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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 20, 2010

To the Stockholders of Netflix, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders of Netflix, Inc., a Delaware corporatighe “Company”), will
be held on May 20, 2010 at 3:00 p.m. local timthatCompany’s corporate headquarters at 100 Witeh€scle, Los Gatos, California
95032, for the following purposes:

1. To elect two Class Il directors to hold office uitiie 2013 Annual Meeting of Stockholde

2. To ratify the appointment of KPMG LLP as the Comyanndependent registered public accounting fionthe year ending
December 31, 201!

3. To approve the Compa’'s Amended and Restated 2002 Employee Stock Purtaseanc
4. To transact such other business as may properly ¢m@fore the meeting or any adjournment or postpent of the meeting

These business items are described more fullydriPtioxy Statement accompanying this Notice. Ordgldtolders who owned our
common stock at the close of business on Marcl2@B0 can vote at this meeting or any adjournmérasrhay take place.

All stockholders are cordially invited to attencktimeeting in person.

For ten days prior to the meeting, a completenlishe stockholders entitled to vote at the meetiiigbe available for examination by
any stockholder for any purpose germane to theingedtring ordinary business hours at the addré#seoCompany’s executive offices
noted above.

By order of the Board of Directo

=N

David Hyman
General Counsel and Secret

April 8, 2010
Los Gatos, California

YOUR VOTE IS IMPORTANT. PLEASE VOTE OVER THE INTERN ET, WHETHER OR NOT YOU PLAN TO ATTEND
THE MEETING. IF YOU RECEIVED A PAPER PROXY CARD AND VOTING INSTRUCTIONS BY MAIL, PLEASE SIGN,
DATE AND RETURN THE ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE IN THE ENCLOSED ENVELOPE,

WHETHER OR NOT YOU PLAN TO ATTEND THE MEETING.



NETFLIX, INC.
100 Winchester Circle
Los Gatos, California 95032

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 20, 2010

INFORMATION CONCERNING SOLICITATION AND VOTING

General

The attached proxy is solicited on behalf of theuBloof Directors of Netflix, Inc., a Delaware coration (the “Company”), for use at
the Annual Meeting of Stockholders to be held oryM8, 2010, at 3:00 p.m. local time (the “Annualéflag”), or at any adjournment or
postponement of this meeting, for the purposefostt in this Proxy Statement and in the accompagnNotice of Annual Meeting of
Stockholders. The Annual Meeting will be held & @ompany’s corporate headquarters at 100 Winah€stee, Los Gatos, California
95032.

Pursuant to rules promulgated by the Securitieseaathange Commission (“SEC”), we have elected twigle access to our proxy
materials over the Internet. Accordingly, the Compwill mail, on or about April 8, 2010, a Noticé loternet Availability of Proxy Material
to stockholders of record and beneficial ownersfabe close of business on March 23, 2010. Ord#te of mailing of the Notice of Internet
Availability of Proxy Materials, all stockholdersilishave the ability to access all of the proxy evéls athttp://ir.netflix.com/annuals.cfm .
Should you request it, we will make paper copiethete proxy materials available free of charge.

Our principal executive offices are located at Y@idchester Circle, Los Gatos, California 95032, andtelephone number is
(408) 540-3700. Our Internet Web site address iswmatflix.com. You may find our SEC filings, inclund) our annual reports on Form KQ-
on our Investor Relations Web sitehdt: //ir.netflix.com/sec.cfm .

Revocability of Proxies

You may change your vote at any time prior to thtewat the Annual Meeting. If you are a stockholferecord, you may change your
vote by granting a new proxy bearing a later datei¢h automatically revokes the earlier proxy),dmgviding a written notice of revocation
the Company'’s Secretary at the address abovetprimur shares being voted, or by attending theughMeeting and voting in person.
Attendance at the meeting will not cause your mresiy granted proxy to be revoked unless you sjpadlif make that request. For shares
hold beneficially in the name of a broker, truste®ther nominee, you may change your vote by stiimmginew voting instructions to your
broker, trustee or nominee, or, if you have obthiadegal proxy from your broker or nominee giviray the right to vote your shares, by
attending the meeting and voting in person.

Voting and Solicitation

Only stockholders of record at the close of busir@sMarch 23, 2010, referred to as the Record, Daliebe entitled to notice of and
vote at the Annual Meeting. At the close of busines the Record Date, there were 52,166,502 sb&msnmon stock outstanding and
entitled to vote. Each holder of record of shafesoonmon stock on that date will be entitled to enée for each share held on all matters to
be voted upon at the Annual Meeting.



