or other insurangpon the Building or any of its contents, or
cause a cancellation of any insurance policy. Ngians may be held or otherwise conducted in, ocabmut the Premises, the Building, the
Lot or the Park without Landlord's written consthdreto, which consent may be given or withheltdandlord's sole discretion. Tenant shall
not do or permit anything to be done in or aboetRnemises which will in any way obstruct or inéeef with the rights of Landlord, other
tenants or occupants of the Building, other buddiim the Park, or other persons or businesséd®iarea, or injure or annoy other tenants or
use or allow the Premises to be used for any unlasvfobjectionable purpose, as determined by Landdin its reasonable discretion, for the
benefit, quiet enjoyment and use by Landlord ahdther tenants or occupants of the Building oeotbhuildings in the Park; nor shall Tenant
cause, maintain or permit any private or publicsance in, on or about the Premises, Building, Bad{or the Common Areas, including, but
not limited to, any offensive odors, noises, furnesibrations. Tenant shall not damage or defacattoerwise commit any waste in, upon or
about the Premises. Tenant shall not place or,storgpermit any other person or entity to placstore, any property, equipment, materials,
supplies, personal property or any other itemsomdg outside of the Premises for any period of tifiemant shall not permit any animals,
including, but not limited to, any household pétshe brought or kept in or about the Premisesaifieshall place no loads upon the floors,
walls, or ceilings in excess of the maximum desigioad permitted by the applicable Uniform Buildi@gde or which may damage the
Building or outside areas; nor place any harmfylilils in the drainage systems; nor dump or stosten@aterials, refuse or other such
materials, or allow such to remain outside the @od area, except for any non-hazardous or non-uhmmaterials which may be stored in
refuse dumpsters or in any enclosed trash areaglpob Tenant shall honor the terms of all Recomledters relating to the Premises, the
Building, the Lot and/or the Park. Tenant shall¢rothe Rules and Regulations. If Tenant fails tmply with such Laws, Recorded Matters,
Rules and Regulations or the provisions of thisseedandlord shall have the right to collect froen@nt a reasonable sum as a penalty, in
addition to all rights and remedies of Landlordewerder including, but not limited to, the paymeynfliznant to Landlord of all Enforcement
Expenses and Landlord's costs and expenses, ifmaoyre any of such failures of Tenant, if Land|aat its sole option, elects to undertake
such cure.

10. ALTERATIONS AND ADDITIONS; AND SURRENDER OF PRESES

10.1 Alterations and Additions: Tenant shall nat@tl any signs, fixtures, improvements, nor makpeymit any other alterations or additic
to the Premises without the prior written consdritandlord which shall not be unreasonably withhélciny such alteration or addition is
expressly permitted by Landlord, Tenant shall deliat least fifteen (15) days prior notice to Lamd| from the date Tenant intends to
commence construction, sufficient to enable Larditorpost a Notice of Non-Responsibility. In alleews, Tenant shall obtain all permits or
other governmental approvals prior to commencingadrsuch work and deliver a copy of same to Lardll@ll alterations and additions
shall be installed by a licensed contractor appitdweLandlord, at Tenant's sole expense in compdianth all applicable Laws (including,
but not limited to, the ADA as defined herein), Beted Matters, and Rules and Regulations. Tenatitletep the Premises and the property
on which the Premises are situated free from amslarising out of any work performed, materiatsithed or obligations incurred by or on
behalf of Tenant. As a condition to Landlord's @ntgo the installation of any fixtures, additiarsother improvements, Landlord may
require Tenant to post and obtain a completioniadeémnity bond for up to one hundred percent (10684he cost of the work. Tenant may
request, upon submission of its written requesbtoplete such alterations or additions, that Lamioform Tenant at that time if Tenant v
be required to remove such alterations or additioppen Tenant's vacancy of the Premises, Landl@y fut shall have no obligation to,
provide Landlord's determination, along with apioaf the requested alterations or additions, asthtether such alterations or additions s
be required to be removed upon Tenant's vacancy.
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Notwithstanding anything to the contrary contaihedein, Tenant may install, make and permit to laeerimprovements, alterations ¢
additions to the Premises without first obtainirantlord's written consent thereto, provided thahsmprovements, alterations or additions
to the Premises (a) are not structural and doffiettahe structural integrity of the Premises andkhe Building, and/or (b) do not require the
issuance of a building permit by the City of Sase]@and/or (c) do not require penetrations to dlo¢ of the Building, and provided further
that the cumulative cost of all such improvemealigrations and additions does not exceed ten &moliand 00/100 dollars ($10,000.00) in
the aggregate over each twelve month period of éren ("Permitted Improvements"). In all events, detshall be required to submit to
Landlord, at least ten (10) business days pri@otomencement of any improvements, written notiftcabf Tenant's intention to complete
improvements along with all plans, specificatiomsconstruction drawings of such improvements tarations, Tenant shall cause all
Permitted Improvements to be installed by a licdrgmtractor and Tenant shall keep the Premiseshenproperty on which the Premises
situated free from any liens arising out of any kvoerformed, materials furnished or obligationauimed by or on behalf of Tenant. Upon
Landlord's request, at Tenant's sole expenseyetil Bermitted Improvements installed by Tenant ffeatemoved and the Premises shall be
restored to its original condition at the expiratar earlier termination of this Lease.

10.2 Surrender of Premises: Upon the terminaticthisfLease, whether by forfeiture, lapse of timetherwise, or upon the termination of
Tenant's right to possession of the Premises, Tevifirmt once surrender and deliver up the Premjisegether with the fixtures (other than
trade fixtures), additions and improvements whiemdlord has notified Tenant, in writing, that Laovdl will require Tenant not to remove,
Landlord in good condition and repair (includingt Imot limited to, replacing all light bulbs andlhats not in good working condition) and
the condition in which the Premises existed afief@ommencement Date, except for reasonable wdaean and casualty and
condemnation, subject to the provisions of Sectipand Section

28. Reasonable wear and tear shall not includelamage or deterioration to the floors of the Premarising from the use of forklifts in, on
or about the Premises (including, without limitatiany marks or stains of any portion of the fl)pasid any damage or deterioration that
would have been prevented by proper maintenandehgint or Tenant otherwise performing all of itéigdtions under this Lease. Upon si
termination of this Lease, Tenant shall removéesihnt signage, trade fixtures, furniture, furnisjsi, personal property, and any additions,
and improvements unless Landlord requests, inngitihat Tenant not remove some or all of suctufed (other than trade fixtures),
additions or improvements installed by, or on beb&Tenant or situated in or about the Premisgsth® date which is twenty (20) days prior
to such termination of this Lease, Landlord shatlfg Tenant in writing of those fixtures (otheraihtrade fixtures), alterations, additions and
other improvements which Landlord shall require dr@mot to remove from the Premises. Tenant sepdir any damage caused by the
installation or removal of such signs, trade figwrfurniture, furnishings, fixtures, additions amgprovements which are to be removed from
the Premises by Tenant hereunder. If Landlord failso notify Tenant at least twenty (20) days ipraosuch termination of this Lease, then
Tenant shall remove all tenant signage, alteratimsiture, furnishings, trade fixtures, additicersd other improvements (other than the
Tenant Improvements) installed in or about the Bsesby, or on behalf of Tenant. Tenant shall enthat the removal of such items and the
repair of the Premises will be completed priordolstermination of this Lease.

11. REPAIRS AND MAINTENANCE

11.1 Tenant's Repairs and Maintenance Obligatiérsept for those portions of the Building to be mtained by Landlord, as provided in
Sections 11.2 and 11.3 below, Tenant shall, at fittnsole cost and expense, keep and maintainrémiges and the adjacent dock and
staging areas in good, clean and safe conditionepalr to the reasonable satisfaction of Landinctliding, but not limited to, repairing any
damage caused by Tenant or Tenant's Representatidagplacing any property so damaged by Tenah¢oant's Representatives. Without
limiting the generality of the foregoing, Tenanahtbe solely responsible for maintaining, repajrand replacing (a) components of all
mechanical systems, heating, ventilation and aiditmning systems exclusively serving the Premisgsept in the event that the entire
replacement of such systems is necessary, thencestishall be subject to

Section 6.1.4 of the Lease, (b) all plumbing, eleat wiring and equipment serving the Premisepalldnterior lighting (including, without
limitation, light bulbs and/or ballasts) and exbedighting serving the Premises or adjacent toRremises, (d) all glass, windows, window
frames, window casements, skylights, interior axtéréor doors, door frames and door closers,

(e) all roll-up doors, ramps and dock equipmerdiuding without limitation, dock bumpers, dock @at dock seals, dock levelers and dock
lights, (f) all tenant signage, (g) lifts for disatl persons serving the Premises, (h) sprinkldesys, fire protection systems and security
systems, (i) all partitions, fixtures, equipmentgrior painting, and interior walls and floorstbé Premises and every part thereof (including,
without limitation, any demising walls contiguousany portion of the Premises).

11.2 Reimbursable Repairs and Maintenance ObligsitiSubject to the provisions of Sections 6 anéit@is Lease and except for (i) the
obligations of Tenant set forth in Section 11.1\ahdii) the obligations of Landlord set forth ie@&ion 11.3 below, and (iii) the repairs
rendered necessary by
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the intentional or negligent acts or omissions efdnt or any of Tenant's Representatives, Landigreles, at Landlord's expense, subject to
reimbursement pursuant to Section 6 above, to kegpod repair the plumbing and mechanical systextarior to the Premises, any rail spur
and rail crossing, the roof, roof membranes, eataxialls of the Building, signage (exclusive ofaehsignage), and exterior electrical wiring
and equipment, exterior lighting, exterior glasgedor doors/entrances and door closers, extanodow casements, exterior painting of the
Building (exclusive of the Premises), and undergrbutility and sewer pipes outside the exteriorlsvaf the Building. For purposes of this
Section 11.2, the term "exterior" shall mean owsifland not exclusively serving the Premises. &ntiherwise notified by Landlord, in
writing, that Landlord has elected to procure araintain the following described contract(s), Tersmll procure and maintain (a) the
heating, ventilation and air conditioning systemsventative maintenance and repair contract(s})) soaotract(s) to be on a bimonthly or
quarterly basis, as reasonably determined by Laddénd (b) the fire and sprinkler protection seegiand preventative maintenance and
repair contract(s) (including, without limitatiomonitoring services); such contract(s) to be onmdnthly or quarterly basis, as reasonably
determined by Landlord. Landlord reserves the right without the obligation to do so, to procung anaintain (i) the heating, ventilation
and air conditioning systems preventative mainteaand repair contract(s), and/or (i) the fire apdnkler protection services and
preventative maintenance and repair contract(s)u@ing, without limitation, monitoring servicesj.Landlord so elects to procure and
maintain any such contract(s), Tenant will reimleurandlord for the cost thereof in accordance withprovisions of Section 6 above. If
Tenant procures and maintains any of such consadténant will promptly deliver to Landlord a trard complete copy of each such
contract and any and all renewals or extensionetfieand each service report or other summaryiveddy Tenant pursuant to or in
connection with such contract(s).

11.3 Landlord's Repairs and Maintenance ObligatiBrsept for repairs rendered necessary by thatioteal or negligent acts or omissions
of Tenant or any of Tenant's Representatives, loxddigrees, at Landlord's sole cost and expenga) keep in good repair the structural
portions of the floors, foundations and exterioripeter walls of the Building (exclusive of glagsdeexterior doors), and (b) replace the
structural portions of the roof of the Building (uxding the roof membrane) as, and when, Landletérghines such replacement to be
necessary in Landlord's reasonable discretion.

11.4 Tenant's Failure to Perform Repairs and Maartee Obligations:

Except for normal maintenance and repair of thmstelescribed above, Tenant shall have no right@é#ss to or right to install any device on
the roof of the Building nor make any penetratiohthe roof of the Building without the expressqgonwritten consent of Landlord. If Tenant
refuses or neglects to repair and maintain the Bemnand the adjacent areas properly as requirethtend to the reasonable satisfaction of
Landlord within applicable cure periods, Landlordymbut without obligation to do so, at any timekeauch repairs and/or maintenance
without Landlord having any liability to Tenant fany loss or damage that may accrue to Tenantshaedise, fixtures or other property, or
to Tenant's business by reason thereof, excepetextent any damage is caused by the willful nmidoet or gross negligence of Landlord or
its authorized agents and representatives. Inubeté andlord makes such repairs and/or maintenampmn completion thereof Tenant shall
pay to Landlord, as additional rent, the Landloodists for making such repairs and/or maintengpios,twenty percent (20%) for overhead,
upon presentation of a bill therefor, plus any Eoément Expenses. The obligations of Tenant heexwstthll survive the expiration of the
Term of this Lease or the earlier termination tb&r&enant hereby waives any right to repair atekgense of Landlord under any applicable
Laws now or hereafter in effect respecting the Psem

12. INSURANCE

12.1 Types of Insurance: Tenant shall maintainuihférce and effect at all times during the Terfrthis Lease, at Tenant's sole cost and
expense, for the protection of Tenant and Landlasdheir interests may appear, policies of insteassued by a carrier or carriers reasor
acceptable to Landlord and its lender(s) whichrdftbe following coverages: (i) worker's compermatistatutory limits; (i) employer's
liability, as required by law, with a minimum linof $100,000 per employee and $500,000 per occeerdii) commercial general liability
insurance (occurrence form) providing coverageragainy and all claims for bodily injury and prayetamage occurring in, on or about the
Premises arising out of Tenant's and Tenant's Reptatives' use and/or occupancy of the Premises. iBsurance shall include coverage
blanket contractual liability, fire damage, prensispersonal injury, completed operations, prodlikslity, personal and advertising, and a
plate-glass rider to provide coverage for all gias®n or about the Premises including, withontitation, skylights. Such insurance shall
have a combined single limit of not less than Oriidvi Dollars ($1,000,000) per occurrence withwad Million Dollar ($2,000,000)
aggregate limit and excess/umbrella insurancedrathount of Two Million Dollars ($2,000,000). If i@nt has other locations which it owns
or leases, the policy shall include an aggregaté pier location endorsement. If necessary, aoredsy determined by Landlord, Tenant
shall provide for restoration of the aggregatettirfiv¥) comprehensive automobile liability insuran@ combined single limit of not less than
$2,000,000 per occurrence and insuring Tenant agkaility for claims arising out of the ownerphimaintenance, or use of any owned,
hired
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or non-owned automobiles; (v) "all risk" or "spdqarpose” property insurance, including withoutitiation, sprinkler leakage, boiler and
machinery comprehensive form, if applicable, cavgidamage to or loss of any personal propertyetfixtures, inventory, fixtures and
equipment located in, on or about the Premisesjraaddition, coverage for flood, earthquake, dioill and earthquake was available at
commercially reasonable rates, and business iptgoruof Tenant, together with, if the propertyTanant's invitees is to be kept in the
Premises, warehouser's legal liability or bailegt@mers insurance for the full replacement coshefproperty belonging to invitees and
located in the Premises. Such insurance shall iEewon a replacement cost basis (without dedndtio depreciation) in an amount equal to
one hundred percent (100%) of the full replacemahie of the aggregate of the items referred thimsubparagraph (v); and (vi) such other
insurance as may otherwise be reasonably requyre@shyp of Landlord's lenders or joint venture parsne

12.2 Insurance Policies: Insurance required to amtained by Tenant shall be written by comparnieécénsed to do business in the State of
California, (ii) domiciled in the United StatesAimerica, and (iii) having a "General Policyhold&ating" of at least A:X (or such higher
rating as may be required by a lender having adiethe Premises) as set forth in the most cuissne of "A.M. Best's Rating Guides." Any
deductible amounts under any of the insurance ipsli®quired hereunder shall not exceed Ten ThauBatiars ($10,000) unless specifice
agreed to by Landlord on a case by case basisniehall deliver to Landlord certificates of insnca and true and complete copies of any
and all endorsements required herein for all insceaequired to be maintained by Tenant hereurtdbedime of execution of this Lease by
Tenant. Tenant shall, at least thirty (30) dayemto expiration of each policy, furnish Landlordttwcertificates of renewal or "binders"”
thereof. Each certificate shall expressly proviuk such policies shall not be cancelable or ottseraubject to reduction except after thirty
(30) days prior written notice to the parties narasadditional insureds as required in this Leagegpt for cancellation for nonpayment of
premium, in which event cancellation shall not teKect until at least ten (10) days' notice hasrbgiven to Landlord). Tenant shall have the
right to provide insurance coverage which it isigdiled to carry pursuant to the terms of this Leaster a blanket insurance policy, provided
such blanket policy expressly affords coverageatierPremises and for Landlord as required by tkisk.

12.3 Additional Insureds and Coverage: Landlorg, property management company and/or agent of loaddbr the Premises, the Buildir
the Lot or the Park, and any lender(s) of Landlmawling a lien against the Premises, the Building,Ltot or the Park shall be named as
additional insureds under all of the policies reediin Section 12.1(iii) above. Additionally, sugblicies shall provide for severability of
interest. All insurance to be maintained by Tersdatll, except for workers' compensation and emplsyi@bility insurance, be primary
subject to any waiver of subrogation, without rightontribution from insurance maintained by Lamwdl Any umbrella/excess liability
policy (which shall be in "following form") shallrpvide that if the underlying aggregate is exhalistiee excess coverage will drop down as
primary insurance. The limits of insurance maingditny Tenant shall not limit Tenant's liability wndhis Lease. It is the parties' intention
that the insurance to be procured and maintainebelmant as required herein shall provide coveragardy and all damage or injury arising
from or related to Tenant's operations of its bestnand/or Tenant's or Tenant's Representativesfilse Premises and/or any of the areas
within the Park, whether such events occur withimPremises (as described in Exhibit a hereta) any other areas of the Park. It is not
contemplated or anticipated by the parties thatifbeementioned risks of loss be borne by Landéargsurance carriers, rather it is
contemplated and anticipated by Landlord and Tethettsuch risks of loss be borne by Tenant's arste carriers pursuant to the insurance
policies procured and maintained by Tenant as reduierein.

12.4 Failure of Tenant to Purchase and Maintainrbusce: In the event Tenant does not purchasasiieaince required in this Lease or keep
the same in full force and effect throughout thenTef this Lease (including any renewals or extens), Landlord may, but without
obligation to do so, purchase the necessary insarand pay the premiums therefor. If Landlord setslto purchase such insurance, Tenant
shall promptly pay to Landlord as Additional Rethie amount so paid by Landlord, upon Landlord's ateartherefor. In addition, Landlord
may recover from Tenant and Tenant agrees to pagdditional Rent, any and all Enforcement Experssesdamages which Landlord may
sustain by reason of Tenant's failure to obtainraathtain such insurance. If Tenant fails to mamgay insurance required in this Lease,
Tenant shall be liable for all losses, damagescasts resulting from such failure.

12.5 Landlord's Insurance: Landlord shall maintaifull force and effect during the Term of thisdse, subject to reimbursement as provided
in

Section 6, policies of insurance which afford soolierages as are commercially reasonable andcasssstent with other properties in
Landlord's portfolio. Landlord shall also procutel additional insurance coverage as Tenant stemlonably request Landlord to obtain;
provided, however, notwithstanding anything to ¢batrary contained herein, Tenant shall pay, aadl ble solely responsible for, any and all
costs, premiums and expenses of any such addifimnalance, as Additional Rent, and Tenant shallgaane to Landlord within ten

(10) days of Landlord's demand therefor. Landldralsobtain and keep in force during the Term df th
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Lease, as an item of Operating Expenses, a palipplaies in the name of Landlord, with loss pagatio Landlord and to the holders of any
mortgages, deeds of trust or ground leases onr#raiges ("Lender(s)"), insuring loss or damagééBuilding, including all improvements,
fixtures (other than trade fixtures) and permaraeluitions. However, all alterations, additions angrovements made to the Premises by
Tenant (other than the Tenant Improvements) slealthdured by Tenant rather than by Landlord. Thewarhof such insurance procured by
Landlord shall be equal to one hundred percent%d)Gdf the full replacement cost of the Building ¢eiding the cost of excavation and
installation of footings), including all improventsrand permanent additions as the same shallfexisttime to time, or the amount required
by Lenders. At Landlord's option, such policy oligies shall insure against all risks of direct ptral loss or damage (including, without
limitation, the perils of earthquake), includingveoage for any additional costs resulting from get¥moval and reasonable amounts of
coverage for the enforcement of any ordinancewirégulating the reconstruction or replacementgf andamaged sections of the Building
required to be demolished or removed by reasoheoéhforcement of any building, zoning, safetyamd use laws as the result of a covered
cause of loss. If any such insurance coverage pedday Landlord has a deductible clause, the dénacthall not exceed commercially
reasonable amounts, and in the event of any castiadt amount of such deductible shall be an ité@perating Expenses as so limited.
Notwithstanding anything to the contrary contaihedein, to the extent the cost of maintaining ingge with respect to the Building and
any other buildings within the Park is increasea assult of Tenant's acts, omissions, alteratiomgtovements (including without limitation,
the Tenant Improvements), use or occupancy of tamiBes, Tenant shall pay one hundred percent (106%nd for, such increase(s) as
Additional Rent.

13. WAIVER OF SUBROGATION

Notwithstanding anything to the contrary in thisake, Landlord and Tenant hereby mutually waive tiesipective rights of recovery agai
each other for any loss of, or damage to, eitheigsaproperty to the extent that such loss oratgeris insured by an insurance policy
required to be in effect at the time of such lasdamage or would have been insured had the wapanty carried the type of insurance
required to be carried by such party under thissee&ach party shall obtain any special endorseniéméquired by its insurer whereby the
insurer waives its rights of subrogation againstdther party. This provision is intended to wdiwiy, and for the benefit of the parties
hereto, any rights and/or claims which might giise to a right of subrogation in favor of any iresuze carrier. The coverage obtained by
Tenant pursuant to Section 12 of this Lease shellide, without limitation, a waiver of subrogatiendorsement attached to the certificate of
insurance. The provisions of this Section 13 shatllapply in those instances in which such waifesubrogation would invalidate such
insurance coverage or would cause either partgigamce coverage to be voided or otherwise undidlecNotwithstanding anything to the
contrary in this Lease, all of Landlord's and Tdlsarepair and indemnity obligations under thisdeeahall be subject to the waiver contained
in this paragraph.

14. LIMITATION OF LIABILITY AND INDEMNITY

Except to the extent of damage resulting from tlesg negligence or willful misconduct of Landlondits authorized representatives or
Landlord's material default of this Lease beyony @pplicable cure periods, Tenant agrees to pradedé®nd (with counsel acceptable to
Landlord) and hold Landlord and Landlord's lendpestners, members, property management compaath@f than Landlord), agents,
directors, officers, employees, representativestraators, shareholders, successors and assigresaahaf their respective partners, memt
directors, employees, representatives, agents;aaats, shareholders, successors and assignscfoadly, the "Indemnitees") harmless and
indemnify the Indemnitees from and against alliliabs, damages, claims, losses, judgments, clsaagd expenses (including reasonable
attorneys' fees, costs of court and expenses raagaaghe prosecution or defense of any litigafieeciuding the enforcement of this
provision) arising from or in any way related taredtly or indirectly, (i) Tenant's or Tenant's Regentatives' use of the Premises, Building
and/or the Park, (ii) the conduct of Tenant's bessn (i) from any activity, work or thing donegqmitted or suffered by Tenant in or about
Premises, (iv) in any way connected with the Prema with the improvements or personal propemyeim, including, but not limited to, a
liability for injury to person or property of TenaTenant's Representatives, or third party persamd/or (v) Tenant's failure to perform any
covenant or obligation of Tenant under this Ledsmant agrees that the obligations of Tenant hesteati survive the expiration or earlier
termination of this Lease.

Except to the extent of damage resulting from ttesg negligence or willful misconduct of Landlondits authorized representatives or
Landlord's default of this Lease and failure toecsmch default beyond any applicable cure permthé fullest extent permitted by law,
Tenant agrees that neither Landlord nor any of ladts lender(s), partners, members, employeesgseptatives, legal representatives,
successors or assigns shall at any time or to @epnewhatsoever be liable, responsible or in aay accountable for any loss, liability,

injury, death or damage to persons or property whicany time may be suffered or sustained by Teworalny any person(s) whomsoever who
may at any time be using, occupying or visiting Bremises, the Building or the Park, including, mott limited to, any
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acts, errors or omissions by or on behalf of amgiotenants or occupants of the Building and/oiRtak. Tenant shall not, in any event or
circumstance, be permitted to offset or otherwisglit against any payments of Rent required hdogimatters for which Landlord may be
liable hereunder. Landlord and its authorized regméatives shall not be liable for any interferewdd light or air, or for any latent defect in
the Premises or the Building, subject to the remajuirements in Section 2.1.