Properly delivered proxies will be voted at the AahMeeting in accordance with the specificatiorsml;n Where no specifications are
given, such proxies will be voted “FOR” all nomisesnd “FOR” all other proposals described in thisxl Statement. It is not expected that
any matters other than those referred to in thisyP6tatement will be brought before the Annual hfeg If, however, any matter not
described in this Proxy Statement is properly presgkfor action at the Annual Meeting, the perstermed as proxies in the enclosed form of
proxy will have authority to vote according to thewn discretion.

The required quorum for the transaction of busirmtdhe Annual Meeting is a majority of the votégible to be cast by holders of
shares of common stock issued and outstandingeoRélgord Date. Shares that are voted “FOR,” “AGAINSWITHHELD” or
“ABSTAIN,” referred to as the Votes Cast, are teghais being present at the Annual Meeting for pepof establishing a quorum. An
abstention will have the same effect as a votenatjai proposal. Broker non-votes will be countadpfarposes of determining the presence or
absence of a quorum for the transaction of busjiegsuch non-votes will not be counted for pugsosf determining the number of Votes
Cast with respect to the particular proposal oncWiai broker has expressly not voted. Thus, a bnode+vote will not affect the outcome of
the voting on a particular proposal.

If you hold your shares in street name it is caitithat you cast your vote if you want it to coimthe election of directors (Proposal C
of this proxy statement). Recent changes in regumatwere made to take away the ability of yourlkbanbroker to vote your uninstructed
shares in the election of directors on a discretiptvasis. Thus, if you hold your shares in stre@he and you do not instruct your bank or
broker how to vote in the election of directors,uate will be cast on your behalf.

The cost of soliciting proxies will be borne by t@empany. The Company may reimburse banks and izakel other persons
representing beneficial owners for their reasonahteof-pocket costs. The Company may use the aeswf its officers, directors and others
to solicit proxies, personally or by telephone sfatle or electronic mail, without additional conmzation.

Stockholder Proposals

Proposals of stockholders that are intended tarésepted at our 2011 Annual Meeting of Stockholdetke proxy materials for such
meeting must comply with the requirements of SE@R4a-8 and must be received by our Secretarateo than December 9, 2010 in order
to be included in the Proxy Statement and proxyenms relating to our 2011 Annual Meeting of Stiogklers. A stockholder proposal or a
nomination for director that will not be includedour Proxy Statement and proxy materials, butdhgtbckholder intends to present in pel
at the meeting, must generally be submitted toSmaretary no earlier than January 23, 2011, ardteothan February 22, 2011.
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PROPOSAL ONE
ELECTION OF DIRECTORS

Nominees

Two Class Il directors, Timothy M. Haley and Greg&. Stanger, are to be elected at the Annual Mgehilessrs. Haley and Stanger
have been elected by the Company’s stockholdgyseatous annual meetings. Unless otherwise insdjdhe proxy holders will vote the
proxies received by them for Messrs. Haley and@greach of whom is presently a director of then@any. If either of Messrs. Haley or
Stanger is unable or declines to serve as a dirattbe time of the Annual Meeting, the proxiedl & voted for a substitute nominee
designated by the Board to fill the vacancy, ardfsubstitute has been nominated, for the remaimimginee. Messrs. Haley and Stanger each
has agreed to serve as a director of the Compaigdfed. The term of office of each director eddcit this Annual Meeting will continue
until the Annual Meeting of Stockholders held inl30r until such director’s successor has been elgigted or appointed and qualified, or
until his earlier resignation or removal. Mr. Stangecently became the Chief Financial Officer he@y, a subscription based textbook rental
service. Mr. Stanger has indicated that he wiligreérom the Netflix board promptly following thelection of a qualified replacement board
member. Until such time as a replacement is appdjri¥lr. Stanger intends to continue to serve dsegtdr and as Chairman of the
Company'’s audit committee. Any replacement direatitirbe appointed by the Board and will serve &lass Il director.

Vote Required; Recommendation of Board
The two candidates receiving the highest numbarffafnative Votes Cast will each be elected as €lasdlirectors.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “FOR” THE NOMINEES LISTED
BELOW.

Age
Nominee Principal Occupation
Timothy M. Haley 55 Managing Director, Redpoint Ventur
Gregory S. Stange 45 Chief Financial Officer, Cheg

Each nominee has extensive business experiencegtémtuand personal skills in their respectivedigathat qualify them to serve as an
effective Board member. The specific experiencealifjcations and skills of each director is settffiobelow.