15. ASSIGNMENT AND SUBLEASING

15.1 Prohibition: Except as expressly set forttelrewith respect to a Related Entity, Tenant shailassign, mortgage, hypothecate,
encumber, grant any license or concession, pledgéherwise transfer this Lease (collectively, fgsment”), in whole or in part, whether
voluntarily or involuntarily or by operation of lgwmor sublet or permit occupancy by any personrdtien Tenant of all or any portion of the
Premises without first obtaining the prior writteonsent of Landlord, which consent shall not beeasonably withheld. Tenant hereby agrees
that Landlord may withhold its consent to any pisgubsublease or assignment if the proposed sublessessignee or its business is subject
to compliance with additional requirements of tHeAA(defined below) and/or Environmental Laws (defirbelow) beyond those
requirements which are applicable to Tenant, urtlesproposed sublessee or assignee shall (ajlélliser plans and specifications for
complying with such additional requirements andaobt.andlord's written consent thereto, and

(b) comply with all Landlord's conditions for orrtained in such consent, including without limitattj requirements for security to assure the
lien-free completion of such improvements. If Tenseeks to sublet or assign all or any portiorhefRremises, Tenant shall deliver to
Landlord at least fifteen (15) days prior to thegysed commencement of the sublease or assigntherfPfoposed Effective Date") the
following: (i) the name of the proposed assignesuliiessee; (ii) such information as to such asgigror sublessee's financial responsibility
and standing as Landlord may reasonably requii; an

(iii) the aforementioned plans and specificatiahany. Within ten (10) days after Landlord's reatedf a written request from Tenant that
Tenant seeks to sublet or assign all or any podfdhe Premises, Landlord shall deliver to Tersanbpy of Landlord's standard form of
sublease or assignment agreement (as applicatii@h mstrument shall be utilized for each proposeblease or assignment (as applicable),
and such instrument shall include a provision whgthe assignee or sublessee assumes all of Tepafiations hereunder and agrees to be
bound by the terms hereof. As Additional Rent hedsuw, Tenant shall pay to Landlord a fee in the amof five hundred dollars ($500) plus
Tenant shall reimburse Landlord for actual reastenkggal and other expenses incurred by Landlombmmection with any actual or propo:
assignment or subletting. In the event the subleasssignment (1) by itself or taken together witior sublease(s) or partial assignment(s)
covers or totals, as the case may be, more thamtyvii®e percent (25%) of the rentable square td¢he Premises or (2) is for a term which
by itself or taken together with prior or other Rases or partial assignments is greater than gefiea percent (75%) of the period

remaining in the Term of this Lease as of the tohthe Proposed Effective Date, then Landlord shale the right, to be exercised by giving
written notice to Tenant, to recapture the spaceriged in the sublease or assignment. If suclptamanotice is given, it shall serve to
terminate this Lease with respect to the proposbtkase or assignment space, or, if the propodeldase or assignment space covers all the
Premises, it shall serve to terminate the entira t&f this Lease in either case, as of the Prop&stettive Date. Notwithstanding the
foregoing Landlord's recapture rights shall notlapp a Related Entity. However, no terminatiorttis Lease with respect to part or all of
Premises shall become effective without the prigttan consent, where necessary, of the holdeach eleed of trust encumbering the
Premises or any part thereof. Within fifteen (1&yslof Landlord's receipt of Tenant's written resjue sublease or assign the Lease or upon
Landlord's naotice to recapture to Tenant, Landieilticontact the holder of each deed of trust enbbaring the Premises and attempt to obtain
the required approval of such transaction. If tréase is terminated pursuant to the foregoing wasipect to less than the entire Premises, the
Rent shall be adjusted on the basis of the prapodf square feet retained by Tenant to the sdeateoriginally demised and this Lease as so
amended shall continue thereafter in full force afidct. Each permitted assignee or sublesseeidimg without limitation, a Related Entity,
shall assume and be deemed to assume this Leasbahbe and remain liable jointly and severaliyhvwrenant for payment of Rent and for
the due performance of, and compliance with alltéhms, covenants, conditions and agreements heoetiained on Tenant's part to be
performed or complied with, for the term of thisdse. No assignment or subletting shall affect th#icuing primary liability of Tenant
(which, following assignment, shall be joint andes@l with the assignee), and Tenant shall noeleased from performing any of the terms,
covenants and conditions of this Lease. Tenanblyeaeknowledges and agrees that it understandsaéimaiord's accounting department may
process and accept Rent payments without verifthagsuch payments are being made by Tenant, atpetraublessee or a permitted
assignee in accordance with the provisions oflte&se. Although such payments may be processedaegted by such accounting
department personnel, any and all actions or oorisdby the personnel of Landlord's accounting depart shall not be considered as
acceptance by Landlord of any proposed assignseldessee nor shall such actions or omissions émeld to be a substitute for the
requirement that Tenant obtain Landlord's prioitten consent to any such subletting or assignnagt,
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any such actions or omissions by the personnehatilord's accounting department shall not be censdtlas a voluntary relinquishment by
Landlord of any of its rights hereunder nor shalf &oluntary relinquishment of such rights be inéertherefrom. For purposes hereof, and
except with respect to a Related Entity, in thenéW@nant is a corporation, partnership, joint vesttrust or other entity other than a natural
person, ally change in the direct or indirect ovgh@r of Tenant which results in a transfer of thatolling interest of Tenant (51% or more
of stock) by one party prior to a public offerinigedl be deemed to be an assignment within the mgasfithis

Section 15 and shall be subject to all the promsibereof provided however that the sale or otla@ster of stock by Tenant shall not
constitute a "change in ownership" requiring thiempritten consent of Landlord if the sale or attransfer is traded through an exchange or
over the counter. Except for a permissible assigrrtea Related entity, any and all options, fitghts of refusal, tenant improvement
allowances and other similar rights granted to fieéirathis Lease, if any, shall not be assignalypl@®nant unless expressly authorized in
writing by Landlord. Notwithstanding anything toetisontrary contained herein, so long as Tenan¥etslito Landlord (1) at least fifteen (15)
business days after written notice of its intentimmssign or sublease the Premises to any Retatiéty, which notice shall set forth the name
of the Related Entity, (2) a copy of the proposgitament pursuant to which such assignment or asiblghall be effectuated, and (3) such
other information concerning the Related Entity.asdlord may reasonably require, including withlimitation, information regarding any
change in the proposed use of any portion of tleenides and any financial information with respeciuch Related Entity, and so long as
Landlord approves, in writing of any change in pneposed use of the subject portion of the Premibes Tenant may assign this Lease or
sublease any portion of the Premises to any Rekawity without having to obtain the prior writteonsent of Landlord thereto. For purposes
of this Lease the term "Related Entity" shall maad refer to (a) any corporation or entity whichtcols, is controlled by or is tinder
common control with Tenant, as all of such terness@rstomarily used in the industry,

(b) an entity related to Tenant by merger, consgiish non bankruptcy, reorganization, or governnagtion, or (c) a purchaser of
substantially all of Tenant's assets, all with gnad or greater net worth as Tenant has as ofritygoped transfer date.

15.2 Excess Sublease Rental or Assignment Consimerén the event of any sublease or assignmeati@r any portion of the Premises,
except for Related Entity transfers or stock trarsfwhere the rent or other consideration provideéh the sublease or assignment either
initially or over the term of the sublease or assignt exceeds the Rent or pro rata portion of #mt,Ras the case may be, for such space
reserved in the Lease, Tenant shall pay the Laddlmmthly, as Additional Rent, at the same timéhasmonthly installments of Rent are
payable hereunder, seventy-five percent (75%)®&ttcess of each such payment of rent or otheiidmnasion in excess of the Rent called
for hereunder net of Tenant's reasonable costidcteate such assignment or sublease, limitedtitehcommissions paid, reasonable
attorney's fees and standard tenant improvemesitallied by Tenant specifically for such transfer.

15.3 Waiver: Notwithstanding any assignment or sasé, or any indulgences, waivers or extensiotimefgranted by Landlord to any
assignee or sublessee, or failure by Landlordke getion against any assignee or sublessee, Tageedgs that Landlord may, at its option,
proceed against Tenant without having taken a@gainst or joined such assignee or sublessee, tetheg¥ enant shall have the benefit of
any indulgences, waivers and extensions of timatgdato any such assignee or sublessee.

16. AD VALOREM TAXES

Prior to delinquency, Tenant shall pay all taxed assessments levied upon trade fixtures, alt@stedditions, improvements, inventories
and personal property located and/or installedran the Premises by, or on behalf of, Tenant (othan the Tenant Improvements which
Tenant shall pay Tenant's Share of pursuant tade8t2 above) and if requested by Landlord, Tesaatl promptly deliver to Landlord
copies of receipts for payment of all such taxes@sessments. To the extent any such taxes aseparately assessed or billed to Tenant,
Tenant shall pay the amount thereof as invoicetddndlord.

17. SUBORDINATION

Without the necessity of any additional documentdpexecuted by Tenant for the purpose of effectirmyibordination, and at the election of
Landlord or any bona fide mortgagee or deed ot treseficiary with a lien on all or any portiontbe Premises or any ground lessor with
respect to the land of which the Premises are @atparrights of Tenant under this Lease and tkizse shall be subject and subordinate at all
times to: (i) all ground leases or underlying leasich may now exist or hereafter be executed:-tiffg the Building or the land upon which
the Building is situated or both, and (ii) the liehany mortgage or deed of trust which may noveteai hereafter be executed in any amount
for which the Building, the Lot, ground leases adarlying leases, or Landlord's interest or estatay of said items is specified as security.
Notwithstanding the foregoing, Landlord or any sgebund lessor, mortgagee, or any beneficiary stale the right to subordinate or ca

to be subordinated any such ground leases or ygiteases or any such liens to this Lease. Ifgnoynd lease or underlying
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lease terminates for any reason or any mortgageeu of trust is foreclosed or a conveyance indigforeclosure is made for any reason,
Tenant shall, notwithstanding any subordination apadn the request of such successor to Landla@naio and become the Tenant of the
successor in interest to Landlord, provided sudtessor in interest will not disturb Tenant's wgeupancy or quiet enjoyment of the
Premises so long as Tenant is not in default ofdh@as and provisions of this Lease. The succéassaterest to Landlord following
foreclosure, sale or deed in lieu thereof shallb#(a) liable for any act or omission of any ptessor or with respect to events occurring
prior to acquisition of ownership; (b) subject tly affsets which Tenant might have against anppléssor; (¢) bound by prepayment of n
than one

(1) month's Rent, except in those instances wheafftgpays Rent quarterly in advance pursuant tid®e8 hereof, then not more than three
months Rent; or

(d) liable to Tenant for any Security Deposit nctually received by such successor in interestéceixtent any portion or all of such Security
Deposit has not already been forfeited by, or rééghto, Tenant. Landlord shall be liable to Terfanall or any portion of the Security
Deposit not forfeited by, or refunded to Tenantjland unless Landlord transfers such Securityd3épo the successor in interest. Tenant
covenants and agrees to execute (and acknowledgguired by Landlord, any lender or ground lesaor deliver, within ten (10) days of a
demand or request by Landlord and in the form neaisly requested by Landlord, ground lessor, moegag beneficiary, any additional
documents evidencing the priority or subordinatbthis Lease with respect to any such ground Easenderlying leases or the lien of any
such mortgage or deed of trust. Tenant's failuténiely execute and deliver such additional docuisishall, at Landlord's option, constitut
material default hereunder. It is further agreeat Fenant shall be liable to Landlord, and shalemnify Landlord from and against any loss,
cost, damage or expense, incidental, consequentiatherwise, arising or accruing directly or iritly, from any failure of Tenant to exec
or deliver to Landlord any such additional docursetdgether with any and all Enforcement Expendeswithstanding any of the foregoing,
prior to the Commencement Date, Landlord shallressonable efforts to cause the lender under astiraxmortgages or deeds of trust
encumbering the Building promptly to execute a nstubance and attornment agreement in a form riytaiad reasonably acceptable to
beneficiary, Landlord and Tenant similar to theriattached in Exhibit | to this Lease. The subation of this Lease to future loans is
conditioned upon the execution by any such futenglér to a nondisturbance agreement reasonabdyasatiry to the beneficiary, Landlord
and Tenant.

18. RIGHT OF ENTRY

Tenant grants Landlord or its agents the rightt@rethe Premises at all reasonable times uporo@simotice (except in cases of emergency)
for purposes of inspection, exhibition, postinguofices, repair or alteration. Any such entry bydlard and Landlord's agents shall comply
with all reasonable security measures of Tenantshatl not impair Tenant's operations more thasaeably necessary. At Landlord's option,
Landlord shall at all times have and retain a kéh which to unlock all the doors in, upon and abitve Premises, excluding Tenant's vaults
and safes. It is further agreed that Landlord dteale the right to use any and all means Landlesir necessary to enter the Premises in an
emergency. Landlord shall have the right to pldoerent” or "for lease" signs on the outside af Bremises, the Building and in the
Common Areas. Landlord shall also have the rigiiace "for sale" signs on the outside of the Bagdand in the Common Areas. Tenant
hereby waives any claim from damages or for anyrynpr inconvenience to or interference with Tetsabtisiness, or any other loss
occasioned thereby except for any claim for antghefforegoing to the extent arising out of the gnasgligence or willful misconduct of
Landlord or its authorized representatives.

19. ESTOPPEL CERTIFICATE

Tenant shall execute (and acknowledge if requisedry lender or ground lessor) and deliver to Lardilwithin ten (10) days after Landlord
provides such to Tenant, a statement in writingifgarg that this Lease is unmodified and in fudke and effect (or, if modified, stating the
nature of such modification), the date to which emt and other charges are paid in advance, jfarknowledging that there are not, to
Tenant's knowledge, any uncured defaults on thiegbdrandlord hereunder or specifying such defaatt@re claimed, and such other matters
as Landlord may reasonably require. Any such stat¢may be conclusively relied upon by Landlord ang prospective purchaser or
encumbrancer of the Premises. Tenant's failurelivat such statement within such time shall becagive upon the Tenant that (a) this
Lease is in full force and effect, without modifice except as may be represented by Landlordh@k are no uncured defaults in Landlc
performance; and (c) not more than one month's Rembeen paid in advance, except in those ingamiecen Tenant pays Rent quarterly in
advance pursuant to

Section 8 hereof, then not more than three moRig has been paid in advance. Failure by Tenasu tieliver such certified estoppel
certificate shall be a material default of the gs@ns of this Lease. Tenant shall be liable todlard, and shall indemnify Landlord from and
against any loss, cost, damage or expense, inaidennsequential, or otherwise, arising or acguiinectly or indirectly, from any failure of
Tenant to execute or deliver to Landlord any suattifeed estoppel certificate, together with anglatl Enforcement Expenses.

17



20. TENANT'S DEFAULT

The occurrence of any one or more of the followewgnts shall, at Landlord's option, constitute ¢emi@ default by Tenant of the provisions
of this Lease:

20.1 The abandonment of the Premises by Tenaheoracation of the Premises by Tenant which woaldse any insurance policy to be
invalidated or otherwise lapse. Tenant agrees tieeand service of notice as provided for in theésse and waives any right to any other or
further notice or service of notice which Tenantrhave under any statute or law now or hereafteffiect;

20.2 The failure by Tenant to make any paymenteaftRAdditional Rent or any other payment requitedeunder within five (5) days of
written notice of a delinquency. Tenant agrees shiah written notice by Landlord shall serve assttautorily required notice under the Law
(including without limitation, any unlawful detainstatutes), and Tenant further agrees to notidesarvice of notice as provided for in this
Lease and waives any right to any other or furttodice or service of notice which Tenant may haveen any statute or law now or hereafter
in effect on the date said payment is due.;

20.3 The failure by Tenant to observe, performamply with any of the conditions, covenants or gmns of this Lease (except failure to
make any payment of Rent and/or Additional Rent) sunch failure is not cured within (i) thirty (36tys of the date on which Landlord
delivers written notice of such failure to Tenamt &ll failures other than with respect to HazasiMaterials (defined in Section 29 hereof),
and (ii) ten (10) days of the date on which Landldelivers written notice of such failure to Tentortall failures in any way related to
Hazardous Materials. However, Tenant shall nonbdefault of its obligations hereunder if suchudegl cannot reasonably be cured within
such thirty (30) or ten (10) day period, as apglieaand Tenant promptly commences, and theredifigently proceeds with same to
completion, all actions necessary to cure suchriaihs soon as is reasonably possible, but in eoteshall the completion of such cure be
later than sixty (60) days after the date on whiahdlord delivers to Tenant written notice of sdiaifure, unless Landlord, acting reasonably
and in good faith, otherwise expressly agrees itingrto a longer period of time based upon thewinstances relating to such failure as well
as the nature of the failure and the nature oatltiimns necessary to cure such failure thirty (&G)s after written notice of such failure, or
such longer time as may reasonably be requiredr®tbe default;

20.4 The making of a general assignment by Termarthé benefit of creditors, the filing of a volang petition by Tenant or the filing of an
involuntary petition by any of Tenant's creditoegking the rehabilitation, liquidation, or reorgaation of Tenant under any law relating to
bankruptcy, insolvency or other relief of debtonsl ain the case of an involuntary action, the failto remove or discharge the same within
sixty (60) days of such filing, the appointmentafeceiver or other custodian to take possessisnludtantially all of Tenant's assets or this
leasehold, Tenant's insolvency or inability to f@pant's debts or failure generally to pay Tenatetsts when due, any court entering a de

or order directing the winding up or liquidation énant or of substantially all of Tenant's assetiant taking any action toward the
dissolution or winding up of Tenant's affairs, tessation or suspension of Tenant's use of theigenor the attachment, execution or other
judicial seizure of substantially all of Tenantssets or this leasehol

20.5 Tenant's use or storage of Hazardous Mateniatsn or about the Premises, the Building, thedrwd/or the Park other than as expressly
permitted by the provisions of Section 29 below; or

20.6 The making of any intentional material misesgntation or omission by Tenant in any materielivered by or on behalf of Tenant to
Landlord pursuant to this Lease.

21. REMEDIES FOR TENANT's DEFAULT

21.1 Landlord's Rights: In the event of Tenant'semal default under this Lease, Landlord may teate Tenant's right to possession of the
Premises by any lawful means in which case uporeatglof written notice by Landlord this Lease shaiminate on the date specified by
Landlord in such notice and Tenant shall immedyjageirender possession of the Premises to Landlomtidition, the Landlord shall have
the immediate right of re-entry whether or not thémse is terminated, and if this right of re-erigrgxercised following abandonment of the
Premises by Tenant, Landlord may consider any patgwoperty belonging to Tenant and left on thenfises to also have been abandoned.
No re-entry or taking possession of the Premises by lomdgbursuant to this Section 21 shall be constagdn election to terminate this
Lease unless a written notice of such intentiagiien to Tenant. If Landlord relets the Premisearyr portion thereof, (i) Tenant shall be
liable immediately to Landlord for all costs Landlancurs in reletting the Premises or any parntebg including, without limitation, broker's
commissions, expenses of cleaning, redecoratirdyfuather improving the Premises and other sinttzsts (collectively, the "Reletting
Costs"), and (ii) the rent received by Landlordiro
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such reletting shall be applied to the paymentist, any indebtedness from Tenant to Landlorceothan Base Rent, Operating Expenses,
Tax Expenses, Common Area Utility Costs, and Wtlikpenses; second, all costs including maintenancarred by Landlord in reletting;
and, third, Base Rent, Operating Expenses, TaxisSgs Common Area Utility Costs, Utility Expensasd all other sums due under this
Lease. Any and all of the Reletting Costs shaliubig chargeable to Tenant and shall not be prarateotherwise amortized in relation to any
new lease for the Premises or any portion thedsftér deducting the payments referred to above,samg remaining from the rental Landlc
receives from reletting shall be held by Landlond applied in payment of future Rent as Rent besothue under this Lease. In no event ¢
Tenant be entitled to any excess rent receiveddngdlord. Reletting may be for a period shortemogkr than the remaining term of this
Lease. No act by Landlord other than giving writtenice to Tenant shall terminate this Lease. A€tmaintenance, efforts to relet the
Premises or the appointment of a receiver on Lad@anitiative to protect Landlord's interest unttés Lease shall not constitute a
termination of Tenant's right to possession. Sg lamthis Lease is not terminated, Landlord stalehthe right to remedy any default of
Tenant, to maintain or improve the Premises, t@eaureceiver to be appointed to administer thmiBes and new or existing subleases and
to add to the Rent payable hereunder all of Ladiameasonable costs in so doing, with intereteatmaximum rate permitted by law from
the date of such expenditure.

21.2 Damages Recoverable: If Tenant's right togxssaen is terminated by Landlord because of a breadefault under this Lease, then
Landlord may recover from Tenant all damages sefféry Landlord as a result of Tenant's failureafgrm its obligations hereunder,
including, but not limited to, the cost of any Tehmprovements constructed by or on behalf of fieparsuant to Exhibit B hereto to the
extent allocated to the remainder of the Lease,tdrenportion of any broker's or leasing agenttamission incurred with respect to the
leasing of the Premises to Tenant for the balahtieeoTerm of the Lease remaining after the datevbith Tenant is in default of its
obligations hereunder, and all Reletting Costs,tardvorth at the time of the award (computed icoagance with paragraph (3) of
Subdivision (a) of Section 1951.2 of the Califor@i&il Code) of the amount by which the Rent thepaid hereunder for the balance of the
Lease Term exceeds the amount of such loss offRetite same period which Tenant proves could beaeably avoided by Landlord and in
such case, Landlord prior to the award, may réletRremises for the purpose of mitigating damaggered by Landlord because of Tenant's
failure to perform its obligations hereunder; pdad, however, that even though Tenant has abandbed®remises following such breach,
this Lease shall nevertheless continue in fulléamad effect for as long as Landlord does not teausi Tenant's right of possession, and until
such termination, Landlord shall have the remedicdeed in Section 1951.4 of the California Civdd2 (Landlord may continue this Lease
in effect after Tenant's breach and abandonmentexrwver Rent as it becomes due, if Tenant hasgheto sublet or assign, subject only to
reasonable limitations) and may enforce all ithtsgand remedies under this Lease, including tite to recover the Rent from Tenant as it
becomes due hereunder. The "worth at the timeeohttard” within the meaning of Subparagraphs (aj$) (a)(2) of Section 1951.2 of the
California Civil Code shall be computed by allowiimgerest at the rate of ten percent (10%) per anfAtenant waives redemption or relief
from forfeiture under California Code of Civil Preture Sections 1174 and 1179, or under any otlesept or future law, in the event Tenant
is evicted or Landlord takes possession of the RBesiby reason of any default of Tenant hereunder.

21.3 Rights and Remedies Cumulative: The foregdgtys and remedies of Landlord are not excludivey are cumulative in addition to a
rights and remedies now or hereafter existingwat la equity by statute or otherwise, or to anyithle remedies Landlord may have, and to
any remedies Landlord may have under bankruptcg @waws affecting creditor's rights generallyatidition to all remedies set forth abc

if Tenant materially defaults under this Lease, ang all Base Rent waived by Landlord under Se®iabove shall be immediately due and
payable to Landlord and all options granted to Tiehareunder shall automatically terminate, unteksrwise expressly agreed to in writing
by Landlord.

21.4 Waiver of a Default: The waiver by Landlordanfy default of any provision of this Lease shall lbe deemed or construed a waiver of
any other default by Tenant hereunder or of angegbent default of this Lease, except for the diesaecified in the waiver.

22. HOLDING OVER

If Tenant holds possession of the Premises afeeexipiration of the Term of this Lease with Landlsrconsent, Tenant shall become a tenant
from month- to-month upon the terms and provisiohthis Lease, provided the monthly Base Rent dusinch hold over period shall be
150% of the Base Rent due on the last month of &ase Term, payable in advance on or before theday of each month. Acceptance by
Landlord of the monthly Base Rent without the aiddl fifty percent (50%) increase of Base Rentlsiat be deemed or construed as a
waiver by Landlord of any of its rights to collébe increased amount of the Base Rent as provieiesirhat any time. Such month-to-month
tenancy shall not constitute a renewal or exten&ioany further term. All options, if any, grantadder the terms of this Lease shall be
deemed automatically terminated and be of no foraffect during said month-to-
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month tenancy. Tenant shall continue in possessitihsuch tenancy shall be terminated by eitherdlard or Tenant giving written notice
termination to the other party at least thirty (8@ys prior to the effective date of terminatiohisTparagraph shall not be construed as
Landlord's permission for Tenant to hold over. Asteaece of Base Rent by Landlord following expirat@r termination of this Lease shall
constitute a renewal of this Lease.

23. LANDLORD'S DEFAULT

Landlord shall not be deemed in breach or defdithie Lease unless Landlord fails within a reasb@aime to perform an obligation requil
to be performed by Landlord hereunder. For purpo$ésis provision, a reasonable time shall notdss than thirty (30) days after receipt by
Landlord of written notice specifying the naturetloé obligation Landlord has not performed; prodideowever, that if the nature of
Landlord's obligation is such that more than th{B9) days, after receipt of written notice, iss@aably necessary for its performance, then
Landlord shall not be in breach or default of thésse if performance of such obligation is commdngihin such thirty (30) day period and
thereafter diligently pursued to completion.

24. PARKING

Tenant shall have a license to use the numberrofdesignated and non- exclusive parking spacesfiguein the Basic Lease Information.
Landlord shall exercise reasonable efforts to ia$hat such spaces are available to Tenant fasés

25. SALE OF PREMISES

In the event of any sale of the Premises by Laddborthe cessation otherwise of Landlord's intettestein, Landlord shall be and is hereby
entirely released from any and all of its obligasdo perform or further perform under this Leasé from all liability hereunder accruing
from or after the date of such sale; and the pwehat such sale or any subsequent sale of theiga® shall be deemed, without any further
agreement between the parties or their succegssarterest or between the parties and any sucthpaet, to have assumed and agreed to
carry out any and all of the covenants and obligetiof the Landlord under this Lease. For purpo$éisis Section 25, the term "Landlord"
means only the owner and/or agent of the owneuds garties exist as of the date on which Tenagtates this Lease. A ground lease or
similar long term lease by Landlord of the entingl&ng, of which the Premises are a part, shalllbemed a sale within the meaning of this
Section

25. Tenant agrees to attorn to such new owner geovsuch new owner does not disturb Tenant's gsapancy or quiet enjoyment of the
Premises so long as Tenant is not in default ofddrtlye provisions of this Lease.

26. WAIVER

No delay or omission in the exercise of any rightasznedy of Landlord on any default by Tenant simafiair such a right or remedy or
construed as a waiver. The subsequent acceptafenbby Landlord after default by Tenant of anyermant or term of this Lease shall not
be deemed a waiver of such default, other thanieewaf timely payment for the particular Rent pagmhinvolved, and shall not prevent
Landlord from maintaining an unlawful detainer ¢iner action based on such breach. No payment bgritem receipt by Landlord of a les:
amount than the monthly Rent and other sums dumihder shall be deemed to be other than on acobtimt earliest Rent or other sums
due, nor shall any endorsement or statement omtlaggk or accompanying any check or payment be déemeaccord and satisfaction; and
Landlord may accept such check or payment witheejudice to Landlord's right to recover the balaotsuch Rent or other sum or pursue
any other remedy provided in this Lease. No fajlpagtial exercise or delay on the part of the Larttin exercising any right, power or
privilege hereunder shall operate as a waiver diere

27. CASUALTY DAMAGE

27.1 Casualty. If the Premises or any part thef@atluding any alterations or improvements instabig or for the benefit of Tenant) shall be
damaged or destroyed by fire or other casualtyaieshall give immediate written notice thereoE&mdlord. Within thirty (30) days after
receipt by Landlord of such notice, Landlord simallify Tenant, in writing, whether the necessaiyaies can reasonably be made: (a) within
ninety (90) days; (b) in more than ninety (90) daysin less than one hundred eighty (180) days; or

(c) in more than one hundred eighty (180) daysnftbe date of such notice.

27.1.1 Minor Insured Damage. If the Premises aneadged only to such extent that repairs, rebuildind/or restoration can be reasonably
completed within ninety (90) days, this Lease shatlterminate and, provided that insurance proseee available to fully repair the dame
or if Landlord has failed to procure and maintdia insurance required in Section 12.5, then Ladddball provide the insurance proceeds
would have otherwise been provided therefore. Landdshall repair
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the Premises to substantially the same conditiahehkisted prior to the occurrence of such casuekygept Landlord shall not be required to
rebuild, repair, or replace any alterations or ioy@ments installed by or for the benefit of Tenanany part of Tenant's furniture, furnishings
or fixtures and equipment removable by Tenant. Rbet payable hereunder shall be abated proporéhyrbm the date Tenant vacates the
Premises only to the extent rental abatement inseraroceeds are received by Landlord and the Besnaire unfit for occupancy.

27.1.2 Insured Damage Requiring More Than 90 DayR@&pair. If the Premises are damaged only to sutdnt that repairs, rebuilding
and/or restoration can be reasonably completecbire ithan ninety (90) days but in less than one tethdighty (180) days, then Landlord
shall have the option of:

(a) terminating the Lease effective upon the o@nae of such damage, in which event the Rent beadbated from the date Tenant vacates
the Premises; or (b) electing to repair the Presnigesubstantially the same condition that exigtéar to the occurrence of such casualty,
provided insurance proceeds are available to felbair the damage, or if Landlord has failed tacpre and maintain the insurance require
Section 12.5, then Landlord shall provide the iasae proceeds that would have otherwise been mdvferefore (except that the Landlord
shall not be required to rebuild, repair, or replaay alterations or improvements installed byooitlie benefit of Tenant or any part of
Tenant's furniture, furnishings or fixtures and ipgquent removable by Tenant). The Rent payable Imeleushall be abated proportionately
from the date Tenant vacates the Premises onhetextent rental abatement insurance proceedeee®&ed by Landlord and the Premises
are unfit for occupancy. If Landlord should failgobstantially complete such repairs within onednad eighty (180) days after the date on
which Landlord is notified by Tenant of the occunte of such casualty (such 180-day period to benebed for delays caused by Tenant or
any force majeure events), Tenant may within tw€p6) days after expiration of such one hundretitgi¢l80) day period (as same may be
extended), terminate this Lease by delivering emithotice to Landlord as Tenant's exclusive remetigreupon all rights of Tenant
hereunder shall cease and terminate twenty (2Q) afigr Landlord's receipt of such notice.

27.1.3 Major Insured Damage. If the premises areadged to such extent that repairs, rebuilding ané&toration cannot be reasonably
completed within one hundred eighty (180) daysn thither Landlord or Tenant may terminate this ledag giving written notice within
twenty (20) days after notice from Landlord regagdihe time period of repair. If either party nigtif the other of its intention to so terminate
the Lease, then this Lease shall terminate anB#me shall be abated from the date Tenant vada¢eBremises. If neither party elects to
terminate this Lease, Landlord shall promptly comogeand diligently prosecute to completion the irspa the Premises, provided insura
proceeds are available to fully repair the damagé,Landlord has failed to procure and maintdia insurance required in

Section 12.5, then Landlord shall provide the iasae proceeds that would have otherwise been md\fterefore (except that Landlord s
not be required to rebuild, repair, or replace altgrations or improvements installed by or for lemefit of Tenant or any part of Tenant's
furniture, furnishings or fixtures and equipmennovable by Tenant). During the time when Landlargriosecuting such repairs to
completion, the Rent payable hereunder shall beedh@oportionately from the date Tenant vacateitemises only to the extent rental
abatement insurance proceeds are received by Lranaihal only during the time period that the Premie unfit for occupancy.

27.1.4 Damage Near End of Term. Notwithstandingtaing to the contrary contained in this Lease ekémpthe provisions of Section 27.2
below, if the Premises are substantially damagetkstroyed during the last year of then applictdrien of this Lease, Landlord may, at its
option, cancel and terminate this Lease by giviniften notice to Tenant of its election to do sahvi thirty (30) days after receipt by
Landlord of notice from Tenant of the occurrenceswéh casualty. If Landlord so elects to terminhig Lease, all rights of Tenant hereunder
shall cease and terminate thirty (30) days after@iiés receipt of such notice.

27.2 Uninsured Casualty. Tenant shall be respan$iloland shall pay to Landlord, as Additional Remty deductibles amount under the
property insurance for the Premises and/or thedihgl If any portion of the Premises is damagediambt fully covered by insurance by
insurance proceeds received by Landlord (and Tezlants not to pay any such difference) or if thilar of any indebtedness secured by the
Premises requires that the insurance proceedsdhie@po such indebtedness, then Landlord shalkliag right to terminate this Lease by
delivering written notice of termination to the ettparty within thirty (30) days after the datenotice to Tenant of any such event,
whereupon all rights and obligations shall ceasktarminate hereunder, except for those obligatexpsessly provided for in this Lease to
survive such termination of the Lease.

27.3 Tenant's Waiver. Landlord shall not be lidgbleany inconvenience or annoyance to Tenant, yrjoithe business of Tenant, loss of use
of any part of the Premises by Tenant or loss ofafgs personal property, resulting in any way fiaroh damage, destruction or the repair
thereof, except that, Landlord shall allow Tenafdiadiminution of Rent during the time and to #adent the Premises are unfit for
occupancy as specifically provided above in thistiBa 27. With respect to any damage or destruatibith Landlord is obligated to repair
may elect to repair, Tenant hereby waives
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all rights to terminate this Lease or offset anyoants against Rent pursuant to rights accordedridryaany law currently existing or
hereafter enacted, including but not limited tbrights pursuant to the provisions of Sections2(23, 1933(4.), 1941 and 1942 of the
California Civil Code, as the same may be amendexdipplemented from time to time. Whenever Base Reo be abated under this Lease,
all Base Rent and Additional Rent shall be equytaitlated based upon the extent to which Tenard'sfuhie Premises is diminished.

28. CONDEMNATION

If twenty-five percent (25%) or more of the Premsig® condemned by eminent domain, inversely conéénon sold in lieu of condemnation
for any public or quasi-public use or purpose ("@amned"), then Tenant or Landlord may terminate lteiase as of the date when physical
possession of the Premises is taken and title westsch condemning authority, and Rent shall hesield to the date of termination. Tenant
shall not because of such condemnation assertlaimy against Landlord or the condemning authomtygny compensation because of such
condemnation, and Landlord shall be entitled t@irerthe entire amount of any award without deductor any estate of interest or other
interest of Tenant; provided, however, that Tersdatl be entitled to receive, or to prosecute asp claim for, a condemnation award for a
temporary taking of the Premises or a portion thiely a condemnor where this Lease is not terméhétethe extent such award related to
the unexpired Term), or an award or portion thesaegfarately designated for relocation and movinmeeses or the interruption of or damage
to Tenant's business or as compensation for Taer@ensonal property, trade fixtures or alterationfor loss of goodwill provided such award
is separate from Landlord's award and providedh&rsuch separate award does not diminish or intipaiaward otherwise payable to
Landlord. If neither party elects to terminate thésase, Landlord shall, if necessary, promptly peatto restore the Premises or the Building
to substantially its same condition prior to sueltial condemnation, allowing for the reasonabfect$ of such partial condemnation, and a
proportionate allowance shall be made to Tenargpkely determined by Landlord, for the Rent cquaegling to the time during which, and
to the part of the Premises of which, Tenant isigted on account of such partial condemnation astoration. Landlord shall not be requi

to spend funds for restoration in excess of thewarheceived by Landlord as compensation awarded.

29. ENVIRONMENTAL MATTERS/HAZARDOUS MATERIALS

29.1 Hazardous Materials Disclosure Certificatéoo executing this Lease, Tenant has completeeicuted and delivered to Landlord
Tenant's initial Hazardous Materials Disclosuretifieate (the "Initial HazMat Certificate"), a comf which is attached hereto as Exhibit G
and incorporated herein by this reference. Tenavgants, represents and warrants to Landlordhkahformation on the Initial HazMat
Certificate is true and correct and accurately diess the use(s) of Hazardous Materials which béllmade and/or used on the Premises by
Tenant. Tenant shall commencing with the date wisi@dne year from the Commencement Date and cangrevery year thereafter,
complete, execute, and deliver to Landlord, a Himas Materials Disclosure Certificate ("the "HazNlartificate™) describing Tenant's
present use of Hazardous Materials on the Prenaselsany other reasonably necessary documentgaassted by Landlord. The HazMat
Certificate required hereunder shall be in sub&tythe form as that which is attached heret&=isibit E.

29.2 Definition of Hazardous Materials: As usedhis Lease, the term Hazardous Materials shall naeannclude (a) any hazardous or toxic
wastes, materials or substances, and other paifutarcontaminants, which are or become regulayehly Environmental Laws; (b)
petroleum, petroleum by products, gasoline, difga| crude oil or any fraction thereof; (c) aslobssand asbestos containing material, in any
form, whether friable or non-friable;

(d) polychlorinated biphenyls; (e) radioactive netis; (f) lead and lead- containing materials; &gy other material, waste or substance
displaying toxic, reactive, ignitable or corrosislearacteristics, as all such terms are used in bheadest sense, and are defined or become
defined by any Environmental Law (defined below)(lg) any materials which cause or threatens tsea@nuisance upon or waste to any
portion of the Premises, the Building, the Lot, Bark or any surrounding property; or poses orateres to pose a hazard to the health and
safety of persons on the Premises or any surrogmioperty.

29.3 Prohibition; Environmental Laws: Tenant simaft be entitled to use nor store any Hazardous fiddgeon, in, or about the Premises, the
Building, the Lot and the Park, or any portion e foregoing, without, in each instance, obtairiagdlord's prior written consent thereto. If
Landlord consents to any such usage or storage,Ttéeant shall be permitted to use and/or storg thilse Hazardous Materials that are
necessary for Tenant's business and to the exsatbskd in the HazMat Certificate and as expreasgfpyroved by Landlord in writing,
provided that such usage and storage is only textent of the quantities of Hazardous Materialsgecified in the then applicable HazMat
Certificate as expressly approved by Landlord anodiged further that such usage and storage iglicdmpliance with any and all local,
state and federal environmental, health and/otysaédated laws,
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statutes, orders, standards, courts' decisiong)aorces, rules and regulations (as interpretedithigipl and administrative decisions), decrees,
directives, guidelines, permits or permit condiipaurrently existing and as amended, enactededssuadopted in the future which are or
become applicable to Tenant or all or any portibthe Premises (collectively, the "Environmentallsd). Tenant agrees that any changes to
the type and/or quantities of Hazardous MateripécHied in the most recent HazMat Certificate rbayimplemented only with the prior
written consent of Landlord, which consent may e or withheld in Landlord's sole discretion. @ahshall not be entitled nor permittec
install any tanks under, on or about the Premigethe storage of Hazardous Materials without tkgress written consent of Landlord, wh
may be given or withheld in Landlord's sole disoretLandlord shall have the right at all timesidgrthe Term of this Lease to (i) inspect
Premises, (ii) conduct tests and investigatiordetermine whether Tenant is in compliance withpitevisions of this Section 29, and (iii)
request lists of all Hazardous Materials used estar otherwise located on, under or about anyigodf the Premises and/or the Common
Areas. The cost of all such inspections, testsimvstigations shall be borne solely by Tenantaifidlord reasonably determines that Tenant
or any of Tenant's Representatives are directlpdirectly responsible in any manner for any coritetion revealed by such inspections, t
and investigations. The aforementioned rights gduhierein to Landlord and its representatives stmltreate (a) a duty on Landlord's pa
inspect, test, investigate, monitor or otherwisseste the Premises or the activities of Tenantlarhnt's Representatives with respect to
Hazardous Materials, including without limitatioFenant's operation, use and any remediation retatrdto, or (b) liability on the part of
Landlord and its representatives for Tenant's steeage, disposal or remediation of Hazardous Nédseit being understood that Tenant s
be solely responsible for all liability in connextitherewith.

29.4 Tenant's Environmental Obligations: Tenanti gfige to Landlord immediate verbal and follow-upitten notice of any spills, releases,
discharges, disposals, emissions, migrations, rale@r transportation of Hazardous Materials omlewror about any portion of the Premises
or in any Common Areas. Tenant, at its sole codtepense, covenants and warrants to promptly figegs, clean up, remove, restore and
otherwise remediate (including, without limitatigereparation of any feasibility studies or repeantsl the performance of any and all closu
any spill, release, discharge, disposal, emissiogration or transportation of Hazardous Materaising from or related to the intentional or
negligent acts or omissions of Tenant or Tenargfzr&sentatives such that the affected portionseoPark and any adjacent property are
returned to the condition existing prior to the em@nce of such Hazardous Materials. Any such figaon, clean up, removal, restoration
and other remediation shall only be performed aftarant has obtained Landlord's prior written catsshich consent shall not be
unreasonably withheld so long as such actions wootgotentially have a material adverse long-terrshort-term effect on any portion of
the Premises, the Building, the Lot or the Parkiwithstanding the foregoing, Tenant shall be esditlo respond immediately to an
emergency without first obtaining Landlord's pnmanitten consent. Tenant, at its sole cost and esgeshall conduct and perform, or cause to
be conducted and performed, all closures as redjbiyeany Environmental Laws or any agencies orragogernmental authorities having
jurisdiction thereof. If Tenant fails to so prompthvestigate, clean up, remove, restore, providsure or otherwise so remediate, Land|
may, but without obligation to do so, take any alidteps necessary to rectify the same and Testadit promptly reimburse Landlord, upon
demand, for all costs and expenses to Landloré&dbpmming investigation, clean up, removal, resiorg closure and remediation work. All
such work undertaken by Tenant, as required heshal| be performed in such a manner so as to enavidlord to make full economic use
of the Premises, the Building, the Lot and the Rdirér the satisfactory completion of such work.

29.5 Environmental Indemnity: In addition to Terambligations as set forth hereinabove, Tenanflamhnt's officers and directors agree to,
and shall, protect, indemnify, defend (with couressteptable to Landlord) and hold Landlord andotther Indemnitees harmless from and
against any and all claims, judgments, damageslfes) fines, liabilities, losses (including, watht limitation, diminution in value of any
portion of the Premises, the Building, the Lotloe Park, damages for the loss of or restrictiotheruse of rentable or usable space, and from
any adverse impact of Landlord's marketing of grgce within the Building and/or Park), suits, adstiative proceedings and costs
(including, but not limited to, attorneys' and coltant fees and court costs) arising at any timéndwor after the Term of this Lease in
connection with or related to, directly or indidgcthe use, presence, transportation, storagpoda, migration, removal, spill, release or
discharge of Hazardous Materials on, in or abowtgartion of the Premises, the Common Areas, thidBig, the Lot or the Park as a result
(directly or indirectly) of the presence of storagse, release or emission of Hazardous MatenaEeinant or any of Tenant's
Representatives. The written consent of Landlortthéopresence, use or storage of Hazardous Matémiabn, under or about any portion of
the Premises, the Building, the Lot and/or the Parlkhe strict compliance by Tenant with all Exvimental Laws shall not excuse Tenant
and Tenant's officers and directors from its olilgyes of indemnification pursuant hereto. Tenarllshot be relieved of its indemnification
obligations under the provisions of this Sectiortb2Z®ue to Landlord's status as either an "ownelbperator" under any Environmental La
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29.6 Survival: Tenant's obligations and liabilitmsrsuant to the provisions of this Section 29Ishalive the expiration or earlier terminati
of this Lease. If it is determined by Landlord ttta condition of all or any portion of the Prensiséhe Building, the Lot and/or the Park is
in compliance with the provisions of this Leasehwitspect to Hazardous Materials, including witHenitation all Environmental Laws at
the expiration or earlier termination of this Leatsen in Landlord's sole discretion, Landlord meguire Tenant to hold over possession of
the Premises until Tenant can surrender the Prertoseandlord in the condition in which the Premsisisted as of the Commencement [
and prior to the appearance of such Hazardous Mbt@&xcept for reasonable wear and tear, includiitigout limitation, the conduct or
performance of any closures as required by anyrBnriental Laws. The burden of proof hereunder sfalipon Tenant. For purposes
hereof, the term "reasonable wear and tear" sbaihclude any deterioration in the condition amdiution of the value of any portion of the
Premises, the Building, the Lot and/or the Paréirig manner whatsoever related to directly, or extly, Hazardous Materials. Any such
holdover by Tenant will be with Landlord's consemi] not be terminable by Tenant in any event iocumstance and will otherwise be
subject to the provisions of Section 22 of thisdeedl his Section 29 constitutes the entire agreeofdrandlord and Tenant regarding
Hazardous Materials. No other provision of thisdaahall be deemed to apply thereto.

29.7 Disclosure: Pursuant to the provisions of foalia Health & Safety Code (S)25359.7 (as amendegplemented and replaced from time
to time), Landlord hereby discloses to Tenant #sabf the Lease Date the Lot contains certain @z Materials as such Hazardous
Materials are more particularly described and eghfin that certain Phase | Environmental Siteesssnent, dated December 1997, prepared
by Brown and Caldwell (the "Environmental Report‘andlord acknowledges and agrees that none afrii@onmental conditions or
presence of Hazardous Materials on, in or undeL thi@s described in the Environmental Report leenbn any way caused by Tenant or

of Tenant's Representatives. Tenant hereby ackdgeteand agrees as follows: (a) prior to executifggl ease a copy has been made
available at Landlord's offices located at 2026 ¥Weémton Avenue in Hayward, California for Tenaméview; (b) except for permissibly
disclosing such information to its employees andté®es, to maintain the information contained thestrictly confidential and not to make or
disseminate copies of such documents or the infitomaontained therein to any party or person wittfa'st obtaining Landlord's written
consent thereto, (c) not to disseminate or otherwesmit any employee, agent or other person otghaTenant has lawful authority to co
publish or otherwise disseminate the EnvironmeR&gort or the information contained therein (ex@pmay be lawfully compelled or
otherwise required by valid rule, regulation or Jaand (d) Landlord has made available to TenamBhvironmental Report for informatior
purposes only and Tenant may not rely upon themnmétion contained in the Environmental Report usisd until Tenant obtains the
environmental firms' written consent to such ret@athereon by Tenant.

29.8 Tenant's Exculpation. Tenant shall not bddiér nor otherwise obligated to Landlord undey arovision of the lease with respect tc
any claim, remediation obligation, investigatiorigation, liability, cause of action, attorney'se consultants' cost, expense or damage
resulting from any Hazardous Material present mpoabout the Premises or any of the Buildingh@&Park to the extent not caused nor
otherwise permitted, directly or indirectly, by Eert or Tenant's Representatives; or (ii) the reawaestigation, monitoring or remediation
of any Hazardous Material present in, on or ableetRremises, the Building or the Park caused bysanyce, including third parties other
than Tenant and Tenant's Representatives, aslaogsuin connection with the acts or omissiofigersons other than Tenant or Tenant's
Representatives; provided, however, Tenant shdlllbeliable for and otherwise obligated to Landiaunder the provisions of this Lease for
all liabilities, costs, damages, penalties, clajmsgments, expenses (including without limitatiattorneys' and experts' fees and costs) and
losses to the extent (a) Tenant or any of TenRefwesentatives contributes to the presence ofldazhrdous Materials or Tenant and/or any
of Tenant's Representatives exacerbates the comsliteused by such Hazardous Materials, or (b)riiemal/or Tenant's Representatives
allows or permits persons over which Tenant or@fifenant's Representatives has control and/onffdch Tenant or any of Tenant's
Representatives are legally responsible for, teeauch Hazardous Materials to be present in,rateruthrough or about any portion of the
Premises, the Building or the Park, or does nat takeasonably appropriate actions to prevent gedons over which Tenant or any of
Tenant's Representatives has control and/or focltwhéenant or any of Tenant's Representatives gedlyeresponsible from causing the
presence of Hazardous Materials in, on, underutjiiar about any portion of the Premises, the Bglar the Park.

30. FINANCIAL STATEMENTS

Tenant, for the reliance of Landlord, any lendddhng or anticipated to acquire a lien upon thenfises, the Building or the Park or any
portion thereof, or any prospective purchaser efBhilding or the Park or any portion thereof, witken (10) days after Landlord's request
therefor, but not more often than once annuallipeg as Tenant is not in material default of thésake, shall deliver to Landlord the
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then current publicly available audited financia@tsments of Tenant (including interim periodsdeling the end of the last fiscal year for
which annual statements are available) which statésrshall be prepared or compiled in accordantegenerally accepted accounting
principles and shall present fairly the financiahdition of Tenant at such dates and the resutsafperations and changes in its financial
positions for the periods ended on such dates #Hualited financial statement has not been prepamthnt shall provide Landlord with an
unaudited financial statement and/or such oth@rmétion, the type and form of which are acceptableandlord in Landlord's reasonable
discretion, which reflects the financial conditiohTenant.

31. GENERAL PROVISIONS
31.1 Time. Time is of the essence in this Leasevdtidrespect to each and all of its provisionsvirich performance is a factor.

31.2 Successors and Assigns. The covenants andiooaderein contained, subject to the provisiasgo assignment, apply to and bind the
heirs, successors, executors, administrators asignassof the parties hereto.

31.3 Recordation. Tenant shall not record this easa short form memorandum hereof without therpairitten consent of the Landlord.

31.4 Landlord's Personal Liability. The liabilit§ loandlord (which, for purposes of this Lease, slmllude Landlord and the owner of the
Building if other than Landlord) to Tenant for adgfault by Landlord under the terms of this Ledsallde limited to the actual interest of
Landlord and its present or future partners or memn the Building, and Tenant agrees to looklgatethe Building for satisfaction of any
liability and shall not look to other assets of Hird nor seek any recourse against the asselte afidividual partners, members, directors,
officers, shareholders, agents or employees of lbadidincluding without limitation, any property magement company of Landlord); it
being intended that Landlord and the individuatpanrs, members, directors, officers, shareholdsysnts and employees of Landlord
(including without limitation, any property managem company of Landlord) shall not be persona#pli in any manner whatsoever for i
judgment or deficiency. The liability of Landlorehder this Lease is limited to its actual periodwhership of title to the Building, ar
Landlord shall be automatically released from fartherformance under this Lease upon transfer nflload's interest in the Premises or the
Building.

31.5 Separability. Any provisions of this Lease ethshall prove to be invalid, void or illegal shiallno way affect, impair or invalidate any
other provisions hereof and such other provisiallsemain in full force and effect.

31.6 Choice of Law. This Lease shall be governedaby construed in accordance with, the laws oStia¢e of California.

31.7 Attorneys' Fees. In the event any dispute éetvthe parties results in litigation or other pexting, the prevailing party shall be
reimbursed by the party not prevailing for all i@aable costs and expenses, including, without ditigib, reasonable attorneys' and experts'
fees and costs incurred by the prevailing parigoinnection with such litigation or other proceediagd any appeal thereof. Such costs,
expenses and fees shall be included in and madd afithe judgment recovered by the prevailingyaf any.

31.8 Entire Agreement. This Lease supersedes amyggreements, representations, negotiationsmespondence between the parties, and
contains the entire agreement of the parties otensatovered. No other agreement, statement oripeomade by any party, that is not in
writing and signed by all parties to this Leasalishe binding.

31.9 Warranty of Authority. Landlord and Tenantteaepresent and warrant that (1) the person exegthis Lease on such party's behalf is
duly and validly authorized to do so on behalfta# entity it purports to so bind, and

(2) if such party is a partnership, corporatiorirastee, that such partnership, corporation ote¢ribas full right and authority to enter into
Lease and perform all of its obligations hereund@ienant hereby warrants that this Lease is valiltanding upon Tenant and enforceable
against Tenant.

31.10 Notices. Any and all notices and demandsiredwr permitted to be given hereunder to Landkirdll be in writing and shall be sent:
(a) by United States mail, certified and postagsppid; or (b) by personal delivery; or (c) by ovgh courier, addressed to Landlord at 101
Lincoln Centre Drive, Fourth Floor, Foster City,li@ania 94404-1167. Any and all notices and densaretjuired or permitted to be given
hereunder to Tenant shall be in writing and shalsént: (i) by United States mail, certified andtpge prepaid; or (ii) by personal delivery to
any employee or agent of Tenant over the age btesgm

(18) years of age; or (iii) by overnight courielt,af which shall be addressed to Tenant
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at the address on the front page hereof. Noticéoad@mand shall be deemed given upon the eafligctaal receipt or the third business day
following deposit in the United States mail. Anytice or requirement of service required by anyuséabr law now or hereafter in effect,
including, but not limited to, California Code oM@ Procedure Sections 1161, 1161.1, and 1164ydisg any amendments, supplements or
substitutions thereof), is hereby waived by Tenant.

31.11 Joint and Several. If Tenant consists of nileai@ one person or entity, the obligations ofatth persons or entities shall be joint and
several.

31.12 Covenants and Conditions. Each provisioretpdrformed by Tenant hereunder shall be deemied bwth a covenant and a condition.

31.13 Waiver of Jury Trial. The parties hereto khatl they hereby do waive trial by jury in anyiert proceeding or counterclaim brough
either of the parties hereto against the othemymaatters whatsoever arising out of or in any wegted to this Lease, the relationship of
Landlord and Tenant, Tenant's use or occupandyeoPtemises, the Building or the Park, and/or daiyncof injury, loss or damage.

31.14 Underlining. The use of underlining withire thease is for Landlord's reference purposes amdyn® other meaning or emphasis is
intended by this use, nor should any be inferred.