Timothy M. Haley has served as one of the Company’s directors Simee 1998. Mr. Haley is a co-founder of Redpoinmtidess, a
venture capital firm, and has been a Managing Boreaf the firm since October 1999. Mr. Haley hagih a Managing Director of
Institutional Venture Partners, a venture capitahfsince February 1998. From June 1986 to Felpri@®8, Mr. Haley was the President of
Haley Associates, an executive recruiting firmha high technology industry. Mr. Haley currentlyv&s on the board of directors of several
private companies. Mr. Haley holds a B.A. from Sa@Gtara University.

As a venture capital investor, Mr. Haley bringsgic and financial experience to the Board. Heewaluated, invested in and served
as a board member of numerous companies. His eéxecatruiting background also provides the Boaitth wsight into talent selection and
management.

Gregory S Sanger has served as one of the Company'’s directors Simee 2005. Mr. Stanger is the Chief Financial @ffiaf Chegg, a
subscription based textbook rental service. Mm&a has served as a venture partner at Techn@uozgsover Ventures, a private equity and
venture capital firm, from June 2005 to June 2089 was an executive in residence from December 8)08ne 2005. Mr. Stanger served as
Senior Vice President, Chief Financial Officer atigbctor of Expedia, Inc. from February 2002 to t8egber 2003 and as its
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Chief Financial Officer from October 1999 to Sepb&amn2003. Before joining Expedia, he served as@ddirector, Corporate Development
of Microsoft Corporation and held other positionighim Microsoft's Finance and Corporate Developmagpartments since 1991.

Mr. Stanger serves on the board of directors ofgBtare.com, DeepDyve, Bridgevine, and Global Matksite, Inc. Mr. Stanger received a
B.A. from Williams College and an M.B.A. from thenersity of California at Berkeley.

Mr. Stanger’s managerial positions and his sergit@umerous boards provide strategic, operatiamdicarporate governance to the
Board. As a venture capital investor, Mr. Stanges évaluated and invested in numerous companiehieAsrmer chief financial officer of a
publicly traded corporation, Mr. Stanger bringsafigial and accounting experience to the Board.

Directors Not Standing For Election

The members of the Board whose terms or directpssiho not expire at the Annual Meeting and whonatestanding for election at this

yea’'s Annual Meeting are set forth below:

Age

Class/Term
Name Expiration Principal Occupation
Directors
Richard N. Bartor 42 Class 1/201: Chief Executive Officer and Chairman of the Boaf@itlow
Charles H. Gincarl 52 Class 1/201 Managing Director, Silver Lak
A. George (Skip) Battl 66 Class I1l/2011 Investor
Reed Hastings 49 Class I1l/2011 Chief Executive Officer, President and ChairmathefBoard, Netflix,
Inc.
Jay C. Hoa¢ 51 Class Ill/2011 General Partner, Technology Crossover Vent

Each of the directors has extensive business equarj education and personal skills in their respeéields that qualify them to serve
as an effective Board member. The specific expeegequalifications and skills of each directoreas forth below.

Richard N. Barton has served as one of the Company’s directors 8ilage2002. In late 2004, Mr. Barton dounded Zillow, Inc. wher
he is now Chief Executive Officer and Chairmantaf Board. Additionally, Mr. Barton is a Venture ®a&r with Benchmark Capital.
Previously, Mr. Barton founded Expedia, Inc. in 43hd was its President, Chief Executive Officat dinector from November 1999 to
March 2003. Mr. Barton was a director of InterAe@orp from February 2003 until January 2005. Mrt&aalso serves as a director for
Awvo, Inc. and Glassdoor.com. Mr. Barton holds &.Bn industrial engineering from Stanford Univéysi

Having founded two successful Internet-based coiepaMr. Barton provides strategic and technicaight to the Board. As a chief
executive officer and director of other companids, Barton also brings managerial, operational emghorate governance experience to the
Board. In addition, Mr. Barton brings experiencéhwiespect to marketing products to consumers firdle Internet.