31.15 Merger. The voluntary or other surrendehaf Lease by Tenant, the mutual termination or ebaiion hereof by Landlord and Tenant,
or a termination of this Lease by Landlord for aenial default by Tenant hereunder, shall not weorkerger, and, at the sole option of
Landlord, (i) shall terminate all or any existingbeases or subtenancies, or (i) may operate assignment to Landlord of any or all of si
subleases or subtenancies. Landlord's electioittedreor both of the foregoing options shall bereisad by delivery by Landlord of written
notice thereof to Tenant and all known subtenanteuany sublease.

32. SIGNS

Tenant shall have the right to share the signagfe thé occupant of the balance of the Buildingsahs and graphics of every kind visible in
or from public view or corridors or the exteriortbe Premises shall be subject to Landlord's pyittten approval and shall be subject to any
applicable governmental laws, ordinances, and atigms and in compliance with Landlord's sign cidt@s same may exist from time to time
or as set forth in Exhibit H hereto and made a par¢of. Tenant shall remove all such signs angtdca prior to the termination of this
Lease. Such installations and removals shall beeritad manner as to avoid damage or defacemehed?remises; and Tenant shall repair
any damage or defacement, including without linotatdiscoloration caused by such installationesnoval. Landlord shall have the right, at
its option, to deduct from the Security Deposittsgums as are reasonably necessary to removeigashiscluding, but not limited to, the
costs and expenses associated with any repairssitted by such removal. Notwithstanding the foneg, in no event shall any: (a) neon,
flashing or moving sign(s) or (b) sign(s) which lreterfere with the visibility of any sign, awnip canopy, advertising matter, or decoration
of any kind of any other business or occupant efBhilding or the Park be permitted hereunder. fiehather agrees to maintain any such
sign, awning, canopy, advertising matter, letterotgcoration or other thing as may be approvedodgondition and repair at all times.

33. MORTGAGEE PROTECTION

Upon any default on the part of Landlord, Tenark give written notice by registered or certifiedaito any beneficiary of a deed of trust or
mortgagee of a mortgage covering the Premises wh@tovided Tenant with notice of their interegfetimer with an address for receiving
notice, and shall offer such beneficiary or mor&ggag reasonable opportunity to cure the defaulicfwlin no event shall be less than ninety
(90) days), including time to obtain possessiothefPremises by power of sale or a judicial forsate, if such should prove necessary to
effect a cure. If such default cannot be curediwitluch time period, then such additional time ay e necessary will be given to such
beneficiary or mortgagee to effect such cure sg Essuch beneficiary or mortgagee has commeneetltie within the original time period
and thereatfter diligently pursues such cure to detigm, in which event this Lease shall not be feated while such cure is being diligently
pursued. Tenant agrees that each lender to whan.¢laise has been assigned by Landlord is an expieggarty beneficiary hereof. Tenant
shall not make any prepayment of Rent more than(tnmonth in advance without the prior written sent of each such lender, except if
Tenant is required to make quarterly payments ait Readvance pursuant to the provisions of Sediabove. Tenant waives the collection
of any deposit from such lender(s) or any purchasarforeclosure sale of such lender(s)' deedusf tinless the lender(s) or such purchaser
shall have actually received and not refunded #podit. Tenant agrees to make all payments unaek ¢lase to the lender with the most
senior encumbrance upon receiving a direction, in
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writing, to pay said amounts to such lender. Teshatl comply with such written direction to paytigut determining whether an event of
default exists under such lender's loan to Landlord

34. QUITCLAIM

Upon any termination of this Lease, Tenant shallaadlord's request, execute, have acknowledgddialiver to Landlord a quitclaim deed
of Tenant's interest in and to the Premises.

35. MODIFICATIONS FOR LENDER

If, in connection with obtaining financing for tikremises or any portion thereof, Landlord's lersthaidl request reasonable modification(s) to
this Lease as a condition to such financing, Teehall not unreasonably withhold, delay or defercitnsent thereto, provided such
modifications do not materially adversely affech@at's rights hereunder or the use, occupancyiet gujoyment of Tenant hereunder or
increase Tenant's obligations or decrease Tend@tits hereunder.

36. WARRANTIES OF TENANT

Tenant hereby warrants and represents to Landiarthe express benefit of Landlord, that Tenarst ivadertaken an independent evaluation
of the risks inherent in the execution of this leeaad the operation of the Premises for the useitied hereby, and that, based upon said
independent evaluation, Tenant has elected to antethis Lease and except as expressly set fatéin hereby assumes all risks with
respect thereto. Tenant hereby further warrantsgmesents to Landlord, for the express benefiaoidlord, that in entering into this Lease,
Tenant has not relied upon any statement, factnigeor representation (whether express or impligitten or oral) not specifically set forth
herein in writing and that any statement, factppis® or representation (whether express or impligitten or oral) made at any time to
Tenant, which is not expressly incorporated heireinriting, is hereby waived by Tenant.

37. COMPLIANCE WITH AMERICANS WITH DISABILITIES ACT

Landlord and Tenant hereby agree and acknowledgett Premises, the Building and/or the Park neagubject to the requirements of the
Americans with Disabilities Act, a federal law cfielil at 42 U.S.C. 12101 et seq, including, butlimited to Title 11l thereof, all regulations
and guidelines related thereto, together with ard/all laws, rules, regulations, ordinances, catebsstatutes now or hereafter enacted by
local or state agencies having jurisdiction theregafluding all requirements of Title 24 of the ®taf California, as the same may be in effect
on the date of this Lease and may be hereafterfraddamended or supplemented (collectively, thBAR). Any Tenant Improvements to be
constructed hereunder shall be in compliance vlighréquirements of the ADA, and all costs incuff@dourposes of compliance therewith
shall be a part of and included in the costs offtbeant Improvements. Tenant shall be solely resiptsfor conducting its own independent
investigation of this matter with respect to thadition of the Building, Tenant's use of the Prezsiand for all improvements to be made to
the Premises after the actual Commencement Dage ththn the Tenant Improvements; provided, howevith, respect to the Tenant
Improvements Landlord shall be solely responsibteshsuring that the design of all Tenant Improvetsistrictly comply with all
requirements of the ADA. Subject to reimbursememspant to Section 6 of the Lease, if any bareenaval work or other work is required
to the Building, the Common Areas or the Park uriderADA, then such work shall be the responsipiit Landlord; provided, if such work
is required under the ADA as a result of Tenardi$igular use of the Premises or any work or dliienanade to the Premises by or on behalf
of Tenant (other than any initial improvementsgntsuch work shall be performed by Landlord atsitle cost and expense of Tenant. Except
as otherwise expressly provided in this provisibenant shall be responsible at its sole cost apdrese for fully and faithfully complying

with all applicable requirements of the ADA, incing without limitation, not discriminating agairesty disabled persons in the operation of
Tenant's business in or about the Premises, aadraffor otherwise providing auxiliary aids andwegs as, and when, required by the ADA.
Within ten (10) days after receipt, Landlord anehdiet shall advise the other party in writing, anovide the other with copies of (as
applicable), any notices alleging violation of thBA relating to any portion of the Premises or Bwglding; any claims made or threatenec
writing regarding noncompliance with the ADA andhatang to any portion of the Premises or the Buitgdior any governmental or regulatory
actions or investigations instituted or threateregghrding noncompliance with the ADA and relatiogihy portion of the Premises or the
Building. Tenant shall and hereby agrees to protefend (with counsel acceptable, to Landlord) lasld Landlord and the other Indemnit
harmless and indemnify the Indemnitees from andhagall liabilities, damages, claims, losses, pis judgments, charges and expenses
(including reasonable attorneys' fees, costs oft@nd expenses necessary in the prosecution ensiedf any litigation including the
enforcement of this provision) arising from or imyavay related to, directly or indirectly, TenardisTenant's Representatives violation or
alleged violation of the
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ADA. Tenant agrees that the obligations of Tenameim shall survive the expiration or earlier taration of this Lease.
38. BROKERAGE COMMISSION

Landlord and Tenant each represents and warrantsddenefit of the other that it has had no degaliwith any real estate broker, agent or
finder in connection with the Premises and/or tegatiation of this Lease, except for the Brokefés)set forth on Page 1), and that it knows
of no other real estate broker, agent or finder ihar might be entitled to a real estate brokeagamission or finder's fee in connection
with this Lease or otherwise based upon contadtgdasm the claimant and Tenant. Each party shafirmify and hold harmless the other
from and against any and all liabilities or expenagsing out of claims made for a fee or commis$ip any real estate broker, agent or finder
in connection with the Premises and this Leaserdtian Broker(s), if any, resulting from the acg8af the indemnifying party. Any real
estate brokerage commission or finder's fee payalilee Broker(s) in connection with this Leasellstialy be payable and applicable to the
extent of the initial Term of the Lease and toehltent of the Premises as same exist as of theodaténich Tenant executes this Lease.
Unless expressly agreed to in writing by Landland 8roker(s), no real estate brokerage commissidimaer's fee shall be owed to, or
otherwise payable to, the Broker(s) for any renswalother extensions of the initial Term of thisalse or for any additional space leased by
Tenant other than the Premises as same existstlas ddte on which Tenant executes this Lease.rtémdher represents and warrants to
Landlord that Tenant will not receive (i) any portiof any brokerage commission or finder's fee pkeyto the Broker(s) in connection with
this Lease or (ii) any other form of compensatiofinoentive from the Broker(s) with respect to thesase.

39. QUIET ENJOYMENT

Landlord covenants with Tenant, upon the payingefit and observing and keeping the covenants, mgr@s and conditions of this Lease
on its part to be kept, and during the periods Tieatant is not otherwise in default of any of theris or provisions of this Lease, and subject
to the rights of any of Landlord's lenders, (i)tthanant shall and may peaceably and quietly hasidupy and enjoy the Premises and the
Common Areas during the Term of this Lease, afdéither Landlord, nor any successor or assigraofilord, shall disturb Tenant's
occupancy or enjoyment of the Premises and the Gonfveas.

40. LANDLORD'S ABILITY TO PERFORM TENANT'S UNPERFQWED OBLIGATIONS

Notwithstanding anything to the contrary contaiiethis Lease, if Tenant shall fail to perform afithe terms, provisions, covenants
conditions to be performed or complied with by Ti#naursuant to this Lease within the applicableeqariods, and/or if the failure of Tenant
relates to a matter which in Landlord's judgmeasomably exercised is of an emergency nature asfdfaiure shall remain uncured for a
period of time commensurate with such emergen@n ttandlord may, at Landlord's option without afigation to do so, and in its sole
discretion as to the necessity therefor, perforgnsarch term, provision, covenant, or conditiongrake any such payment and Landlord by
reason of so doing shall not be liable or respdagidr any loss or damage thereby sustained by ftasraanyone holding under or through
Tenant. If Landlord so performs any of Tenant'sgattions hereunder, the full amount of the cost expkense entailed or the payment so r
or the amount of the loss so sustained shall imatelgi be owing by Tenant to Landlord, and Tenaatlgiromptly pay to Landlord upon
demand, as Additional Rent, the full amount theseith interest thereon from the date of paymerthatgreater of (i) ten percent (10%) per
annum, or (ii) the highest rate permitted by amllle law and Enforcement Expenses.

41. TENANT'S EARLY TERMINATION OPTION:

41.1 Termination Date: Tenant shall have a time-option (the "Termination Option") to termindktes Lease, effective as of the 37/th/ mc
of the Lease Term (the "Termination Date"). Theriieation Option is granted subject to the followiegms and conditions:

41.1.1 Notice: Tenant delivers to Landlord written notice of Tenant's
election to exercise the Termination Option , which notice is given
no later than nine (9) full calendar months prior to the

Termination Date; and

41.1.2 No Default: Tenant is not then in default u nder this Lease beyond
any applicable cure periods either on the d ate that Tenant
exercises the Termination Option, or unless waived in writing by

Landlord, on the Termination Date; and

41.1.3 Termination Fee: Tenant pays to Landlord on the 30th month of the
Lease Term, a cash lease termination fee (t he "Fee") equal to two
hundred six thousand eight hundred ninety-f ive and 00/100 dollars

($206,895.00).
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41.2 Terms: If Tenant timely and properly exerci ses the Termination

Option, (i) all rent payable under this Lease shalpaid through and apportioned as of the Termondate (in addition to payment by
Tenant of the Fee); (ii) neither party shall hamg Eghts, estates, liabilities, or obligations anthis Lease for the period accruing after the
Termination Date, except those which by the provisiof this Lease, expressly survive the expiradiotermination of the Term of this Lea
(iii) Tenant shall surrender and vacate the Presresel deliver possession thereof to Landlord dvefore the Termination Date in the
condition required under this Lease for surrendéh® Premises; and (iv) Landlord and Tenant siatier into a written agreement reflecting
the termination of this Lease upon the terms predifbr herein, which agreement shall be executéimihirty (30) days after Tenant
exercises the Termination Option and delivers todlard the written notice required above. It is tfagties' intention that nothing contained
herein shall impair, diminish or otherwise preveahdlord from recovering from Tenant such additicnans as may be necessary for
payment of Tenant's Share of the Operating ExpefisesExpenses, Common Area Utility Costs, Utilibiypenses, Administrative Charges
and any other sums due and payable under this la#lasated to any period prior to the Terminatioat® including, any sums required to
repair any damage to the Premises and/or rester@rigmises to the condition required under theigias of this Lease.

41.3 Termination: The Termination Option shall an&tically terminate and become null and void ugenearlier to occur of (i) the breach
default by Tenant of any of the terms of this Lelasgond any applicable cure periods either on #ie that tenant exercises the Termination
Option, or unless waived in writing by Landlord, thre Termination Date; (ii) Landlord or Tenant's termination of Tenant's right to
possession of the Premises under the provisiottgsotease; or (iii) the failure of Tenant to timelr properly exercise the Termination op'
as contemplated herein. This Termination Optigmeisonal to Tenant and may not be assigned vollyntseparate from or as part of the
Lease, except to a Related Entity.

IN WITNESS WHEREOF, this Lease is executed by duwlthorized signatories of the parties as of thesedate referenced on Page 1 of
Lease.

TENANT:

NetFlix.Com,
a Delaware corporation

Its: CFO & Secretary

Date: 10/8/99

LANDLORD:

LINCOLN-RECP OLD OAKLAND OPCO, LLC,
a Delaware limited liability company

By: LEGACY PARTNERS COMMERCIAL, INC.
as manager and agent for Lincoln-RECP Old OaklaR@Q, LLC

By:
Senior Vice President

Date:

If Tenantis a CORPORATION, the authorized officergst sign on behalf of the corporation and indidhte capacity in which they are
signing. The Lease must be executed by the presidesce-president and the secretary or assistant

secretary, unless the bylaws or a resolution obthed of directors shall otherwise provide, in ethévent, the bylaws or a certified copy of
the resolution, as the case may be, must be atidoltbis Lease.
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EXHIBIT A
PREMISES

This exhibit, entitled "Premises", is and shall stitnte EXHIBIT A to that certain Lease Agreemeatetl August 11, 1999 (the "Lease"), by
and between LINCOLN-RECP OLD OAKLAND OPCO, LLC, &Rware limited liability company ("Landlord") amtetFlix.com, a
Delaware corporation ("Tenant") for the leasingeifftain premises located at 2219 Old Oakland R®&ad,Jose, California (the "Premises").

The Premises consist of the rentable square foatbgigace specified in the Basic Lease Informadiod has the address specified in the B
Lease Information. The Premises are a part of amdantained in the Building specified in the Bdséase Information. The non cross-
hatched area depicts the Premises within the [Big|d°roject]:
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EXHIBIT B TO LEASE AGREEMENT
TENANT IMPROVEMENTS

This exhibit, entitled "Tenant Improvements", islahall constitute EXHIBIT B to that certain Leasgreement dated August 11, 1999 (the
"Lease"), by and between LINCOLN-RECP OLD OAKLANLPGO, LLC, a Delaware limited liability company (‘thélord") and
NetFlix.com, a Delaware corporation ("Tenant") fioe leasing of certain premises located at 2219Qalkland Road, San Jose, Califor

(the "Premises"). The terms, conditions and prowisiof this EXHIBIT B are hereby incorporated iated are made a part of the Lease. Any
capitalized terms used herein and not otherwis@egherein shall have the meaning ascribed to grafs as set forth in the Lease:

1. Tenant Improvements. Subject to the conditi@$ath below, Landlord agrees to construct arstiaith at its sole cost and expense certain
improvements ("Tenant Improvements") in the Buitdof which the Premises are a part in accordantte $@ction 2 below and pursuant to
the terms of this

EXHIBIT B.

2. Definition. "Tenant Improvements" as used i théase shall include only those portions of thédgwg which are described below.
"Tenant Improvements" shall specifically not incuainy alterations, additions or improvements itedabr constructed by Tenant, and any of
Tenant's trade fixtures, equipment, furniture, fsinimgs, telephone equipment or other personalgstgfcollectively, "Personal Property").
The Tenant Improvements shall include only thogsarawements as specified in this Section 2 belowraade a part hereof. Such work, as
forth below and as shown in the Initial Plans shalhereinafter referred to as the "Work". Landlsindll not be obligated to pay for any
improvements which are not expressly set forthihdselow. The Tenant Improvements shall consigheffollowing Work as described mc
fully on Exhibit B-2 hereto:

(@) Install full floor to roof joist demising wadind separately metered PG&E.

(b) Remove wall partitions in former restroom aaga install 12' of upper and 12' of lower cabinkitshenette sink and outlets for
microwave and refrigerator.

(c) Install exterior lighting in shipping and reeigig area which will be operational on a 24-houdays per week basis.

3. Tenant Improvement Costs. The "Tenant Improvesiawost (Tenant Improvement Costs") shall meaniacidde any and all costs and
expenses of the Work, including, without limitatjatl of the following:

(&) All costs of preliminary space planning andafiarchitectural and engineering plans and spetifinos (including, without limitation, the
scope of work, all plans and specifications, thédhPlans and the Final Drawings) for the Tenlamprovements, and architectural fees,
engineering costs and fees, and other costs atsbeiith completion of said plans;

(b) All costs of obtaining building permits and etinecessary authorizations and approvals fronCityeof San Jose and other applicable
jurisdictions;

(c) All costs of interior design and finish scheglplans and specifications including as-built draysi

(d) All direct and indirect costs or procuring, stnucting and installing the Tenant ImprovementthaPremises, including, but not limited
to, the construction fee for overhead and prdii¢, ¢ost of all on-site supervisory and administesttaff, office, equipment and temporary
services rendered by Landlord's consultants an@G#reral Contractor in connection with constructibthe Tenant Improvements, and all
labor (including overtime) and materials constitigtthe Work;

(e) All fees payable to the General Contractorhiéect and Landlord's engineering firm if they egquired by Tenant to redesign any portion
of the Tenant Improvements following Tenant's apptof the Final Drawings; and

(f) A construction management fee payable to Lamntio the amount of five percent (5%) of all direcid indirect costs of procuring,
constructing and installing the Tenant Improveménthie Premises and the Building.

4. Building Standard Work. Landlord shall provithat the Tenant Improvements be at least equaljatitg, to Landlord's building standard
materials, quantities and procedures then in udeabdlord ("Building Standards") attached heret&=akibit B-l, and shall consist of
improvements which are generic in nature. Landgtvall obtain all government approvals of the Warkhe full extent necessary for the
issuance of a building permit for the Tenant Imgmments. Such Tenant Improvements shall be consttilcta good and workmanlike
manner, free of defects and using new



materials and equipment of good quality. Tenanli $taae the right to submit a written "punch list’Landlord, setting forth any defective
item of construction, and Landlord shall prompthuse such items to be corrected. Tenant's acceptditice Premises or submission of a
"punch list" shall not be deemed a waiver of Telsamght to have defects in the Tenant Improvementie Premises repaired at no cost to
Tenant. Tenant shall give notice to Landlord, witthie first year of the Lease Term, whenever amh siefect becomes reasonably apparent,
and Landlord shall repair such defect as soonaipable.

5. Landlord shall not be obligated to pay for amnant Improvements which are not specifically eghfin Section 2 above or in Exhibit B-

6. Lease Provisions; Conflict. The terms and piiowss of the Lease, insofar as they are applicablhole or in part, to this EXHIBIT B, are
hereby incorporated herein by reference, and dpeltjf including all of the provisions of Sectio 8f the Lease. In the event of any conflict
between the terms of the Lease and this EXHIBIThB,terms of this EXHIBIT B shall prevail.
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EXHIBIT B-1
BUILDING STANDARDS

OUTLINE SPECIFICATION FOR
NEW OFFICE BUILD-OUT IN R&D BUILDINGS

OFFICE AREA

DEMISING PARTITION AND CORRIDOR WALLS:

Note: One hr. rated walls where required basedconmancy groug

A. 6" 20-gage metal studs at 24" O.C. (or as reguiby code based on roof height) framed full hefgirh finish floor to surface above.
B. One (1) layer 5/8" drywall Type "X" both sidebwaall, fire taped only.

INTERIOR PARTITIONS:

A. 3-5/8" 25-gage metal studs at 24" O.C. to bottdi-Bar ceiling grid approximately 9' 0" high.

B. One (1) layer 5/8" drywall both sides of waloth ready for paint.

C. 3-5/8" metal studs including all lateral bracamgrequired by code.

PERIMETER DRYWALL (AT OFFICE AREAS):

A. 3-5/8" metal studs @ 24" O.C. to 12' 0" abowvastied floor. (or as required by Title-24 for fhkight envelope then use demising wall
spec.)

B. One (1) layer 5/8" Type "X" drywall taped smoaethd ready for paint.

COLUMN FURRING:

A. Furring channel all sides of 2-1/2" metal stpds details.

B. One (1) layer 5/8" drywall taped smooth and yefad paint.

C. Columns within walls shall be furred-out.

ACOUSTICAL CEILINGS:

Note Gyp. Bd. ceiling at all restrooms Typ.

A. 2' x 4' standard white T-Bar grid system as nfiactured by Chicago Metallic of equal.

B. 2' x 4' x 5/8" white, no-directional acoustitié to be regular second look as manufactured bystrong or equal.
PAINTING:

A. Sheetrock walls within office to receive two @)ats of interior latex paint as manufactured ie\kMoore or equal. Some portions of
second coat to be single accent color.

B. Semi-gloss paint all restrooms and lunch rooms.
WINDOW COVERING:

A. 1" aluminum mini-blinds as manufactured by LereBali or equal, color to be selected by Legaaytiers Commercial, Inc. (brushed
aluminum or white).

B. Blinds to be sized to fit window modul






VCT:

A. VCT to be I/8" x 12" x 12" as manufactured bymstrong - Excelon Series or equal.

B. Slabs shall be water proofed per manufacturmenendations, at sheet vinyl or VCT areas.
LIGHT FIXTURES:

A. 2" x 4" T-bar lay in 3-tube energy efficient fixxe with cool white fluorescent tubes with parabt#ns as manufactured by Lithonia or
equal.
(Approximately 50 F.C,)

LIGHT SWITCHES:

A. Switching as required by Title 24.

B. Switch assembly to be Levinton or equal, col@/hite

ELECTRICAL OUTLET:

A. 110V duplex outlet in demising or interior p&idns only, as manufactured by Leviton or equalorcto be White.

B. Maximum eight (8) outlets per circuit, spacimgteet code or minimum 2 per office, conferencemoeeception and 2 dedicated over
cabinet at lunch room junction boxes above ceilordarge open area with furniture partitions.

C. Transformers to be a minimum of 20% or over meglicapacity.

D. Contractors to inspect electric room and toudel all necessary metering cost.
E. No aluminum wiring is acceptable.

TELEPHONE/DATA OUTLET:

A. One (1) single outlet box in wall with pullwifeom outlet box to area above T-bar ceiling peroeff
B. Cover plate for phone outlets by telephone/dataiors.

FIRE SPRINKLERS:

As required by fire codes.

TOPSET BASE:

A. 4" rubber base as manufactured by Burke or egtehdard colors only.

B. 4" rubber base at VCT areas.

TOILET AREAS:

Wet walls to receive Durabond or Wonder Board agrdumic tile up to 48". Floors to receive ceramiie with self coved base as required by
code.

CARPET:
Note any of the following carpets are accepti
Designweave: Alumni 28 0z., Windswept Classic 30avZStratton Design Series 11l 30 oz, Structur2gloz.

WOOD DOORS:



Shall be 3' 0" x 9' 0" x 1-3/4" (unless otherwipedfied) solid core, prefinished harmony (rotarybich).
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DOOR FRAMES:
Shall be ACI or equal, 3-3/4" or 4-7/8" throat, &lned, standard aluminum, snap-on trim.
HARDWARE:

1-1/2 pr. butts F179 Stanley, Latchset D10S Rh&tddage, Lockset D53PD Rhodes Schlage, Dome Tgpe $top Gylnn Johnson FB 13,
Closer 4110LCN (where required) brushed chrome.

INSULATION:
By Title 24 insulation.
PLUMBING:

A. Shall comply with all local codes and handicaphpede requirements. Fixtures shall be either "Acaer Standard", "Kohler" or "Norris".
All toilet accessories and grab bars shall be "RéBror equal and approved by owner.

B. Plumbing bid shall include 5 gallon minimum hadter heater, or insta hot with mixer valve inchglall connections.
TOILET PARTITIONS:

Shall be as manufactured by Fiat, global or edusdproved by owner. Color to be white or gray.

HVAC:

HVAC units per specifications.

Five (5) year warranty provided on all HYAC commesunits. All penetrations including curbs andepkers to be hot moped to Legacy
Partners Commercial, Inc. standard.

WAREHOUSE AREAS:

Floor - seal concrete with water base clear acedaler. Fire extinguishers - 2A 10 BC surface mbyrcode x by S.F.
400 W metal halide lighting at warehouse minimum f®ot candles.

Note. All high pile storage requirements are exetlifbr standard building. T.

3



EXHIBIT B-2
TENANT IMPROVEMENTS

The floor plan below shows the Work to be provitdgd_andlord pursuant to
Section 2 of this Exhibit B of the Leas



EXHIBIT C TO LEASE AGREEMENT
RULES & REGULATIONS

This exhibit, entitled "Rules & Regulations", iscashall constitute EXHIBIT C to that certain Leadsgreement dated August 11, 1999 (the
"Lease"), by and between LINCOLN-RECP OLD OAKLANLPGO, LLC, a Delaware limited liability company (‘thélord") and
NetFlix.com, a Delaware corporation ("Tenant") fioe leasing of certain premises located at 2219Qalkland Road, San Jose, Califor

(the "Premises"). The terms, conditions and prowisiof this EXHIBIT C are hereby incorporated iatal are made a part of the Lease. Any
capitalized terms used herein and not otherwis@egherein shall have the meaning ascribed to grafs as set forth in the Lease:

1. No advertisement, picture or sign of any soatldhe displayed on or outside the Premises oBtlikling without the prior written consent
of Landlord. Landlord shall have the right to rera@ny such unapproved item without notice and agafits expense.

2. Tenant shall not regularly park motor vehiclesiésignated parking areas after the conclusioroohal daily business activity.

3. Tenant shall not use any method of heatingraraiditioning other than that supplied by Landlaithout the prior written consent of
Landlord.

4. All window coverings installed by Tenant andibis from the outside of the Building require thiop written approval of Landlord.

5. Tenant shall not use, keep or permit to be osd@pt any foul or noxious gas or substance orflamymable or combustible materials on or
around the Premises, the Building or the Park.

6. Tenant shall not alter any lock or install amywlocks or bolts on any door at the Premises witlioe prior consent of Landlord.
7. Tenant agrees not to make any duplicate keywwitthe prior consent of Landlord.

8. Tenant shall park motor vehicles in those gdmpaking areas as designated by Landlord excepoéaling and unloading. During those
periods of loading and unloading, Tenant shallurseasonably interfere with traffic flow within tfRark and loading and unloading areas of
other Tenants.

9. Tenant shall not disturb, solicit or canvas aogupant of the Building or Park and shall coopetatprevent same.
10. No person shall go on the roof without Landemkrmission.

11. Business machines and mechanical equipmenmtdialpto Tenant which cause noise or vibration thay be transmitted to the structure
of the Building, to such a degree as to be objeatite to Landlord or other Tenants, shall be plaratimaintained by Tenant, at Tenant's
expense, on vibration eliminators or other devidficient to eliminate noise or vibration.

12. All goods, including material used to store dmadelivered to the Premises of Tenant shall meddiately moved into the Premises and
shall not be left in parking or receiving areasroight.

13. Tractor trailers which must be unhooked or pdnwith dolly wheels beyond the concrete loadirepamust use steel plates or wood
blocks under the dolly wheels to prevent damaghdasphalt paving surfaces. No parking or stooinguch trailers will be permitted in the
auto parking areas of the Park or on streets aafjdlereto.

14. Forklifts which operate on asphalt paving asfasl not have solid rubber tires and shall ordg tires that do not damage the asphalt.

15. Tenant is responsible for the storage and rah@hall trash and refuse. All such trash andsefshall be contained in suitable receptacles
stored behind screened enclosures at locationewagiby Landlord.



16. Tenant shall not store or permit the storagalasement of goods, or merchandise or palletgjoipenent of any sort in or around the
Premises, the Building, the Park or any of the Camureas of the foregoing. No displays or salesiefchandise shall be allowed in the
parking lots or other Common Areas.

17. Tenant shall not permit any animals, includimgt, not limited to, any household pets, to be ghawr kept in or about the Premises, the
building, the Park or any of the Common Areas effibregoing.

18. Tenant shall not permit any motor vehicleséaashed on any portion of the Premises or in thar@on Areas of the Park, nor shall
Tenant permit mechanical work or maintenance ofomethicles to be performed on any portion of thenises or in the Common Areas of
the Park.



EXHIBIT E
HAZARDOUS MATERIALS DISCLOSURE CERTIFICATE

Your cooperation in this matter is appreciatedidhy, the information provided by you in this Hazlous Materials Disclosure Certificate is
necessary for the Landlord (identified below) talerate and finalize a lease agreement with youesmsiiit. After a lease agreement is signed
by you and the Landlord (the "Lease Agreement™)amannual basis in accordance with the provisidns

Section 29 of the signed Lease Agreement, youoapeavide an update to the information initiallyopided by you in this certificate. The
information contained in the initial Hazardous Maiks Disclosure Certificate and each annual dedié provided by you thereafter will be
maintained in confidentiality by Landlord subjeatrelease and disclosure as required by (i) anyelenand owners and their respective
environmental consultants, (ii) any prospectivechaser(s) of all or any portion of the propertydrich the Premises are located, (iii)
Landlord to defend itself or its lenders, partn@rsepresentatives against any claim or demand(igndny laws, rules, regulations, orders,
decrees, or ordinances, including, without limdaticourt orders or subpoenas. Any and all capédlierms used herein, which are not
otherwise defined herein, shall have the same mgaascribed to such term in the signed Lease Ageaemny questions regarding this
certificate should be directed to, and when coneplethe certificate should be delivered to:

Landlord:

c/o Legacy Partners Commercial, Inc. 101 Lincolmi@eDrive, Fourth Floor Foster City, CaliforniadBs
Attn:

Phone: (650) 571-2200

Name of (Prospective) Tenant:
Mailing Address:
Contact Person, Title and Telephone Number(s)Contact Person for Hazardous Waste Materials Manageand Manifests aritelephone

Number(s):

Address of (Prospective) Premises:
Length of (Prospective) Initial Term:

1. General Information:

Describe the initial proposed operations to talke@lin, on, or about the Premises, including, withinitation, principal products processed,
manufactured or assembled services and activiibe provided or otherwise conducted. Existing Tesahould describe any proposed
changes to on-going operations.

2. Use, Storage and Disposal of Hazardous Materials

2.1 Will any Hazardous Materials be used, generateded or disposed of in, on or about the Presfligxisting Tenants should describe any
Hazardous Materials which continue to be used, ggee, stored or disposed of in, on or about tleeniges.

Wastes Yes[] No[]
Chemical Products  Yes[ ] No[ ]
Other Yes[] No[]

If Yes is marked, please explain:




2.2 If Yes is markedinSection 2.1, attach a lishioy Hazardous Materials to be used, generategdstw disposed of in, on or about the
Premises, including the applicable hazard classaargstimate of the quantities o[ such Hazardou®liéds at any given time; estimated
annual throughput; the proposed location(s) andhatkbf storage (excluding nominal amounts of ondifreusehold cleaners and janitorial
Supplies which are not regulated by any Environaldraws); and the proposed location(s) and mettiatisposal for each Hazardous
Material, including, the estimated frequency, amel proposed contractors or subcontractors. Exigterants should attach a list setting forth
the information requested above and such list shinglude actual data from on-going operations thieddentification of any variations in
such in information from the prior year's certifiea

3. Storage Tanks and Sumps

3.1 Is any above or below ground storage of gasptifesel, petroleum, or other Hazardous Matemalanks or sumps proposed in, on or
about the Premises? Existing Tenants should desarip such actual or proposed activities.

Yes[]No[]

If Yes, please explain:

4. Waste Management

4.1 Has your company been issued an EPA Hazardasse/Generator 1.D. Number? Existing Tenants shoegdribe any additional
identification numbers issued since the previoutfimte.

Yes[]No[]

4.2 Has your company filed a biennial or quarteeyorts as a hazardous waste generator? Existimgni®should describe any new reports
filed.

Yes[]No[]

If yes, attach a copy of the most recent repogtfil

5. Wastewater Treatment and Discharge

5.1 Will your company discharge wastewater or othastes to:

storm drain? sewer?

surface water? no wastewater or oth er wastes discharged.

Existing Tenants should indicate any actual disgbsrIf so, describe the nature of any proposegtioal discharge(s).

5.2 Will any such wastewater or waste be treatéorbelischarge?
Yes[] No[]

If yes, describe the type of treatment proposdukttoonducted. Existing Tenants should describacheal treatment conducted.

6. Air Discharges

6.1 Do you plan for any air filtration systems tacks to be used in your company's operationsnmrabout the Premises that will discharge
into the air; and will such air emissions be mor@tt? Existing Tenants should indicate whether ottmere are any such air filtration systems
or stacks in use in, on or about the Premises wiiigtharge into the air and whether such air eonssare being monitore






Yes[]No[]

If yes, please describe:

6.2 Do you propose to operate any of the followtyyges of equipment, or any other equipment reqgiiain air emissions permit? Existing
Tenants should specify any such equipment beingatgein, on or about the Premises.

Spray booth(s) Incinerator(s )
Dip tank(s) Other (Please describe)
Drying oven(s) No Equipment Requiring Air Permits

If yes, please describe:

7. Hazardous Materials Disclosures

7.1 Has your company prepared or will it be reqliieeprepare a Hazardous Materials managemeni'fNe&amagement Plan") pursuant to
Fire Department or other governmental or regulatém®ncies' requirements? Existing Tenants shodidate whether or not a Management
Plan is required and has been prepared.

Yes[]No[]
If yes, attach a copy of the Management Plan. Exjsienants should attach a copy of any requirethtgs to the Management Plan.

7.2 Are any of the Hazardous Materials, and inipaldr chemicals, proposed to be used in your djpgrsiin, on or about the Premises
regulated under Proposition 65? Existing Tenantsishindicate whether or not there are any new Himes Materials being so used which
are regulated under Proposition 65.

Yes[]No[]

If yes, please explain:

8. Enforcement Actions and Complaints

8.1 With respect to Hazardous Materials or Envirental Laws, has your company ever been subjeatyt@gency enforcement actions,
administrative orders, or consent decrees or hasgampany received requests for information, moticdemand letters, or any other
inquiries regarding its operations? Existing Tesaftould indicate whether or not any such actiorgers or decrees have been, or are in the
process of being, undertaken or if any such requeste been received.

Yes[]No[]

If yes, describe the actions, orders or decreesapdontinuing compliance obligations imposed &assalt of these actions, orders or decrees
and also describe any requests, notices or demandsgttach a copy of all such documents. Existiegants should describe and attach a
copy of any new actions, orders, decrees, requastises or demands not already delivered to Laddbarsuant to the provisions of Section
29 of the signed Lease Agreement.

8.2 Have there ever been, or are there now pendimglawsuits against your company regarding amjrenmental or health and safety
concerns?

Yes[]No[]



If yes, describe any such lawsuits and attach sogfi¢he complaint(s), crogsmplaint(s), pleadings and all other documentsteedl thereto ¢
requested by Landlord. Existing Tenants shouldriles@nd attach a copy of any new complaint(s)s&tmmplaint(s), pleadings and other
related documents not already delivered to Landbanduant to the provisions of

Section 29 of the signed Lease Agreement.

8.3 Have there been any problems or complaints idjacent Tenants, owners or other neighbors atgammpany's current facility with
regard to environmental or health and safety carg®EXxisting Tenants should indicate whether ottlmerte have been any such problems or
complaints from adjacent Tenants, owners or otkahbors at, about or near the Premises.

Yes[]No[]

If yes, please describe. Existing Tenants shoudritge any such problems or complaints not alrehsisiosed to Landlord under the
provisions of the signed Lease Agreement.

9. Permits and Licenses

9.1 Attach copies of all Hazardous Materials pesraitd licenses including a Transporter Permit nursgseied to your company with respect
to its proposed operations in, on or about the B@snincluding, without limitation, any wastewatischarge permits, air emissions permits,
and use permits or approvals. Existing Tenantsldhattach copies of any new permits and licensesedlsas any renewals of permits or
licenses previously issued.

The undersigned hereby acknowledges and agree@hthis Hazardous Materials Disclosure Certifecét being delivered in connection
with, and as required by, Landlord in connectiothwhe evaluation and finalization of a Lease Agreet and will be attached thereto as an
exhibit; (B) that this Hazardous Materials DisclasCertificate is being delivered in accordancéwwédind as required by, the provisions of
Section 29 of the Lease Agreement; and (C) thaafeshall have and retain full and complete resibditg and liability with respect to any

of the Hazardous Materials disclosed in the Haz@tificate notwithstanding Landlord's/Tenant'ssiptand/or approval of such certificate.
Tenant further agrees that none of the followingcti®ed acts or events shall be construed or otkernterpreted as either (a) excusing,
diminishing or otherwise limiting Tenant from theguirement to fully and faithfully perform its ogéitions under the Lease with respect to
Hazardous Materials, including, without limitatiokenant's indemnification of the Indemnitees anahgliance with all Environmental Laws,
or (b) imposing upon Landlord, directly or indirlggtany duty or liability with respect to any suklazardous Materials, including, without
limitation, any duty on Landlord to investigateatherwise verify the accuracy of the representatimd statements made therein or to ensure
that Tenant is in compliance with all Environmeritalvs; (i) the delivery of such certificate to Léml and/or Landlord's acceptance of such
certificate, (ii) Landlord's review and approvalsofch certificate, (iii) Landlord's failure to obitasuch certificate from Tenant at any time, or
(iv) Landlord's actual or constructive knowledgelwé types and quantities of Hazardous Materialsgoesed, stored, generated, disposed of
or transported on or about the Premises by Tenmah¢mant's Representatives. Notwithstanding thegiming or anything to the contrary
contained herein, the undersigned acknowledges@rees that Landlord and its partners, lendergep@sentatives may, and will, rely upon
the statements, representations, warranties, atificagions made herein and the truthfulness tbeie entering into the Lease Agreement
the continuance thereof throughout the term, aiydanewals thereof, of the Lease Agreement.

| (print name) , acting with full authority to birtde (proposed) Tenant and on behalf of the (prefpoEenant, certify, represent and warrant
that the information contained in this certifica&drue and correct.

(Prospective) Tenant:
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EXHIBIT F
FIRST AMENDMENT TO LEASE AGREEMENT
CHANGE OF COMMENCEMENT DATE

This First Amendment to Lease Agreement (the "Amneert”) is made and entered into to be effectivefas , by and between
("Landlord"), and ("Tenant"), with referencééofollowing facts

RECITALS

A. Landlord and Tenant have entered into that oettaase Agreement dated (the "Ledse'the leasing of certain premit
containing approximately rentatplere feet of space located at , Caiif¢the "Premises") as such
Premises are more fully described in the Lease.

B. Landlord and Tenant wish to amend the Commenneate of the Lease.

NOW, THEREFORE, in consideration of the foregoimgl dor other good and valuable consideration, goeipt and adequacy of which i
hereby acknowledged, Landlord and Tenant herebseags follows:

1. Recitals: Landlord and Tenant agree that the@becitals are true and correct.
2. The Commencement Date of the Lease shall be

3. The last day of the Term of the Lease (the "Eatjmin Date") shall be

4. The dates on which the Base Rent will be adjuate:

for the period to the monthly Base Rent shall be $ ;
for the period to the monthly Base Rent shall be $ ;and
for the period to the monthly Base Rent shall be $

5. Effect of Amendment: Except as modified herde,terms and conditions of the Lease shall remamodified and continue in full force
and effect. In the event of any conflict betweem tdrms and conditions of the Lease and this Amemdnthe terms and conditions of this
Amendment shall prevail.

6. Definitions: Unless otherwise defined in this émdment, all terms not defined in this. Amendméatlshave the meaning set forth in the
Lease.

7. Authority: Subject to the provisions of the Leathis Amendment shall be binding upon and inaréaé benefit of the parties hereto, their
respective heirs, legal representatives, succeasdrassigns. Each party hereto and the persamsgilgelow warrant that the person signing
below on such party's behalf is authorized to darsbto bind such party to the terms of this Ameexin

8. The terms and provisions of the Lease are ha@ralmyporated in this Amendment.
IN WITNESS WHEREOF, the parties have executedAlniendment as of the date and year first aboveenritt

[PROPERTY MANAGER: Please provide Tenant informatémd Word Processing will complete the signatimek)



EXHIBIT G
TENANT's INITIAL HAZARDOUS MATERIALS DISCLOSURE CER TIFICATE

Your cooperation in this matter is appreciatedidhy, the information provided by you in this Hazlous Materials Disclosure Certificate is
necessary for the Landlord (identified below) talerate and finalize a lease agreement with youesmsiiit. After a lease agreement is signed
by you and the Landlord (the "Lease Agreement™)am@annual basis in accordance with the provisidns

Section 29 of the signed Lease Agreement, youoapeavide an update to the information initiallyopided by you in this certificate. The
information contained in the initial Hazardous Maiks Disclosure Certificate and each annual dedié provided by you thereafter will be
maintained in confidentiality by Landlord subjeatrelease and disclosure as required by (i) anyelenand owners and their respective
environmental consultants, (ii) any prospectivechaser(s) of all or any portion of the propertydrich the Premises are located, (iii)
Landlord to defend itself or its lenders, partn@rsepresentatives against any claim or demand(igndny laws, rules, regulations, orders,
decrees, or ordinances, including, without limdaticourt orders or subpoenas. Any and all capédlierms used herein, which are not
otherwise defined herein, shall have the same mgaasicribed to such term in the signed Lease Ageaemny questions regarding this
certificate should be directed to, and when coneplethe certificate should be delivered to:

Landlord:

c/o Legacy Partners Commercial, Inc. 101 Lincolmi@eDrive, Fourth Floor Foster City, CaliforniadBs
Attn:

Phone: (650) 571-2200

Name of (Prospective) Tenant:
Mailing Address:

Contact Person, Title and Telephone Number(s)Contact Person for Hazardous Waste Materials Manageand Manifests and Telephc
Number(s):

Address of (Prospective) Premises:
Length of (Prospective) Initial Term:

1. General Information:

Describe the initial proposed operations to talke@lin, on, or about the Premises, including, withinitation, principal products processed,
manufactured or assembled services and activiibg provided or otherwise conducted. Existing Temahould describe any proposed
changes to on-going operations.

2. Use, Storage and Disposal of Hazardous Materials

2.1 Will any Hazardous Materials bc used, generatened or disposed of in, on or about the Presfli§isting Tenants should describe any
Hazardous Materials which continue to be used, g¢ee, stored or disposed of in, on or about tleenies.

Wastes Yes[] No[ ]
Chemical Products Yes[ ] No[ ]
Other Yes[] No[]

If Yes is marked, please explain:




2.2 If Yes is marked in Section 2.1. attach adfstny Hazardous Materials to be used, generatexdsor disposed of in, on or about the
Premises, including the applicable hazard classaargstimate of the quantities of such Hazardouliéds at any given time; estimated
annual throughput; the proposed location(s) andhatkbf storage (excluding nominal amounts of ondifreusehold cleaners and janitorial
supplies which are not regulated by any Environ@ildraws); and the proposed location(s) and metHatisposal for each Hazardous
Material, including, the estimated frequency, amel proposed contractors or subcontractors. Exigterants should attach a list setting forth
the information requested above and such list shinglude actual data from on-going operations thieddentification of any variations in
such information from the prior year's certificate.

3. Storage Tanks and Sumps

3.1 Is any above or below ground storage of gasptifesel, petroleum, or other Hazardous Matemialanks or sumps proposed in, on or
about the Premises? Existing Tenants should desarip such actual or proposed activities.

Yes[]No[]

If yes, please explain:

4. Waste Management

4.1 Has your company been issued an EPA Hazardasse/Generator 1.D. Number? Existing Tenants shoegdribe any additional
identification numbers issued since the previoutfimte.

Yes[]No[]

4.2 Has your company filed a biennial or quarteeyorts as a hazardous waste generator? Existimgni®should describe any new reports
filed.

Yes[]No[]

If yes, attach a copy of the most recent repogtfil

5. Wastewater Treatment and Discharge

5.1 Will your company discharge wastewater or othastes to:

storm drain? sewer?

surface water? no wastewater or other w astes discharged.

Existing Tenants should indicate any actual disgbsrIf so, describe the nature of any proposegtioal discharge(s).

5.2 Will any such wastewater or waste be treatéorbelischarge?
Yes[]No[]

If yes, describe the type of treatment proposdukttoonducted. Existing Tenants should describac¢heal treatment conducted.

6. Air Discharges

6.1 Do you plan for any air filtration systems tacks to be used in your company's operationsnmrabout the Premises that will discharge
into the air; and will such air emissions be mor@tt? Existing Tenants should indicate whether ottmere are any such air filtration systems
or stacks in use in, on or about the Premises wiiigtharge into the air and whether such air eonssare being monitore






Yes[] No[]

If yes, please describe:

6.2 Do you propose to operate any of the followtyyges of equipment, or any other equipment reqgiiain air emissions permit? Existing
Tenants should specify any such equipment beingatgein, on or about the Premises.

Spray booth(s) Incinerator(s)
Dip tank(s) Other (Please describe )
Drying oven(s) No Equipment Requiring Air Permits

If yes, please describe:

7. Hazardous Materials Disclosures

7.1 Has your company prepared or will it be reqliieeprepare a Hazardous Materials managemeni'fNe&amagement Plan") pursuant to
Fire Department or other governmental or regulatém®ncies' requirements? Existing Tenants shodidate whether or not a Management
Plan is required and has been prepared.

Yes[]No[]
If yes, attach a copy of the Management Plan. Exjsienants should attach a copy of any requirethtgs to the Management Plan.

7.2 Are any of the Hazardous Materials, and inipaldr chemicals, proposed to be used in your djpgrsiin, on or about the Premises
regulated under Proposition 65? Existing Tenantsishindicate whether or not there are any new Himes Materials being so used which
are regulated under Proposition 65.

Yes[]No[]

If yes, please explain:

8. Enforcement Actions and Complaints

8.1 With respect to Hazardous Materials or Envirental Laws, has your company ever been subjeatyt@gency enforcement actions,
administrative orders, or consent decrees or hasgampany received requests for information, moticdemand letters, or any other
inquiries regarding its operations? Existing Tesaftould indicate whether or not any such actiorgers or decrees have been, or are in the
process of being, undertaken or if any such requeste been received.

Yes[]No[]

If yes, describe the actions, orders or decreesapdontinuing compliance obligations imposed &assalt of these actions, orders or decrees
and also describe any requests, notices or demandsgttach a copy of all such documents. Existiegants should describe and attach a
copy of any new actions, orders, decrees, requastises or demands not already delivered to Laddbarsuant to the provisions of Section
29 of the signed Lease Agreement.

8.2 Have there ever been, or are there now pendimglawsuits against your company regarding amjrenmental or health and safety
concerns?

Yes[]No[]



If yes, describe any such lawsuits and attach sogfi¢he complaint(s), crogsmplaint(s), pleadings and all other documentsteedl thereto ¢
requested by Landlord. Existing Tenants shouldriles@nd attach a copy of any new complaint(s)s&tmmplaint(s), pleadings and other
related documents not already delivered to Landbanduant to the provisions of

Section 29 of the signed Lease Agreement.

8.3 Have there been any problems or complaints idjacent Tenants, owners or other neighbors atgammpany's current facility with
regard to environmental or health and safety carg®EXxisting Tenants should indicate whether ottlmerte have been any such problems or
complaints from adjacent Tenants, owners or otkahbors at, about or near the Premises.

Yes[]No[]

If yes, please describe. Existing Tenants shoudritge any such problems or complaints not alrehsisiosed to Landlord under the
provisions of the signed Lease Agreement.

9. Permits and Licenses

9.1 Attach copies of all Hazardous Materials pesraitd licenses including a Transporter Permit nursgseied to your company with respect
to its proposed operations in, on or about the B@snincluding, without limitation, any wastewatischarge permits, air emissions permits,
and use permits or approvals. Existing Tenantsldhattach copies of any new permits and licensesedlsas any renewals of permits or
licenses previously issued.

The undersigned hereby acknowledges and agree@hthis Hazardous Materials Disclosure Certifecét being delivered in connection
with, and as required by, Landlord in connectiothwhe evaluation and finalization of a Lease Agreet and will be attached thereto as an
exhibit; (B) that this Hazardous Materials DisclasCertificate is being delivered in accordancéwwédind as required by, the provisions of
Section 29 of the Lease Agreement; and (C) thaafeshall have and retain full and complete resibditg and liability with respect to any

of the Hazardous Materials disclosed in the Haz@tificate notwithstanding Landlord's/Tenant'ssiptand/or approval of such certificate.
Tenant further agrees that none of the followingcti®ed acts or events shall be construed or otkernterpreted as either (a) excusing,
diminishing or otherwise limiting Tenant from theguirement to fully and faithfully perform its ogéitions under the Lease with respect to
Hazardous Materials, including, without limitatiokenant's indemnification of the Indemnitees anahgliance with all Environmental Laws,
or (b) imposing upon Landlord, directly or indirlggtany duty or liability with respect to any suklazardous Materials, including, without
limitation, any duty on Landlord to investigateatherwise verify the accuracy of the representatimd statements made therein or to ensure
that Tenant is in compliance with all Environmeritalvs; (i) the delivery of such certificate to Léml and/or Landlord's acceptance of such
certificate, (ii) Landlord's review and approvalsofch certificate, (iii) Landlord's failure to obitasuch certificate from Tenant at any time, or
(iv) Landlord's actual or constructive knowledgelwé types and quantities of Hazardous Materialsgoesed, stored, generated, disposed of
or transported on or about the Premises by Tenmah¢mant's Representatives. Notwithstanding thegiming or anything to the contrary
contained herein, the undersigned acknowledges@rees that Landlord and its partners, lendergep@sentatives may, and will, rely upon
the statements, representations, warranties, atificagions made herein and the truthfulness tbeie entering into the Lease Agreement
the continuance thereof throughout the term, aiydanewals thereof, of the Lease Agreement.

| (print name) , acting with full authoritybind the (proposed) Tenant and on behalf ofpheposed) Tenant, certify, represent
warrant that the information contained in this ifiedte is true and correct.

(Prospective) Tenant:
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EXHIBIT |

SUBORDINATION, NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

This Subordination, Non-Disturbance and Attornmgiteement (this "Agreement") is as of the __ dhy o ,19 |, between Credit

Suisse First Boston Mortgage Capital LLC ("Lendexr'iyl ("Tenant").
RECITALS
A. Tenant is the tenant under a certain lease"(tbase"), dated as of .19
with ("Landloaf"premises described in the Lease (the "Preffisssmore particularly

described in Exhibit A hereto.

B. This Agreement is being entered into in conmectvith a certain loan (the "Loan") which Lendesimaade to Landlord, and secured in |
by a Deed of Trust, assignment of leases and egmtsecurity agreement on the Premises (the "Die€dlst ") dated as of

,199__ and an assignment ofleaskrents dated

of . 199  (the "Assignment”; the Deed of Trust,Alssignment and the other
documents executed and delivered in connectionthéh_oan are hereinafter collectively referre@sahe "Loan Documents").

AGREEMENT

For mutual consideration, including The mutual cavgs and agreements set forth below, the recethsafficiency of which are hereby
acknowledged, the parties hereto agree as follows:

1. Tenant agrees that the Lease and all termsarditions contained therein and all rights, optidiehs and charges created thereby is and
shall be subject and subordinate in all respectiséd.oan Documents and to all present or futur@ades under the obligations secured
thereby and all renewals, amendments, modificatiomssolidations, replacements and extensionsonfred obligations and the Loan
Documents, to the full extent of all amounts sedurg the Loan Documents from time to time.

2. Lender agrees that, if Lender exercises anisafghts under the Loan Documents such that ibimes the owner of the Premises, incluc
but not limited to an entry by Lender pursuantte Deed of Trust, a foreclosure of the Deed of Taupower of sale under the Deed of Trust
or otherwise: (a) the Lease shall continue infiulite and effect as a direct lease between LemitéTanant, and subject to all the terms,
covenants and conditions of the Lease, and (b) ¢eslgall not disturb Tenant's right of quiet poss®sof the Premises under the terms of
Lease so long as Tenant is not in default beyoydagplicable grace period of any term, covenamomdition of the Lease.

3. Tenant agrees that, in the event of a exerdideeqpower of sale or foreclosure of The Deed fsT by Lender or the acceptance of a deed
in lieu of foreclosure by Lender or any other sisséen of Lender to ownership of the Premises, Tewdhattorn to and recognize Lender as
its landlord under the Lease for the remaindehefterm off the Lease (including all extension pésiwhich have been or are hereafter
exercised) upon the same terms and conditionseaseaiforth in the Lease, and Tenant hereby agpgesy and perform all off the obligatio

of Tenant pursuant to the Lease.

4. Tenant agrees that, in the event Lender sucdedls interest of Landlord under the Lease, Lestall not be:

(a) liable in any way for any act, omission, negtacdefault of any prior Landlord (including, wiht limitation, the then defaulting
Landlord), or

(b) subject to any claim, defense, counterclairoftsets which Tenant may have against any priordl@nd (including, without limitation, the
then defaulting Landlord), or

(c) bound by any payment of rent or additional rhich Tenant might have paid for more than onetimémadvance of the due date under
the Lease to any prior Landlord (including, withdiatitation, the then defaulting Landlord), or

(d) bound by any obligation to make any paymerfi¢nant which was required to be made prior toithe tender succeeded to any prior
Landlord's interest, or

(e) accountable for any monies deposited with aror pandlord (including security deposits), excépthe extent such monies are actually
received by Lender, or

(f) bound by any amendment or modification of tleate made without the written consent of Lender.
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Nothing contained herein shall prevent Lender frlaming Tenant in any foreclosure or other actioproceeding initiated in order fi
Lender to avail itself of and complete any sucteétwsure or other remedy.

5. Tenant hereby agrees to give to Lender copiedl abtices of Landlord default(s) under the Leistihe same manner as, and whenever,
Tenant shall give any such notice of default todlard and no such notice of default shall be deegieeh to Landlord unless and until a
copy of such notice shall have been so deliverdatwler. Lender shall have the right but no obiagato remedy any landlord default under
the Lease, or to cause any default of Landlord utidelLease to be remedied, and for such purposaritdereby grants Lender, in addition
the period given to Landlord for remedying defaudits additional 30 days to remedy, or cause tebedied, any such default. Tenant shall
accept performance by Lender of any term, covemanigition or agreement to be performed by Landiorder the Lease with the same fc
and effect as though performed by Landlord. No lambdefault under the Lease shall exist or shaltlbemed to exist (i) as long as Lender,
in good faith, shall have commenced to cure suéaultewithin the above reference time period analldbe prosecuting the same to
completion with reasonable diligence, subject tedéamajeure, or (ii) if possession of the Premisesquired in order to cure such default, or
if such default is not susceptible of being curgd_bnder, as long as Lender, in good faith, shalehnotified Tenant that Lender intends to
institute proceedings under the Loan Documents, hiedeafter, as long as such proceedings shadl baen instituted and shall be prosecuted
with reasonable diligence. In the event of the teation of the Lease by reason of any default tineder by Landlord, upon Lender's written
request, given within thirty (30) days after anglstermination, Tenant, within fifteen (15) dayteafreceipt of such request, shall execute
deliver to lender or its designee or nominee a lease of the Premises for the remainder of the tdrtne Lease upon all of the terms,
covenants and conditions of the Lease. Neither €endr its designee or nominee shall become liabtier the Lease unless and until Lender
or its designee or nominee becomes, and then dtiyrespect to periods in which Lender or its desigor nominee remains, the owner of
the Premises. In no event shall Lender have arsopat liability as successor to Landlord and Teshatl look only to the estate and prop
of Lender in the Premises for the satisfaction efidint's remedies for the collection of a judgmenbther judicial process) requiring the
payment of money in the event of any default bydesras Landlord under the Lease, and no other fgropeassets of Lender shall be sub
to law, execution or other enforcement procedurdhe satisfaction of Tenant's remedies under tr réspect to the Lease. Lender shall t
the right, without Tenant's consent, to forecldseDeed of Trust or to accept a deed in lieu acfdtmsure of the Deed of Trust or to exercise
any other remedies under the Loan Documents.

6. Tenant has no knowledge of any prior assignraeptedge of the rents accruing under the Leadealngllord. Tenant hereby acknowledges
the making of the Assignment from Landlord to Lemnideconnection with the Loan. Tenant acknowledip@s the interest of the Landlord
under the Lease is to be assigned to Lender sasebecurity for the purposes specified in saidjassents, and Lender shall have no duty,
liability or obligation whatsoever under the Leaseny extension or renewal thereof, either byueirdf said assignments or by any
subsequent receipt or collection of rents thereynddess Lender shall specifically undertake diadbility in writing.

7. If Tenant is a corporation, each individual axew this Agreement on behalf of said corporatiepresents and warrants that s/he is duly
authorized to execute and deliver this Agreemertiamalf of said corporation, in accordance withuly ddopted resolution of the Board of
Directors of said corporation or in accordance whith bytaws of said corporation, and that this Agreemsiitinding upon said corporation
accordance with its terms. If Landlord is a parshgy, each individual executing this Agreement ehdif of said partnership represents and
warrants the s/he is duly authorized to executedatiger this Agreement on behalf of said partnigréin accordance with the partnership
agreement for said partnership.

8. Any notice, election, communication, requesttiier document or demand required or permitted uthike Agreement shall be in writing
and shall be deemed delivered on the earlier taraafc(a) receipt or (b) the date of delivery, slor nondelivery indicated on the return
receipt, if deposited in a United States PostaViSerDepository, postage prepaid, sent certifietegistered mail, return receipt requested, or
if sent via recognized commercial courier serviogvaing for a receipt, addressed to Tenant or kends the case may be at the following
addresses:

If to Tenant:
NetFlix.com

750 University Ave.

Los Gatos, CA 95032 Attn: CFO

with a copy to:



If to Lender: Credit Suisse First Boston Mortgag e Capital LLC
11 Madison Avenue,
New York, New York 10010
Attention:

with a copy to: Cadwalader, Wickersham & Taft
100 Maiden Lane
New York, New York 10038
Attention: William P. Mclnerney, E sq.

9. The term "Lender" as used herein includes angessor or assign of the named Lender herein,dimuvithout limitation, any co-lender
at the time of making the Loan, any purchaserfateclosure sale and any transferee pursuant ézd uh lieu of foreclosure, and their
successors and assigns, and the term "Tenantedshesein includes any successor and assign ofatimed Tenant herein.

10. If any provision of this Agreement is held ®ihvalid or unenforceable by a court of compejensdiction, such provision shall be
deemed modified to the extent necessary to be @dble, or if such modification is not practicadleh provision shall be deemed deleted
from this Agreement, and the other provisions & tkgreement shall remain in full force and effect.

11. Neither this Agreement nor any of the term&bemay be terminated, amended, supplemented, daivmodified orally, but only by an
instrument in writing executed by the party agambich enforcement of the termination, amendmamniptement, waiver or modification is
sought.

12. This Agreement shall be construed in accordarittethe laws of the State of

Witness the execution hereof as of the date fiseva written.

[LENDER]
By:
Name
Title:
[TENANT]

By: NetFlix.com

Name: /sl [Illegible]™

The undersigned Landlord hereby consents to tleging Agreement and confirms the facts stateterfaregoing Agreement.

[LANDLORD]

By:




Second Amendment to Lease Agreement

This Second Amendment to Lease Agreement (the "Almemt") is made and entered into as of Januar@@Q,2by and between LINCOLN-
RECP OLD OAKLAND OPCO, LLC, a Delaware limited liéity company ("Landlord"), and NETFLIX.COM, a Delere corporation
("Tenant"), with reference to the following facts.

Recitals

A. Landlord and Tenant have entered into that oettaase Agreement dated as of August 11, 1999'(tbase"), for the leasing of certain
premises consisting of approximately 31,830 reetaljuare feet located at 2219 Old Oakland RoadJ&sa California (the "Original
Premises") as such Original Premises are more digicribed in the Lease.

B. Landlord and Tenant now wish to amend the Léageovide for, among other things, the additiorteftain contiguous space to the
Original Premises, all upon and subject to eadh@terms, conditions, and provisions set fortretmer

NOW, THEREFORE, in consideration of the foregoimgl dor other good and valuable consideration, goeipt and adequacy of which i
hereby acknowledged, Landlord and Tenant agreellasvé:

1. Recitals: Landlord and Tenant agree that the@becitals are true and correct and are herelprpocated herein as though set forth in full.

2. Premises:

2.1 Commencing on February 1, 2000 (the "AP Commerenit Date") there shall be added to the Originairises those certain premises
consisting of approximately 26,020 rentable sqiieeélocated at 2217 Old Oakland Road, San Jod#o@éa (the "Additional Premises"),
which Additional Premises are depicted on the lngglan attached hereto and made a part herdexlzsbit

A.

2.2 For purposes of the Lease, from and after thReCAmmencement Date, the "Premises" as defineddtiod 1 of the Lease shall mean and
refer to the aggregate of the Original Premisestaadidditional Premises consisting of a combiradltof approximately 57,850 rentable
square feet located at 2219 Old Oakland Road. Altegly, from and after the AP Commencement Dalagférences in this Amendment ¢

in the Lease to the term "Premises" shall mearrefed to the Original Premises and the Addition@®ises. Landlord and Tenant hereby
agree that for purposes of the Lease, from and @fteAP Commencement Date, the rentable squatage@area of the Premises shall be
conclusively deemed to be 57,850 rentable squatelfeaddition to the foregoing, it is the parteegress intention that the balance of the
Term of the Lease for the Original Premises anditihditional Premises be coterminous with the ExjraDate of the Initial Term as
specified in the Lease and that any option or rehéevym described in the Lease shall be applicabboth the Premises and the Additional
Premises.

2.3 Notwithstanding anything to the contrary comégl herein or in the Lease, Landlord shall neibigesubject to any liability, nor shall the
validity of the Lease be affected if Landlord ig able to deliver to Tenant possession of the Aaidiétl Premises by the AP Commencement
Date. Provided, however, Tenant's obligation to Rapt on the Additional Premises shall commencthertdate possession is tendered.

3. Base Rent: The Basic Lease Information and @e&iof the Lease are hereby modified to provide during the Term of the Lease the
monthly Base Rent payable by Tenant to Landlorécieordance with the provisions of
Section 3 of the Lease shall be as follows:

Period Original Premi ses Additional Premises Aggregate Amount of
Monthly Base R ent Monthly Base Rent  Monthly Base Rent
02/01/00 - 12/06/00 $36,605 .00 $29,923.00 $66,528.00
12/07/00 - 12/06/01 $38,196 .00 $31,224.00 $69,420.00
12/07/01 - 12/06/02 $39,788 .00 $32,525.00 $72,313.00
12/07/02 - 12/06/03 $41,379 .00 $33,826.00 $75,205.00
12/07/03 - 12/06/04 $42,971 .00 $35,127.00 $78,098.00

4. Condition of the Additional Premises: Subjecthte provisions of Section 2 above, on the AP Comement Date Landlord shall deliver
to Tenant possession of the Additional Premiséisithen existing condition and state of repairS"¥s", without any obligation of Landlord
to remodel, improve or alter the Additional Prersige perform any other construction or work of im@ement upon the Additional Premis
or to provide Tenant with any construction or refshing allowance. Tenant acknowledges that ncessptations or warranties of any kind,
express or implied, respecting the condition ofAldéitional Premises, Building, or Park or haverbesde by Landlord or any agent of
Landlord to Tenant, except as expressly set fagtkeih. Tenant further acknowledges that neithedlard nor any of Landlord's agents,
representatives or employees have made any repaises as to the suitability or fithess of the Aatshal Premises for the conduct of
Tenant's business, including without limitationy atorage incidental thereto, or for any other psg Any exception to the foregoi



provisions must be made by express written agreesigmed by both parties.

5. Security Deposit: Tenant's existing Security @#pof Two Hundred Nineteen Thousand Six Hundrbaty and 00/100 Dollars
($219,630.00) shall be reduced to Zero DollarsQ®Pand such Security Deposit amount shall be metito Tenant upon Landlord's receipt
of the Letter of Credit (which must be in form agwhtent acceptable to Landlord as set froth ini®edt4) pursuant to Section 14 of this
Amendment. In addition, the final two (2) sentencESection 4 of the Lease are hereby deleted &nd turther force or effect.

6. Tenant's Share of Operating Expenses: As oAth€ommencement Date, the Lease shall be modiigdavide that Tenant's Share of
Operating Expenses (as defined in the Basic Ledeenhation and Section 6
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of the Lease) shall be increased to 100% of thé&dBg, 41% of the Park.

7. Tenant's Share of Tax Expenses: As of the APr@@meement Date, the Lease shall be modified toigeadbhat Tenant's Share of Tax
Expenses (as defined in the Basic Lease InformatmmhSection 6.2 of the Lease) shall be increasdd %.

8. Tenant's Share of Utility Expenses: As of the@dmmencement Date, the Lease shall be modifipdaeide that Tenant's Share of Utility
Expenses (as defined in the Basic Lease InformatimhSection 7 of the Lease) shall be increas&0@6 of the Building, 41% of the Park.

9. Tenant's Share of Common Area Utility CostsofAthe AP Commencement Date, the Lease shall béfieddtb provide that Tenant's
Share of common Area Utility Costs (as definechim Basic Lease Information and Section 7 of thesepahall be increased to 100% of the
Building, 41% of the Park.

10. Unreserved Parking Spaces: As of the AP Comemant Date, the Lease shall be modified to prothdée Tenant's Unreserved Parking
Spaces (as defined in the Basic Lease Informasiball be increased to two hundred thirty-three 233

11. Insurance: Tenant shall deliver to Landlordyrupxecution of this Amendment, a certificate afurance evidencing that the Additional
Premises are included within and covered by Temargurance policies required to be carried by mieparsuant to the Lease.

12. Brokers: Tenant warrants that it has had ntirdgsawith any real estate broker or agent in catina with the negotiation of this
Amendment other than Cornish & Carey. If Tenantdeat with any other person, real estate brokegent with respect to this Amendment
other than Cornish & Carey, Tenant shall be salegponsible for the payment of any fee due to gaidon or firm, and Tenant shall
indemnify, defend and hold Landlord free and hassikegainst any claims, judgments, damages, cagsnges, and liabilities with respect
thereto, including attorneys' fees and costs.

13. Park and Building: The Park, as defined inBhsic Lease Information, shall herein be modifiedeflect the current aggregate building
area of 140,254 rentable square feet, and the iBgilds defined in the Basic Lease information|diiaiein be modified to 57,850 rentable
square feet.

14. Collateral for Performance of Lease Obligati®ismultaneously with Tenant's execution and dejivd this Amendment to Landlord and
as a condition precedent to the effectivenessisfAmendment, Tenant shall deliver to Landlord¢akateral for the full and faithful
performance by Tenant of all of its obligations enthis Lease and for all losses and damages Lahdiay suffer as a result of any default
by Tenant under this Lease, an irrevocable andnditional negotiable letter of credit, in the foend containing the terms required herein,
payable in the City of Foster City, California rumg in favor of Landlord issued by a solvent bamkler the supervision of the Superintenc

of Banks of the State of California, or a NatioBahking Association, in the amount of Four Hundfeeb Thousand and 00/100 Dollars
($402,000.00) (the "Letter of Credit"). The LettérCredit shall be (a) at sight and irrevocable,

(b) maintained in effect, whether through replacetneenewal or extension, for the entire Lease T@hm "Letter of Credit Expiration Date")
and Tenant shall deliver a new Letter of Creditentificate of renewal or extension to Landlordeatst thirty (30) days prior to the expiration
of the Letter of Credit, without any action whatgeeon the part of Landlord, (c) subject to thefomn Customs and Practices for
Documentary Credits (1993-Rev) International Chanabéommerce Publication #500, (d) acceptableandlord in its sole discretion, and
(e) fully assignable by Landlord by amendment tteeie accordance with customary letter of credétgbice and permit partial draws. In
addition to the foregoing, the form and terms &f tietter of Credit (and the bank issuing the sasha)l be acceptable to Landlord, in
Landlord's sole discretion, and shall provide, aghotiher things, in effect that: (1) Landlord, @& ithen managing agent, shall have the right to
draw down an amount up to the face amount of thieet.ef Credit upon the presentation to the issiiagk of Landlord's (or Landlord's then
managing agent's) statement that such (A) amouhtado Landlord under the terms and conditiorthisfLease, it being understood that if
Landlord or its managing agent be a corporatiortnpaship or other entity, then such statement fleasigned by an officer (if a corporatio

a general partner (if a partnership), or any autledrparty (if another entity), and (B) an eventlefault has occurred under this Lease and all
applicable notice and cure periods have elapsé¢dhé2 etter of Credit will be honored by the issmbank without inquiry as to the accuracy
thereof and regardless of whether the Tenant dispgie content of such statement; and (3) in thatexf a transfer of Landlord's interest in
the Building, Landlord shall transfer the LetterQriedit, in whole or in part (or cause a substitateer of credit to be delivered, as applicak

to the transferee and thereupon the Landlord shahput any further agreement between the partieseleased by Tenant from all liability
therefor, and it is agreed that the provisions diesball apply to every transfer or assignmentefwhole or any portion of said Letter of
Credit to a new Landlord. If, as a result of angtsapplication of all or any part of the Letter@redit, the amount of the Letter of Credit shall
be less than Four Hundred Two Thousand and 00/X0@rm® ($402,000.00), Tenant shall within five (&ys thereafter provide Landlord w
additional letter(s) of credit in an amount equetite deficiency (or a replacement letter of credthe total amount of Four Hundred Two
Thousand and 00/100 Dollars ($402,000.00) and sach additional (or replacement) letter of creHalscomply with all of the provisions
this Section 14, and if Tenant fails to do so,4hme shall constitute an incurable default by Teflgnant further covenants and warrants

it will neither assign nor encumber the Letter oédit or any part thereof and that neither Landlood its successors or assigns will be bound
by any such assignment, encumbrance, attempteghassit or attempted encumbrance. Without limitimg generality of the foregoing, if t
Letter of Credit expires earlier than the LetteCoédit Expiration Date, Landlord will accept a egral thereof or substitute letter of credit
(such renewal or substitute letter of credit tarbeffect not later than thirty

(30) days prior to the expiration thereof), whit¢tak be irrevocable and automatically renewablalz®se provided through the Letter of
Credit Expiration Date upon the same terms asxpeirg letter of credit or such other terms as rbayacceptable to Landlord in its
reasonable discretion. However, if the Letter aéditris not timely renewed or a substitute lettecredit is not timely received, or if Tenant
fails to maintain the Letter of Credit in the amband terms set forth in this Section 14, Landkindll have the right to present such Letter of
Credit to the bank in accordance with the termthisf Section 14, and the entire sum evidenced llyesball be paid to and held by Landlord
as collateral for performance of all of Tenant'8gatiions under this Lease and for all losses aadabes Landlord may suffer as a result of
any default by Tenant under this Lease. If theadl sitcur a default under this Lease as set fortBaction 20 of this Lease, Landlord may,



without obligation to do so, draw upon the LettECoedit, in part or in whole, to cure any defaaflfTenant and/or to compensate Landlor¢
any and all damages of any kind or nature sustasnedich may be sustained by Landlord resultimgrfTenant's default. Tenant agrees not
to interfere in any way with payment to Landlorctioé proceeds of the Letter of Credit, either ptior following a "draw" by Landlord of

any portion of the Letter of Credit, regardlessvbiether any dispute exists between Tenant and bahdk to Landlord's right to draw from
the Letter of Credit. No condition or term of thisase shall be



deemed to render the Letter of Credit conditiongustify the issuer of the Letter of Credit inliiag to honor a drawing upon such Letter of
Credit in a timely manner. Landlord and Tenant asedge and agree that in no event or circumstaha# the Letter of Credit or any
renewal thereof or substitute therefor be (i) deinebe or treated as a "security deposit" withimmeaning of California Civil Code Section
1950.7 (as supplemented, amended, replaced antitstdasfrom time to time), (ii) subject to theites of such

Section 1950.7 (as supplemented, amended, repdanckedubstituted from time to time), or (iii) inteawtto serve as a "security deposit" within
the meaning of such Section 1950.7 (as supplemgeateeinded, replaced and substituted from timane)ti The parties hereto (x) recite that
the Letter of Credit is not intended to serve as@urity deposit and such Section 1950.7 (as sogpieed, amended, replaced and substituted
from time to time) and any and all other laws, suded regulations applicable to security depositaé commercial context ("Security Dep
Laws") shall have no applicability or relevancyte Letter of Credit and (y) waive any and all tgylduties and obligations either party may
now or, in the future, will have relating to orsinig from the Security Deposit Laws.

Notwithstanding the foregoing, on the third annsaey of the Commencement Date of the Lease, anfirllg Tenant's public offering of i
stock and subsequent achievement of a net worhlegst Forty Million Dollars ($40,000,000.00) aswth net worth is then sustained for
three consecutive financial quarters and substantiay financial reports provided by Tenant to Land, which ever event occurs sooner,
and, so long as Tenant has not been in materialtleff the Lease beyond any applicable cure petieah Tenant shall have the right to
provide a cash Security Deposit to Landlord inah@unt of Seventy Eight Thousand Seven HundredyFiiliree and 00/100 Dollars
($78,733.00) (the "New Deposit"). In the event thahant has met the financial and other requiresnsett forth above and Tenant is no loi
required to maintain the Letter of Credit, so I@sgTenant delivers the New Deposit to Landlordseddorth herein, Landlord and Tenant s
execute an Amendment to the Lease signifying sestoval of the Letter of Credit requirement and Tershall deposit the New Deposit w
Landlord and Landlord shall return the Letter oédit to Tenant. Thereafter, for the purposes of tiase, the New Deposit shall be (i)
deemed to be the "Security Deposit" under the teritise Lease and (ii) subject to all of the prawis of the Lease relating to the "Security
Deposit".

15. Tenant's Early Termination Option: The partieseby acknowledge and agree that effective dseoflate of this Amendment the
Termination Option pursuant to Section 41 of thadeeshall be deleted in its entirety and shallfbedurther force and effect and Tenant
shall have no further right to terminate the Lease.

16. Effect of Amendment: Except as modified her#ie,terms and conditions of the Lease shall remamodified and continue in full force
and effect. In the event of any conflict betweemtdrms and conditions of the Lease and this Amemdnthe terms and conditions of this
Amendment shall prevail.

17. Definitions: Unless otherwise defined in this@ndment, all terms not defined in this Amendméatidhave the meanings assigned to
such terms in the Lease.

18. Authority: Subject to the assignment and stiblgprovisions of the Lease, this Amendment shalbinding upon and inure to the benefit
of the parties hereto, their respective heirs,llegaresentatives, successors and assigns. Eaghheaeto and the persons signing below
warrant that the person signing below on such fsbghalf is authorized to do so and to bind swstydo the terms of this Amendment.

19. Incorporation: The terms and provisions ofltkase are hereby incorporated in this Amendment.
IN WITNESS WHEREOF, the parties have executedAlniendment as of the date and year first aboveenritt
Tenant:

NETFLIX.COM,
a Delaware corporation

Its: CFO

Date: 1/5/00

Landlord:

LINCOLN-RECP OLD OAKLAND OPCO, LLC,



a Delaware limited liability company

By: LEGACY PARTNERS COMMERCIAL, INC.
as manager and agent for Lincoln-RECP Old OaklaR@QO, LLC

If Tenantis a CORPORATION, the authorized officergst sign on behalf of the corporation and indidhte capacity in which they are
signing. The Lease must be executed by the presidesce-president and the secretary or assistant

secretary, unless the bylaws or a resolution obtheed of directors shall otherwise provide, in ethévent, the bylaws or a certified copy of
the resolution, as the case may be, must be atidortbis Lease.



Exhibit A Original Premises and Additional Premises
The non cross-hatched area below represents thditiéwhl Premises”.
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EXHIBIT 10.8
April 19, 1999 (LETTERHEAD OF NETFLIX.COM)

W. Barry McCarthy
113 Gallup Road
Princeton, NJ 08540

Dear Barry:

On behalf of NetFlix, Inc., it is my pleasure tdesfto you for the position of Chief Financial @ffir reporting to Reed Hastings, CEO. Your
annual salary will be $170,000 to be paid bi-weeklgu will also receive an annual bonus targete$2ét000.00 based on mutually
determined factors and paid in six- month increment

In addition, we are pleased to offer you an optmpurchase 330,000 shares of the Company's Congtomk, subject to final approval by 1
Board of Directors. The purchase price will be éqodhe fair market value at the date of the grarstccordance with the NetFlix, Inc. 1997
Stock Plan. These options will vest over four yemith one year cliff vesting and monthly vestingtbafter. Should NetFlix.com be acquired,
50% (fifty percent) of these unvested options, 2nionths worth whichever is greater, will vest intiagely. If the Company is acquired pr

to May 1, 2000, total vested options shall be 266,2

The Company will provide relocation assistanceyfmn and your family to relocate from Princeton, Naésvsey to the San Francisco Bay A
to a cap of $50,000. This does not include youmpimary travel and short term accommodations uwtiryfamily joins you (anticipated to be
July 1999). These expenses will be either pre-prithe Company or receipted and reimbursed to you.

As a full-time employee of NetFlix, you are entitl®s standard company employee benefits such agigacsick leave and full medical
insurance.

It should be noted that as a condition of employtmngsu will be required to sign an agreement wtaddresses the issues of confidentiality,
conflicts of interest, non-competition, and patasgignments. Additionally, on your first day of dayment, you will be required to provide
the Company documentary evidence of your identity eligibility for employment in the United Statiessatisfy the requirements of
Employment Eligibility Verifications (Form 1-9) agquired by Federal law.

While we hope and expect that this will be the begig of a long and rewarding employment relatigmsyour employment is at-will, and
either you or NetFlix may terminate this employmestationship at anytime and for any reason, witlvibhout cause. We will provide you
severance of six months with continued salary, l@erefits if your employment is terminated for reasther than cause during your first year
of employment.

The entire NetFlix team is looking forward to wargiwith you!
Sincerely,

/sl Reed Hastings

Reed Hasti ngs
CEO

Agreed to and Accepted:

/sl W Barry MCarthy 4/ 19/ 99 4/ 19/ 99

W Barry MCart hy Dat e Start Date



EXHIBIT 10.9
KIBBLE, INC.

FOUNDER'S RESTRICTED STOCK PURCHASE AGREEMENT

This Founders Stock Purchase Agreement (the "Ageaeéinis made as of the 20th day of October 199@ray between Kibble Inc., a
Delaware corporation (the "Company"), and Reed iHgst(the "Founder").

WHEREAS pursuant to the formation of the Company iarnorder to induce Founder to contribute cerpamperty to the Company, the
Company will issue to Founder 500,000 shares of @omStock of the Company (the "Common Stock").

THEREFORE, in consideration of the mutual covenants representations herein set forth, the paatiese as follows:

1. Purchase. Subject to the terms and conditiotisi®Agreement, the Company hereby agrees to issieunder and Founder agrees to
acquire from the Company on the Closing Date (dimei@ below), 500,000 shares of the Common Stduk (Bhares") at a price of $0.05 per
share, for an aggregate consideration of $25,000t0¢h consideration will be paid by Founder in fbem of the assignment and transfer to
the Company (the "Exchange") of all of Foundedétititle and interest in and to all trade sec¢rdiscoveries, concepts, ideas, whether
patentable or not, and all improvements theretesgmtly owned by Founder relating to the Foundersiness plan (the "Business Plan®), a
description of which is attached hereto as ExHbiFounder's interest in the Business Plan is whaie$25,000.00. It is hereby acknowledged
that the Business Plan is co-owned by Founder aad . Randolph, and that Mr. Randolph's intereshé Business Plan will be transferred
pursuant to a separate founders' stock purchaseragnt. The parties intend that the Exchange sbafititute a transfer in which no gain or
loss is recognized in accordance with the provisioihSection 351 of the Internal Revenue Code 8618s amended.

2. Closing. The purchase and sale of the Shardisosltar at a Closing to be held contemporaneowsdly the execution hereof (the "Closing
Date"). At the Closing, Founder is hereby assigniransferring and delivering to the Company thesogeration to be paid for the Shares,
the Company is issuing the Shares registered indhee of the Founder.

3. Repurchase Option.

(@) In the event of any voluntary or involuntarynténation of the Founder's Continuous Status (ak $erm is defined below) as an employee
or board member of the Company for any or no re@isaiuding death or disability) before all of tB&ares are released from the Company's
repurchase option pursuant to Section 4 hereoCtrapany shall, upon the date of such terminatisrr€asonably fixed and determined by
the Company) have an irrevocable, exclusive oftiomm period of sixty (60) days from such datedpurchase up to that number of shares
which constitute the Unreleased Shares (as suchdefined in Section 4 hereof) at the original page price per share (the "Repurchase
Price"). Said option shall be exercised by



Company by delivering written notice to the Foundethe Founder's executor

(with a copy to the Escrow Holder (as such termeined in Section 6 hereof))

AND, at the Company's option, (i) by deliveringth® Founder or the Founder's executor a checleimaitimount of the aggregate Repurchase
Price, or (ii) by the Company canceling an amodrhe Founder's indebtedness to the Company equhétaggregate Repurchase Price, or
(iii) by a combination of (i) and (ii) so that tltembined payment and cancellation of indebtedngsals such aggregate Repurchase Price.
Upon delivery of such notice and the payment ofatgregate Repurchase Price in any of the waysidedabove, the Company shall
become the legal and beneficial owner of the Shaeews) repurchased and all rights and interesteither relating thereto, and the Company
shall have the right to retain and transfer t@it® name the number of Shares being repurchasttelilyompany. For purposes of this
Agreement, "Continuous Status" means the absenaeyoihterruption of Founder's employment by ovgeras a member of the Board of
Directors of the Company; provided that (i) for poses of this Agreement, Founder's "employmentll beadeemed to include part-time
employment status and (ii) any transition from Bbaf Directors member to employee or from emplaygeBoard of Directors member shall
not be considered an interruption of "Continuows\&t".

(b) Whenever the Company shall have the right poirehase Shares hereunder, the Company may desgmafssign one or more
employees, officers, directors or stockholdershef€ompany or other persons or organizations tecesesall or a part of the Company's
purchase rights under this Agreement and purchbse apart of such Shares. If the Fair Marketiéabf the Shares to be repurchased on the
date of such designation or assignment (the "Réyagic FMV") exceeds the aggregate Repurchase Rritelo Shares, then each such
designee or assignee shall pay the Company casthteche difference between the Repurchase FM\tlaméggregate Repurchase Price of
such Shares.

4. Release of Shares From Repurchase Option.

(@) (i) Twenty-five percent (25%) of the Shareslisha released from the Company's repurchase optiantly one year after the date of
execution of this Agreement and one forty-eightd &) of the Shares shall be released each montbatier, provided in each case that the
Founder's Continuous Status with the Company hegenainated prior to the date of any such release.

(i) With respect to the vesting set forth in Senté4(a)(i) above, in the case of an Acquisitionhef Company, as defined herein, then one
hundred percent (100%) of the balance of the Shainésh have not yet been released from the Compaapurchase option as set forth at
shall be released from the Company's repurchasenogs of the date of closing of the Acquisitioor urposes of this Agreement,
"Acquisition" shall mean the Company's acquisitiynan unaffiliated third party by way of mergereaftvhich the stockholders of the
Company own less than fifty percent (50%) of thestanding voting securities of the surviving cogtam, or by way of sale by the Compi
of all or substantially all of its assets or stock.
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(b) Any of the Shares which have not yet been selddrom the Company's repurchase option are esféorherein as "Unreleased Shares."

(c) The Shares which have been released from thg@oy's repurchase option shall be delivered té-thender at the Founder's request (see
Section 6 hereof).

5. Restriction on Transfer; Right of First Refusal.

(a) Before any Shares registered in the name dftlueder may be sold or transferred (includingsfanby operation of law), such Shares
shall first be offered to the Company.

() The Founder shall deliver a notice ("Noticed)the Company stating (A) Founder's bona fide tm@rto sell or transfer such Shares, (B)
the number of such Shares to be sold or transfef@dhe price for which the Founder proposesetb® transfer such shares, and (D) the
name of the proposed purchaser or transferee.

(if) Within thirty (30) days after receipt of theolice, the Company or its assignee may elect tolyasge all (but not less than all) Shares to
which the Notice refers, at the price per shareifipd in the Notice. Full payment for all the Shato which the Notice refers shall be made
by the Company or its assignee to the Founder §ly.ca

(iii) If the Shares to which the Notice refers ar elected to be purchased, as provided in sugpgyh 5(a)(ii), the Founder may sell the
Shares to any person named in the Notice at tlee ppecified in the Notice or at a higher priceyded that such sale or transfer is
consummated within 60 days of the date of saiddéat the Company, and provided, further, thatsargh sale is in accordance with all the
terms and conditions hereof. Any sale or transfier such 60 day period or on terms more favorébkbe proposed purchaser or transferee
then described in the Notice shall be subject atgathis subparagraph 5(a).

(iv) The provisions of this subparagraph 5(a) stealinate on the earlier of (A) the effective datea registration statement filed by the
Company under the Securities Act of 1933, as ante(itle "Securities Act"), with respect to an undetten public offering of Common
Stock of the Company or (B) the closing date odla sf assets or merger of the Company pursuamhich stockholders of this Company
receive securities of a buyer whose shares arécpubhded. The provisions of this subparagrapd) Shall not apply to a transfer of any
Shares by the Founder, either during his lifetimerodeath by will or intestacy to his ancestoesandants or spouse; provided, in each
case a transferee shall receive and hold such Skabect to the provisions of this Agreement dede shall be no further transfer of such
Shares except in accordance herewith.

(b) Founder agrees in connection with the Companitlal public offering of its equity securitiesipsuant to a registration statement filed
under the Securities Act, not to sell,
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make any short sale of, loan, grant any optioritferpurchase of or otherwise dispose of any Sheitesut the prior written consent of the
Company or its underwriters, for such period ofetifnot to exceed one hundred eighty (180) days) tie effective date of such registration
as may be requested by the Company or such undersynprovided, that the officers and directorghef Company who own stock of the
Company also agree to such restrictions.

(c) The Company shall not be required (A) to transi its books any Shares which shall have belenosdransferred in violation of any of
the provisions set forth in this Agreement, or {8jreat as owner of such Shares or to accordghéto vote as such owner or to pay
dividends to any transferee to whom such Shardkhshae been so transferred.

6. Escrow of Shares.

(&) All of the Shares issued under this Agreemball ©e held by the Secretary of the Company odbsgnee (the "Escrow Holder"), along
with a stock assignment executed by the Foundelaink, until the expiration in full of the Compasption to repurchase such Shares as set
forth above.

(b) The Escrow Holder is hereby directed to petraisfer of the Shares only in accordance with Algigeement or instructions signed by
both parties. In the event further instructionsdesired by the Escrow Holder, he shall be entiibeckly upon directions executed by a
majority of the authorized number of the CompaBgard of Directors. The Escrow Holder shall havdiability for any act or omission
hereunder while acting in good faith in the exex@$ his own judgment.

(c) If the Company or any assignee exercises figrohase option hereunder, the Escrow Holder, upogipt of written notice of such option
exercise from the proposed transferee, shall thistegps necessary to accomplish such transfer.

(d) When the repurchase option has been exercisexbires unexercised or a portion of the Shareskan released from such repurchase
option, upon Founder's request the Escrow Holdalt promptly cause a new certificate to be isswedstich released shares and shall deliver
such certificates to the Founder.

(e) Subject to the terms hereof, the Founder $lzak all the rights of a stockholder with respecuch Shares while they are held in escrow,
including without limitation, the right to vote ttf&hares and receive any cash dividends declareebtidf, from time to time during the term
of the Company's repurchase option, there is §i)shock dividend, stock split or other change ia 8hares, or (ii) any merger or sale of all or
substantially all of the assets or other acquisitbthe Company, any and all new, substituteddalitional securities to which the Founder is
entitled by reason of his ownership of the Shahedl e immediately subject to this escrow, demabwith the Escrow Holder and included
thereafter as "Shares" for purposes of this Agregraed the Company's repurchase option.

-4-



7. Legends. All certificates representing any &f &hares subject to the provisions of this Agreersieall have endorsed thereon legends
substantially in the following form:

(a) "THESE SECURITIES HAVE NOT BEEN REGISTERED UNRHHE SECURITIES ACT OF 1933, AS AMENDED (THE "AC)"
THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OfRrPOTHECATED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT AS TO THE SECURITIES UNDERHE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO
THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED.

(b) "THE SHARES REPRESENTED BY THIS CERTIFICATE ARRUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER, A
REPURCHASE OPTION AND A RIGHT OF FIRST REFUSAL HELBY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH INE
FOUNDERS STOCK PURCHASE AGREEMENT BETWEEN THE ISSREND THE ORIGINAL HOLDER OF THESE SHARES, A
COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFRIE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS AND
REPURCHASE OPTION ARE BINDING ON TRANSFEREES OF THIE SHARES."

8. Founder's Representations. In connection witptirchase of the Shares and the assignment arsfietr@f the Business Plan to the
Company, Founder hereby represents and warrattie Gompany:

(a) Founder has not previously assigned, transfeoc@nveyed or otherwise encumbered any of hidgjdltle or interests in the Business P
Founder and Mr. Randolph are the exclusive ownktiseoBusiness Plan, and no other persons orentias or shall have any claim of
ownership with respect to any part of the Busiriélas. To the best of the Founder's knowledge, megpe are infringing any of the
intellectual property rights of the Founder in ceation with the Business Plan.

(b) Founder represents and warrants that Founa@eqisiring or will be acquiring the Shares for istraent for Founder's own account, not as
a nominee or agent and not with the view to, orésale in connection with, any distribution thérémunder understands that the Shares
have not been, and will not be, registered undeStcurities Act by reason of a specific exemptiom the registration provisions of the
Securities Act that depends upon, among other shithg bona fide nature of the investment intedtthe accuracy of such Founder's
representations as expressed herein. Founder hbseroformed for the specific purpose of acquithgShares. Founder further understands
that the Company shall have no obligation to regigte Shares under the Act on behalf of Founder.

(c) Founder is aware of the provisions of Rule Z8d Rule 144, each promulgated under the Secukitiesvhich in substance, permit
limited public resale of "restricted securitiesaed, directly or indirectly from the issuer thef (or from an affiliate of such issuer), in a
non-public offering subject to the satisfactiorceftain of the conditions specified
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by Rule 144, including, among other things: (1) 8ate being made through a broker in an unsoli¢ibedker's transaction™ or in transactions
directly with a market maker (as said term is dedimnder the Securities Exchange Act of 1934); enthe case of an affiliate, (2) the
availability of certain public information aboutglf€ompany, and the amount of securities beingdualithg any three month period not
exceeding the limitations specified in Rule 144{eapplicable.

In the event that the Company does not qualify uilge 701, then the securities may be resold itazelimited circumstances subject to the
provisions of Rule 144, which requires among othergs: (1) the resale occurring not less thanyears after the party has purchased, and
made full payment for, within the meaning of Rulet 1the securities to be sold; and, in the casmdffiliate, or of a non-affiliate who has
held the securities less than three years, (2athdability of certain public information aboutetiCompany, (3) the sale being made through a
broker in an unsolicited "broker's transactionfrotransactions directly with a market maker (ashsterm is defined under the Securities
Exchange Act of 1934, and (4) the amount of seiesrtieing sold during any three month period noeeging the specified limitations stated
therein, if applicable.

(d) Founder further understands that at the timenBer wishes to sell the securities there may beufstic market upon which to make such a
sale, and that, even if such a public market théstethe Company may not be satisfying the cunpeilic information requirements of Rule
144, and that, in such event, Founder would belyded from selling the securities under Rule 14dreif the two-year minimum holding
period had been satisfied.

(e) Founder further understands that in the eviéof ¢he applicable requirements of Rule 701 andeRL44 are not satisfied, registration
under the Securities Act, compliance with Reguta#ioor some other registration exemption will bquieed; and that, notwithstanding the
fact that Rule 701 and Rule 144 are not exclushe staff of the Securities and Exchange Commidsamexpressed its opinion that persons
proposing to sell private placement securities otihen in a registered offering and otherwise tharsuant to Rule 701 and Rule 144 will
have a substantial burden of proof establishingahaexemption from registration is available focts offers or sales and that such persons
and their respective brokers who participate irhdugnsactions do so at their own risk.

9. Tax Consequences. The Founder has reviewedhétRounder's own tax advisors the federal, siadal and foreign tax consequences of
this investment and the transactions contemplagetiib Agreement (including any tax consequencasrtiay result under recently enacted
tax legislation). The Founder is relying solelysuth advisors and not on any statements or repgegges of the Company or any of its
agents. The Founder understands that the Fourmgn(e the Company) shall be responsible for thenBer's own tax liability that may ari
as a result of this investment or the transactemméemplated by this Agreement.
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10. Miscellaneous.

(a) The parties agree to execute such furtherumstnts and to take such further actions as mapmesady be necessary to carryout the intern
of this Agreement.

(b) Any notice required or permitted hereunder ldb@lgiven in writing and shall be deemed effedjivgiven upon personal delivery or upon
deposit in the United States Post Office, by regataertified mail with postage and fees prepaitjressed to Founder at his address shown
on the Company's employment records and to the @oynat the address of its principal corporate effitattention: President) or at such
other address as such party may designate by yeshativance written notice to the other party fheret

(c) The Company may assign its rights and deleigmtiuties under this Agreement. This Agreemenll &hare to the benefit of the success
and assigns of the Company and, subject to theatémts on transfer herein set forth, be bindipgm Founder, his heirs, executors,
administrators, successors and assigns.

(d) FOUNDER ACKNOWLEDGES AND AGREES THAT THE RELEASOF SHARES FROM THE REPURCHASE OPTION OF THE
COMPANY PURSUANT TO SECTION 4 HEREOF IS EARNED ONIBY CONTINUING SERVICE AS AN EMPLOYEE OR
CONSULTANT AT THE WILL OF THE COMPANY (NOT THROUGHHE ACT OF BEING HIRED OR PURCHASING SHARES
HEREUNDER). FOUNDER FURTHER ACKNOWLEDGES AND AGREBSIAT THIS AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SEHORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR
IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS AN EMPLYEE OR CONSULTANT FOR THE VESTING PERIOD, FOR
ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE WITH-FOUNDER'S RIGHT OR THE COMPANY'S RIGHT TO
TERMINATE FOUNDER'S EMPLOYMENT OR CONSULTING RELATNSHIP AT ANY TIME, WITH OR WITHOUT CAUSE.

(e) This Agreement shall be governed by, and coadtand enforced in accordance with, the inteavas lof the State of California.
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

FOUNDER COMPANY
Reed Hastings
Kibble, Inc.
a Delaware co rporation
/sl Reed Hastings /sl Marc B. R andolph
By:
Address: President

The Founder has reviewed the provisions of thise&grent, has had an opportunity to obtain the adfitlee Founder's own tax and legal
advisors prior to executing this Agreement andyfuthderstands and agrees to the provisions heFaefFounder understands that the law
firm of Wilson, Sonsini, Goodrich & Rosati is agjias counsel to the Company in connection withtrdmesactions contemplated by the

Agreement, and is not acting as counsel for thenBeu

FOUNDER



EXHIBIT A

DESCRIPTION BUSINESS PLAN
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EXHIBIT A

The Business Plan contemplates the formation ahapany for the conduct of renting and selling digiideo discs over the Internet (the
"Business"). For purposes hereof the property feasresd by Founder pursuant to the Agreement sheallide all technology (including works

in process), technical and strategic know-how ahdroassets related to or useful for the condutt@Business, including without limitation,
all of the following related to such technologychaical and strategic know-how and other asseta: @harts; models; software; prototypes;
tests; specifications; descriptions; layouts; sdtios; blueprints; engineering and design drawidgggrams and other documentation
depicting or specifying the designs or componehtioh technology, technical and strategic know-laod other assets; business, accounting
and financial records and analysis; competitiveyaigand evaluation and related data; logs; bo@rds; files; materials and
correspondenct



CONSENT OF SPOUSE

I, Patty Quillin spouse of Reed Hastings read gamt@ve the foregoing Agreement. In consideratiografting of the right to my spouse to
purchase shares of Common Stock of Kibble, Incea$orth in the Agreement, | hereby appoint myusgoas my attorney-ifact in respect 1
the exercise of any rights under the Agreementamnde to be bound by the provisions of the Agre¢nmsofar as | may have any rights in
said Agreement or any shares issued pursuant themefer the community property laws of the Stat€alifornia or similar laws relating to
marital property in effect in the state of our desice as of the date of the signing of the foregdéigreement.

Dat ed: October 31, 1997
/sl Patty Quillin

(Signature of Spouse)
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ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED |, , hereby sell, gasand transfer unto shéathe €ommon Stock of
Kibble, Inc. standing in my name on the books @d sarporation represented by Certificate No.__retvith and do hereby irrevocably
constitute and appoirthe Secretary of Kibble, Inc. or his designeeramdfer the said stock on the books of the witlimed corporation wit

full power of substitution in the premises.

This Stock Assignment may be used only in accorgavith the Stock Purchase agreement between tperedion and the undersigned
dated , 199 .

Dat ed: , 199 .

Signature: /s/ Reed Hastings

Name : Reed Hastinc
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NETFLIX, INC.
AMENDMENT NO. 1 TO FOUNDER'S RESTRICTED STOCK PURCH ASE AGREEMENT

This Amendment No. 1 (the "Amendment") to the FarglRestricted Stock Purchase Agreement (the 'ggeat") with Reed Hastings (the
"Founder") is made this 12th day of June 1998 hylzetween the Founder and Netflix, Inc., a Delavearporation (the "Company").

RECITALS

WHEREAS, the Company and the Founder have prewiargered into the Agreement pursuant to whichGbmpany issued to Founder
500,000 shares of Common Stock of the Company'8hares") to induce Founder to contribute certaoperty to the Company; and

WHEREAS, the Company and the Founder desire to drttenAgreement to provide for certain limitatiarsthe acceleration of vesting of
the Shares in the event of a change in control.

NOW, THEREFORE, the Founder and the Company atpagetie Agreement shall be amended as folls
1. Section 4 titled "Release of Shares From Remsel®Option” is hereby amended in its entirety & as follows
"4. Release of Shares From Repurchase Option.

(@) (i) Twenty-five percent (25%) of the Shareslisha released from the Company's repurchase optiawntly one year after the date of
execution of this Agreement and one forty-eightd8) of the Shares shall be released each montéatter, provided in each case that the
Founder's Continuous Status with the Company hatenminated prior to the date of any such release.

(if) With respect to the vesting set forth in Sent#(a)(i) above, in the case of an Acquisitiorthef Company (as defined below), then the
balance of the Shares which have not yet beensedefiom the Company's repurchase option as gbtdbove shall be released from the
Company's repurchase option as follows:

(A) Fifty percent (50%) of the Unreleased Sharasdgfined below) shall be released from the Compaeypurchase option as of the date of
closing of the Acquisition.

(B) Upon consummation of the Acquisition, the rendgr of the Unreleased Shares shall continue toivescordance with the terms of this
Agreement



provided, however, that if Founder's employmenhulite Company or the successor corporation, ascapp#, is terminated by the successor
corporation as a result of an Involuntary Termiorafjas defined below) other than for Cause (amddfbelow) within twelve months
following an Acquisition, the remainder of all Uteased Shares shall be released from the Compapyiechase option as of the date of s
Involuntary Termination.

For purposes of this Section 4, any of the follayavents shall constitute an "Involuntary Termioati (i) a significant reduction of the
Founder's duties, authority or responsibilitietatree to the Founder's duties, authority or resluilities as in effect immediately prior to the
Acquisition, or the assignment to Founder of swettuced duties, authority or responsibilities; §igubstantial reduction of the facilities and
perquisites (including office space and locatiorgilable to the Founder immediately prior to thegAisition; (iii) a reduction in the base
salary of the Founder as in effect immediately ptiothe Acquisition; (iv) a material reductiontime kind or level of employee benefits,
including bonuses, to which the Founder was edtitiemediately prior to the Acquisition with the vdtsthat the Founder's overall benefits
package is significantly reduced; (v) the relocaiid the Founder to a facility or a location mdmari fifty (50) miles from the Founder's then
present location, without the Founder's expresgemiconsent;

(vi) any purported termination of the Founder by sluccessor corporation which is not effected feaality or for Cause, or any purported
termination for which the grounds relied upon avévalid; or (vii) any act or set of facts or cimatances which would, under California law
or statute constitute a constructive terminatiothefFounder.

For purposes of this Section 4, "Cause" shall n{fgamy act of personal dishonesty taken by thenBeuin connection with his
responsibilities as an employee and intended tdtressubstantial personal enrichment of the Faun(i) the conviction of a felony, (iii) a
willful act by the Founder which constitutes grosisconduct and which is injurious to the successoporation, and (iv) following delivery
to the Founder of a written demand for performanom the successor corporation which describeb#sis for the successor corporation's
belief that the Founder has not substantially peréal his duties, continued violations by the Fourtdéhe Founder's obligations to the
successor corporation which are demonstrably witlfd deliberate on the Founder's part.

For purposes of this Agreement, "Acquisition" simadan the Company's acquisition by an unaffiliaked party by way of merger after
which the stockholders of the Company own less flignpercent (50%) of the outstanding voting setbes of the surviving corporation, or
by way of sale by the Company of all or substalytiall of its assets or stock.

(b) Any of the Shares which have not yet been selddrom the Company's repurchase option (and lzemgs of capital stock or other
property exchangeable therefor pursuant to an Adipr) are referred to herein as "Unreleased Shiare

(c) The Shares which have been released from thg@oy's repurchase option shall be delivered té-thender at the Founder's request (see
Section 6 hereof



IN WITNESS WHEREOF, this Amendment has been entaredas of the date first set forth above.

NETFLI X, | NC. FOUNDER

By: /s/ Marc Randol ph /'s/ Reed Hastings

Title: President & Chief Executive Oficer



Exhibit 10.10
KIBBLE, INC.
FOUNDER'S RESTRICTED STOCK PURCHASE AGREEMENT

This Founders Stock Purchase Agreement (the "Ageeéinis made as of the _ day of October 199@run/between Kibble Inc., a
Delaware corporation (the "Company"), and Marc Bn&blph (the "Founder").

WHEREAS pursuant to the formation of the Company iarorder to induce Founder to contribute cerpamperty to the Company, the
Company will issue to Founder 2,700,000 sharesonfiion Stock of the Company (the "Common Stock").

THEREFORE, in consideration of the mutual covenants representations herein set forth, the paatiese as follows:

1. Purchase. Subject to the terms and conditiotisi®fAgreement, the Company hereby agrees to tssBeunder and Founder agrees to
acquire from the Company on the Closing Date (disei@ below), 2,700,000 shares of the Common Sftiek"Shares") at a price of $0.05
per share, for an aggregate consideration of $083)0 which consideration will be paid by Foundethie form of the assignment and
transfer to the Company (the "Exchange") of alFotinder's right, title and interest in and to e secrets, discoveries, concepts, ideas,
whether patentable or not, and all improvementsetbe presently owned by Founder relating to therféer's business plan (the "Business
Plan"), a description of which is attached heret@&=hibit A. Founder's interest in the Businessi®avalued at $135,000.00. It is hereby
acknowledged that the Business Plan is co-owndebloyder and Reed Hastings, and that Mr. Hastinge'dast in the Business Plan will be
transferred pursuant to a separate founders' stocthase agreement. The parties intend that thiedexge shall constitute a transfer in which
no gain or loss is recognized in accordance wighpttovisions of Section 351 of the Internal Reve@ode of 1986, as amended.

2. Closing. The purchase and sale of the Shardisoglcar at a Closing to be held contemporaneowdtly the execution hereof (the "Closing
Date"). At the Closing, Founder is hereby assigniransferring and delivering to the Company thesogeration to be paid for the Shares,
the Company is issuing the Shares registered indhee of the Founder.

3. Repurchase Option.

(@) In the event of any voluntary or involuntarynténation of the Founder's Continuous Status (ab serm is defined below) as an employee
or board member of the Company for any or no reéismiuding death or disability) before all of tBdares are released from the Company's
repurchase option pursuant to Section 4 hereofCtimapany shall, upon the date of such terminati@réasonably fixed and determined by
the Company) have an irrevocable, exclusive ogtom period of sixty (60) days from such dategpurchase up to that number of shares
which constitute the Unreleased Shares (as suchdefined in Section 4 hereof) at the original pase price per share (the "Repurchase
Price"). Said option shall be exercised by



Company by delivering written notice to the Foundethe Founder's executor

(with a copy to the Escrow Holder (as such termeined in Section 6 hereof))

AND, at the Company's option, (i) by deliveringth® Founder or the Founder's executor a checleimaitimount of the aggregate Repurchase
Price, or (ii) by the Company canceling an amodrhe Founder's indebtedness to the Company equhétaggregate Repurchase Price, or
(iii) by a combination of (i) and (ii) so that tltembined payment and cancellation of indebtedngsals such aggregate Repurchase Price.
Upon delivery of such notice and the payment ofatgregate Repurchase Price in any of the waysidedabove, the Company shall
become the legal and beneficial owner of the Shaeews) repurchased and all rights and interesteither relating thereto, and the Company
shall have the right to retain and transfer t@it® name the number of Shares being repurchasttelilyompany. For purposes of this
Agreement, "Continuous Status" means the absenaeyoihterruption of Founder's employment by ovgeras a member of the Board of
Directors of the Company; provided that (i) for poses of this Agreement, Founder's "employmentll beadeemed to include part-time
employment status and (ii) any transition from Bbaf Directors member to employee or from emplaygeBoard of Directors member shall
not be considered an interruption of "Continuows\&t".

(b) Whenever the Company shall have the right poirehase Shares hereunder, the Company may desgmafssign one or more
employees, officers, directors or stockholdershef€ompany or other persons or organizations tecesesall or a part of the Company's
purchase rights under this Agreement and purchbse apart of such Shares. If the Fair Marketiéabf the Shares to be repurchased on the
date of such designation or assignment (the "Réyagic FMV") exceeds the aggregate Repurchase Rritelo Shares, then each such
designee or assignee shall pay the Company casthteche difference between the Repurchase FMM\tlaméggregate Repurchase Price of
such Shares.

4. Release of Shares From Repurchase Option.

(@) (i) Twenty-five percent (25%) of the Shareslisha released from the Company's repurchase optiantly one year after the date of
execution of this Agreement and one forty-eightd &) of the Shares shall be released each montbatier, provided in each case that the
Founder's Continuous Status with the Company hegenainated prior to the date of any such release.

(i) With respect to the vesting set forth in Senté4(a)(i) above, in the case of an Acquisitionhef Company, as defined herein, then one
hundred percent (100%) of the balance of the Shainésh have not yet been released from the Compaapurchase option as set forth at
shall be released from the Company's repurchasenogs of the date of closing of the Acquisitioor urposes of this Agreement,
"Acquisition" shall mean the Company's acquisitiynan unaffiliated third party by way of mergereaftvhich the stockholders of the
Company own less than fifty percent (50%) of thestanding voting securities of the surviving cogtam, or by way of sale by the Compi
of all or substantially all of its assets or stock.
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(b) Any of the Shares which have not yet been selddrom the Company's repurchase option are esféorherein as "Unreleased Shares."

(c) The Shares which have been released from thg@oy's repurchase option shall be delivered té-thender at the Founder's request (see
Section 6 hereof).

5. Restriction on Transfer; Right of First Refusal.

(a) Before any Shares registered in the name dftlueder may be sold or transferred (includinggfanby operation of law), such Shares
shall first be offered to the Company.

() The Founder shall deliver a notice ("Noticed)the Company stating (A) Founder's bona fide ti@rto sell or transfer such Shares, (B)
the number of such Shares to be sold or transfef@dhe price for which the Founder proposesetb® transfer such shares, and (D) the
name of the proposed purchaser or transferee.

(if) Within thirty (30) days after receipt of theolice, the Company or its assignee may elect tolyasge all (but not less than all) Shares to
which the Notice refers, at the price per shareifipd in the Notice. Full payment for all the Shato which the Notice refers shall be made
by the Company or its assignee to the Founder §ly.ca

(iii) If the Shares to which the Notice refers ar elected to be purchased, as provided in sugpgyh 5(a)(ii), the Founder may sell the
Shares to any person named in the Notice at tlee pecified in the Notice or at a higher priceyded that such sale or transfer is
consummated within 60 days of the date of saiddéat the Company, and provided, further, thatsargh sale is in accordance with all the
terms and conditions hereof. Any sale or transftier such 60 day period or on terms more favorébkbe proposed purchaser or transferee
then described in the Notice shall be subject atgathis subparagraph 5(a).

(iv) The provisions of this subparagraph 5(a) stealinate on the earlier of (A) the effective datea registration statement filed by the
Company under the Securities Act of 1933, as ante(itle "Securities Act"), with respect to an undetten public offering of Common
Stock of the Company or (B) the closing date odla sf assets or merger of the Company pursuamhich stockholders of this Company
receive securities of a buyer whose shares arécpubhded. The provisions of this subparagrapd) Sball not apply to a transfer of any
Shares by the Founder, either during his lifetimerodeath by will or intestacy to his ancestoesandants or spouse; provided, in each
case a transferee shall receive and hold such Skabect to the provisions of this Agreement dede shall be no further transfer of such
Shares except in accordance herewith.

(b) Founder agrees in connection with the Companitlal public offering of its equity securitiesipsuant to a registration statement filed
under the Securities Act, not to sell,
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make any short sale of, loan, grant any optioritferpurchase of or otherwise dispose of any Sheitesut the prior written consent of the
Company or its underwriters, for such period ofetifnot to exceed one hundred eighty (180) days) tie effective date of such registration
as may be requested by the Company or such undersynprovided, that the officers and directorghef Company who own stock of the
Company also agree to such restrictions.

(c) The Company shall not be required (A) to transi its books any Shares which shall have belenosdransferred in violation of any of
the provisions set forth in this Agreement, or {8jreat as owner of such Shares or to accordghéto vote as such owner or to pay
dividends to any transferee to whom such Shardkhshae been so transferred.

6. Escrow of Shares.

(&) All of the Shares issued under this Agreemball ©e held by the Secretary of the Company odbsgnee (the "Escrow Holder"), along
with a stock assignment executed by the Foundelaink, until the expiration in full of the Compasption to repurchase such Shares as set
forth above.

(b) The Escrow Holder is hereby directed to petraisfer of the Shares only in accordance with Algigeement or instructions signed by
both parties. In the event further instructionsdesired by the Escrow Holder, he shall be entiibeckly upon directions executed by a
majority of the authorized number of the CompaBgard of Directors. The Escrow Holder shall havdiability for any act or omission
hereunder while acting in good faith in the exex@$ his own judgment.

(c) If the Company or any assignee exercises figrohase option hereunder, the Escrow Holder, upogipt of written notice of such option
exercise from the proposed transferee, shall thistegps necessary to accomplish such transfer.

(d) When the repurchase option has been exercisexbires unexercised or a portion of the Shareskan released from such repurchase
option, upon Founder's request the Escrow Holdalt promptly cause a new certificate to be isswedstich released shares and shall deliver
such certificates to the Founder.

(e) Subject to the terms hereof, the Founder $lzak all the rights of a stockholder with respecuch Shares while they are held in escrow,
including without limitation, the right to vote ttf&hares and receive any cash dividends declareebtidf, from time to time during the term
of the Company's repurchase option, there is §i)shock dividend, stock split or other change ia 8hares, or (ii) any merger or sale of all or
substantially all of the assets or other acquisitbthe Company, any and all new, substituteddalitional securities to which the Founder is
entitled by reason of his ownership of the Shahedl e immediately subject to this escrow, demabwith the Escrow Holder and included
thereafter as "Shares" for purposes of this Agregraed the Company's repurchase option.
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7. Legends. All certificates representing any &f &hares subject to the provisions of this Agreersieall have endorsed thereon legends
substantially in the following form:

(a) "THESE SECURITIES HAVE NOT BEEN REGISTERED UNRHHE SECURITIES ACT OF 1933, AS AMENDED (THE "AC)"
THEY MAY NOT BE SOLD, OFFERED FOR SALE, PLEDGED OfRrPOTHECATED IN THE ABSENCE OF AN EFFECTIVE
REGISTRATION STATEMENT AS TO THE SECURITIES UNDERHE ACT OR AN OPINION OF COUNSEL SATISFACTORY TO
THE COMPANY THAT SUCH REGISTRATION IS NOT REQUIRED.

(b) "THE SHARES REPRESENTED BY THIS CERTIFICATE ARRUBJECT TO CERTAIN RESTRICTIONS ON TRANSFER, A
REPURCHASE OPTION AND A RIGHT OF FIRST REFUSAL HELBY THE ISSUER OR ITS ASSIGNEE(S) AS SET FORTH INE
FOUNDERS STOCK PURCHASE AGREEMENT BETWEEN THE ISSREND THE ORIGINAL HOLDER OF THESE SHARES, A
COPY OF WHICH MAY BE OBTAINED AT THE PRINCIPAL OFRIE OF THE ISSUER. SUCH TRANSFER RESTRICTIONS AND
REPURCHASE OPTION ARE BINDING ON TRANSFEREES OF THIE SHARES."

8. Founder's Representations. In connection witptirchase of the Shares and the assignment arsfietr@f the Business Plan to the
Company, Founder hereby represents and warrattie Gompany:

(a) Founder has not previously assigned, transfeoc@nveyed or otherwise encumbered any of hidgjdltle or interests in the Business P
Founder and Mr. Hastings are the exclusive ownktissoBusiness Plan, and no other persons or entits or shall have any claim of
ownership with respect to any part of the Busiriélas. To the best of the Founder's knowledge, megpe are infringing any of the
intellectual property rights of the Founder in ceation with the Business Plan.

(b) Founder represents and warrants that Founa@eqisiring or will be acquiring the Shares for istraent for Founder's own account, not as
a nominee or agent and not with the view to, orésale in connection with, any distribution thérémunder understands that the Shares
have not been, and will not be, registered undeStcurities Act by reason of a specific exemptiom the registration provisions of the
Securities Act that depends upon, among other shithg bona fide nature of the investment intedtthe accuracy of such Founder's
representations as expressed herein. Founder hbseroformed for the specific purpose of acquithgShares. Founder further understands
that the Company shall have no obligation to regigte Shares under the Act on behalf of Founder.

(c) Founder is aware of the provisions of Rule Z8d Rule 144, each promulgated under the Secukitiesvhich in substance, permit
limited public resale of "restricted securitiesaed, directly or indirectly from the issuer thef (or from an affiliate of such issuer), in a
non-public offering subject to the satisfactiorceftain of the conditions specified
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by Rule 144, including, among other things: (1) $hé being made through a broker in an unsolicibeaker's transaction"” or in transactions
directly with a market maker (as said term is dedimnder the Securities Exchange Act of 1934); enthe case of an affiliate, (2) the
availability of certain public information aboutglf€ompany, and the amount of securities beingdualithg any three month period not
exceeding the limitations specified in Rule 144{eapplicable.

In the event that the Company does not qualify uilge 701, then the securities may be resold itamelimited circumstances subject to the
provisions of Rule 144, which requires among othergs: (1) the resale occurring not less thanyears after the party has purchased, and
made full payment for, within the meaning of Rulet 1the securities to be sold; and, in the casmdffiliate, or of a non-affiliate who has
held the securities less than three years, (2athdability of certain public information aboutetiCompany, (3) the sale being made through a
broker in an unsolicited "broker's transactionfrotransactions directly with a market maker (ashsterm is defined under the Securities
Exchange Act of 1934, and (4) the amount of seiesrtieing sold during any three month period noeeging the specified limitations stated
therein, if applicable.

(d) Founder further understands that at the timenBer wishes to sell the securities there may beufstic market upon which to make such a
sale, and that, even if such a public market théstethe Company may not be satisfying the cunpeilic information requirements of Rule
144, and that, in such event, Founder would belyded from selling the securities under Rule 14dreif the two-year minimum holding
period had been satisfied.

(e) Founder further understands that in the eviéof ¢he applicable requirements of Rule 701 andeRL44 are not satisfied, registration
under the Securities Act, compliance with Reguta#ioor some other registration exemption will bquieed; and that, notwithstanding the
fact that Rule 701 and Rule 144 are not exclushe staff of the Securities and Exchange Commidsamexpressed its opinion that persons
proposing to sell private placement securities otihen in a registered offering and otherwise tharsuant to Rule 701 and Rule 144 will
have a substantial burden of proof establishingahaexemption from registration is available focts offers or sales and that such persons
and their respective brokers who participate irhdugnsactions do so at their own risk.

9. Tax Consequences. The Founder has reviewedheétRounder's own tax advisors the federal, siadal and foreign tax consequences of
this investment and the transactions contemplagetiib Agreement (including any tax consequencasrtiay result under recently enacted
tax legislation). The Founder is relying solelysath advisors and not on any statements or repgegges of the Company or any of its
agents. The Founder understands that the Fourmgn(e the Company) shall be responsible for thenBer's own tax liability that may ari
as a result of this investment or the transactemméemplated by this Agreement.
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10. Miscellaneous.

(a) The parties agree to execute such furtherumstnts and to take such further actions as mapmeéaty be necessary to carry out the intent
of this Agreement.

(b) Any notice required or permitted hereunder ldb@lgiven in writing and shall be deemed effedjivgiven upon personal delivery or upon
deposit in the United States Post Office, by regataertified mail with postage and fees prepaitjressed to Founder at his address shown
on the Company's employment records and to the @oynat the address of its principal corporate effitattention: President) or at such
other address as such party may designate by yeshativance written notice to the other party fheret

(c) The Company may assign its rights and deleigmtiuties under this Agreement. This Agreemenll &hare to the benefit of the success
and assigns of the Company and, subject to theatémts on transfer herein set forth, be bindipgm Founder, his heirs, executors,
administrators, successors and assigns.

(d) FOUNDER ACKNOWLEDGES AND AGREES THAT THE RELEASOF SHARES FROM THE REPURCHASE OPTION OF THE
COMPANY PURSUANT TO SECTION 4 HEREOF IS EARNED ONIBY CONTINUING SERVICE AS AN EMPLOYEE OR
CONSULTANT AT THE WILL OF THE COMPANY (NOT THROUGHHE ACT OF BEING HIRED OR PURCHASING SHARES
HEREUNDER). FOUNDER FURTHER ACKNOWLEDGES AND AGREBSIAT THIS AGREEMENT, THE TRANSACTIONS
CONTEMPLATED HEREUNDER AND THE VESTING SCHEDULE SEHORTH HEREIN DO NOT CONSTITUTE AN EXPRESS OR
IMPLIED PROMISE OF CONTINUED ENGAGEMENT AS AN EMPLYEE OR CONSULTANT FOR THE VESTING PERIOD, FOR
ANY PERIOD, OR AT ALL, AND SHALL NOT INTERFERE WITH-FOUNDER'S RIGHT OR THE COMPANY'S RIGHT TO
TERMINATE FOUNDER'S EMPLOYMENT OR CONSULTING RELATNSHIP AT ANY TIME, WITH OR WITHOUT CAUSE.

(e) This Agreement shall be governed by, and coadtand enforced in accordance with, the inteavas lof the State of California.
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IN WITNESS WHEREOF, the parties hereto have exettlis Agreement as of the day and year first alvanitten.

FOUNDER COMPANY
Marc B. Randolph Kibble, Inc.
a Delaware co rporation
/sl Marc B. Randolph /sl Marc B. R andolph
By:
President

The Founder has reviewed the provisions of thise&grent, has had an opportunity to obtain the adfitlee Founder's own tax and legal
advisors prior to executing this Agreement andyfuthderstands and agrees to the provisions heFaefFounder understands that the law
firm of Wilson, Sonsini, Goodrich & Rosati is agjias counsel to the Company in connection withtrdmesactions contemplated by the

Agreement, and is not acting as counsel for thenBeu

FOUNDER

/sl NMarc B. Randol ph



EXHIBIT A

DESCRIPTION BUSINESS PLAN
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CONSENT OF SPOUSE

I, Lorraine Randolph spouse of Marc Randolph reatlapprove the foregoing Agreement. In considenadifogranting of the right to my
spouse to purchase shares of Common Stock of Kiblileas set forth in the Agreement, | hereby ampoy spouse as my attorney-faet in
respect to the exercise of any rights under the&gient and agree to be bound by the provisiortseoAgreement insofar as | may have any
rights in said Agreement or any shares issued putghereto under the community property laws ef$tate of California or similar laws
relating to marital property in effect in the stafeour residence as of the date of the signindp@foregoing Agreement.

Dat ed: October 8, 1997

/'s/ Lorraine K Randol ph

(Si gnature of Spouse)
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ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED |, , herebl, @ssign and transfer unto esharthe Common Stock
Kibble, Inc. standing in my name on the books @d sarporation represented by Certificate No. _erelith and do hereby irrevocably
constitute and appoint the Secretary of Kibble, brchis designee, to transfer the said stock erbtioks of the within named corporation v

full power of substitution in the premises.

This Stock Assignment may be used only in accorgavith the Stock Purchase Agreement between thmocation and the undersigned
dated , 199 .

Dat ed: , 199 .

Signature: /s/ Marc B. Randol ph

Name : Marc B. Randol ph
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ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED |, , herebl; sssign and transfer unto shares of the
Common Stock of Kibble, Inc. standing in my nametlos books of said corporation represented by fizte No.  herewith and do hereby
irrevocably constitute and appoint the Secretarnibble, Inc. or his designee, to transfer the saigtk on the books of the within named
corporation with full power of substitution in tipeemises.

This Stock Assignment may be used only in accorgavith the Stock Purchase Agreement between thmocation and the undersigned
dated , 199 .

Dat ed: , 199 .

Signature: /s/ Reed Hastings
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NETFLIX, INC.
AMENDMENT NO. 1 TO FOUNDER'S RESTRICTED STOCK PURCH ASE AGREEMENT

This Amendment No. 1 (the "Amendment”) to the FarglRestricted Stock Purchase Agreement (the '&ugeat") with Marc B. Randolph
(the "Founder") is made this 12th day of June 1998nd between the Founder and Netflix, Inc., saldalre corporation (the "Company").

RECITALS

WHEREAS, the Company and the Founder have prewiargered into the Agreement pursuant to whichGbmpany issued to Founder
2,700,000 shares of Common Stock of the Compamy"@hares") to induce Founder to contribute cepaaperty to the Company; and

WHEREAS, the Company and the Founder desire to drttenAgreement to provide for certain limitatiarsthe acceleration of vesting of
the Shares in the event of a change in control.

NOW, THEREFORE, the Founder and the Company atpagetie Agreement shall be amended as folls
1. Section 4 titled "Release of Shares From Re@msel®Option” is hereby amended in its entirety &ul r&s follows:
"4. Release of Shares From Repurchase Option.

(@) (i) Twenty-five percent (25%) of the Shareslisha released from the Company's repurchase optiawntly one year after the date of
execution of this Agreement and one forty-eightd8) of the Shares shall be released each montéatter, provided in each case that the
Founder's Continuous Status with the Company hatenminated prior to the date of any such release.

(if) With respect to the vesting set forth in Sent#(a)(i) above, in the case of an Acquisitiorthef Company (as defined below), then the
balance of the Shares which have not yet beensedefiom the Company's repurchase option as gbtdbove shall be released from the
Company's repurchase option as follows:

(A) Fifty percent (50%) of the Unreleased Sharasdgfined below) shall be released from the Compaeypurchase option as of the date of
closing of the Acquisition.

(B) Upon consummation of the Acquisition, the rendgr of the Unreleased Shares shall continue toivescordance with the terms of this
Agreement



provided, however, that if Founder's employmenhulite Company or the successor corporation, ascapp#, is terminated by the successor
corporation as a result of an Involuntary Termiorafjas defined below) other than for Cause (amddfbelow) within twelve months
following an Acquisition, the remainder of all Uteased Shares shall be released from the Compapyiechase option as of the date of s
Involuntary Termination.

For purposes of this Section 4, any of the follayavents shall constitute an "Involuntary Termioati (i) a significant reduction of the
Founder's duties, authority or responsibilitietatree to the Founder's duties, authority or resluilities as in effect immediately prior to the
Acquisition, or the assignment to Founder of swettuced duties, authority or responsibilities; §igubstantial reduction of the facilities and
perquisites (including office space and locatiorgilable to the Founder immediately prior to thegAisition; (iii) a reduction in the base
salary of the Founder as in effect immediately ptiothe Acquisition; (iv) a material reductiontime kind or level of employee benefits,
including bonuses, to which the Founder was edtitiemediately prior to the Acquisition with the vdtsthat the Founder's overall benefits
package is significantly reduced; (v) the relocaiid the Founder to a facility or a location mdmari fifty (50) miles from the Founder's then
present location, without the Founder's expresgemiconsent;

(vi) any purported termination of the Founder by sluccessor corporation which is not effected feaality or for Cause, or any purported
termination for which the grounds relied upon avévalid; or (vii) any act or set of facts or cimatances which would, under California law
or statute constitute a constructive terminatiothefFounder.

For purposes of this Section 4, "Cause" shall n{fgamy act of personal dishonesty taken by thenBeuin connection with his
responsibilities as an employee and intended tdtressubstantial personal enrichment of the Faun(i) the conviction of a felony, (iii) a
willful act by the Founder which constitutes grosisconduct and which is injurious to the successoporation, and (iv) following delivery
to the Founder of a written demand for performanom the successor corporation which describeb#sis for the successor corporation's
belief that the Founder has not substantially peréal his duties, continued violations by the Fourtdéhe Founder's obligations to the
successor corporation which are demonstrably witlfd deliberate on the Founder's part.

For purposes of this Agreement, "Acquisition" simadan the Company's acquisition by an unaffiliaked party by way of merger after
which the stockholders of the Company own less flignpercent (50%) of the outstanding voting setbes of the surviving corporation, or
by way of sale by the Company of all or substalytiall of its assets or stock.

(b) Any of the Shares which have not yet been selddrom the Company's repurchase option (and lzemgs of capital stock or other
property exchangeable therefor pursuant to an Adipr) are referred to herein as "Unreleased Shiare

(c) The Shares which have been released from thg@oy's repurchase option shall be delivered té-thender at the Founder's request (see
Section 6 hereof



IN WITNESS WHEREOF, this Amendment has been entaredas of the date first set forth above.

NETFLI X, | NC. FOUNDER

By: /s/ Marc Randol ph /'s/ Marc Randol ph

Title: President & Chief Executive Oficer



Exhibit 16.1
April 17, 2000

Securities and Exchange Commission
Washington, D.C. 20549

Ladies and Gentlemen:

We have read the statements made by NetFlix.camjrinits Form S-1, pursuant to item 11 of Form,Svhich we understand will be filed
with the Commission on or about April 17, 2000. ¥gee with the statements concerning our firm engaragraph under "Change in
Independent Public Accounts" in such Form S-1.

Very truly yours,

/'s/ PRI CEWATERHOUSECOOPERS LLP



EXHIBIT 23.1

REPORT ON SCHEDULE AND CONSENT OF INDEPENDENT ACCOUNTANTS

The Board of Directors
NetFlix.com:

The audits referred to in our report dated Apri2@00, except as to Note 8, which is as of April2@00, included the related financial
statement schedule as of December 31, 1999, anbddgreriod from August 29, 1997 (inception) to Baber 31, 1997, and for each of the
years in the tw-year period ended December 31, 1999, includeldmnégistration statement. This financial statensehedule is the
responsibility of the Company's management. Oysarsibility is to express an opinion on this finehstatement schedule based on our
audits. In our opinion, such financial statemeestle, when considered in relation to the basirftial statements taken as a whole,
presents fairly in all material respects the infation set forth therein.

We consent to the use of our reports included hexed to the reference to our firm under the heptliixperts" in the prospectus.

/sl KPMG LLP

Mountain View, California

April 14, 2000



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE

FISCAL YEAR END
PERIOD START
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET¢
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERREL
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSE!
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS BASIC

EPS DILUTED

1Includes DVD rental library

2 Includes DVD rental library depreciation

YEAR
DEC 31 199
JAN 01 199!
DEC 31 199
14,19¢

6,327

392

85

0

21,24
16,520!
3,3262
34,77:
10,21:

0

51,81¢

4

7

(32,039)3
34,77:

5,00¢

5,00¢

4,37:

4,37:

30,66+

0

73¢

(29,845

0

(29,845
0

0

0
(29,845
(5.60
(5.60

3 Includes ADIC, deferred stock based compensatignaacumulated defic

End of Filing
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