CharlesH. Giancarlo has served as one of the Company'’s directors #ipg€2007. Currently, Mr. Giancarlo is chairmantbg board
of directors of Avaya, a leading enterprise comroatibns systems company, and serves as a dirdodacenture and Skype. Mr. Giancarlo
also is a Managing Director at Silver Lake, a pievequity firm, where he has served since Decer@®@T. Previously, Mr. Giancarlo held a
variety of roles at Cisco Systems, Inc., a proviafdnternet Protocol (IP)-based networking andeottroducts related to the communications
and information technology industry from 1994 thygh?007. Most recently, he was President of Cisiotxdys, LLC, a position he held since
June 2004 and Cisco’s Executive Vice PresidentGinidf Development Officer, a position he held sidaly 2005. From July 2004 to July
2005, he was Chief Technology Officer. Prior totfiMr. Giancarlo was Senior Vice President and Ga&ndanager of Product Development,
from July 2001 to July 2004. He also served as@érice President and General Manager of the
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Commercial Business Segment from May 1999 to JOG12 managing one of Cisco’s fastest growing bissirsegments. In May 1997, he
was appointed to establish Cisco’s Global Allianaed ran the division as Senior Vice President iy 1999. In his first Cisco role after
joining the company through the acquisition of Kailg, Inc., Mr. Giancarlo held the title of Vice Sident of Business Development, fre
December 1994 to May 1997. Mr. Giancarlo holds Br#l M.S. degrees in electrical engineering fromvBr University and the University
of California at Berkeley, respectively, and an MBAm Harvard University.

Having held numerous management positions and tgaklarge business units in multi-national corporet, Mr. Giancarlo brings
managerial and operational experience to the Ba#ads also knowledgeable on technical matterdudicg Internet connected devices and
networking systems. He also brings large compamyatdjpnal, financial and corporate governance égpee to the Board.

A. George (Skip) Battle has served as one of the Company’s directors dimge 2005. Mr. Battle was previously Executive @han of
the Board of Ask Jeeves, Inc. which was acquireti@/InterActiveCorp in July 2005. He was Chief Extive Officer of Ask Jeeves from
2000 to 2003. From 1968 until his retirement in3,99r. Battle served in management roles at Arthndersen LLP and then Andersen
Consulting LLP (now Accenture), where he becamddwide managing partner of market development antember of the firng executive
committee. Educated at Dartmouth College and thaf&td Graduate School of Business, Mr. Battleanity serves as Chairman of the
Board of Fair Isaac Corporation, a director of AatvBoftware, Inc. OpenTable, Inc. and Expedia,, lacd a member of the board of the
Masters Select family of mutual funds. He was pesly a director of PeopleSoft, Inc.

Mr. Battle brings business insight and experiencthé Board. He was a business consultant for thare 25 years, has served as a ¢
executive officer and currently serves on a nunatbgrublic and private company boards. As such,rivegb to the board strategic, operatio
financial and corporate governance experience.

Reed Hastings has served as our Chief Executive Officer sincee@eper 1998 and our Chairman of the Board sincepition.
Mr. Hastings served as Chief Executive Officer ofdPAtria Software, a maker of software developnteals, from its inception in October
1991 until it was acquired by Rational Software @wation, in August 1997. Mr. Hastings currentlwss as a member of the board of
directors of Microsoft. Mr. Hastings holds an M.S5Cdegree from Stanford University and a B.A. flBowdoin College.

As Co-founder and Chief Executive Officer of NetfIMr. Hastings deeply understands the technologltausiness of Netflix. He
brings strategic and operational insight to therBo®Ir. Hastings is also a software engineer argdumgue management and industry
insights.

Jay C. Hoag has served as one of the Company’s directors Simge 1999. Since June 1995, Mr. Hoag has servadoasding General
Partner at Technology Crossover Ventures, a priggtaty and venture capital firm. Mr. Hoag servadiee board of directors of Tech Target
and several private companies. Previously Mr. Heezged on the boards of directors of TheStreet.&xpedia, Inc., Altiris, Inc. and
eLoyalty Corporation. Mr. Hoag holds an M.B.A. frdhre University of Michigan and a B.A. from Northstern University.

As a private equity and venture capital investor, Nbag brings strategic insights and financialezience to the Board. He has
evaluated, invested in and served as a board memnbaimerous companies, both public and private i@familiar with a full range of
corporate and board functions. His many years péggnce in helping companies shape and implentextegy provide the Board with
unique perspectives on matters such as risk marexgenorporate governance, talent selection anchgement.

Michael N. Schuh has served as one of the Company’s directors §iabeuary 1999. He is a Class Il director and rdgeénformed the
Company that he would not stand for re-electionofthe date of the Company’s Annual Meeting, Mrh&h will no longer serve as a
director of the Company.



Executive Officers
Our executive officers are set forth below:

Age
Other Executive Officers Position
Neil Hunt 48 Chief Product Office
Leslie Kilgore 44 Chief Marketing Officel
Barry McCarthy 56 Chief Financial Officel
Patty McCorc 56 Chief Talent Officel
Andrew Rendict 42 Chief Service and DVD Operations Offic
Ted Sarando 45 Chief Content Office

Neil Hunt has served as the Company’s Chief Product Offioees2002 and as its Vice President Internet Erging from 1999 to
2002. From 1997 to 1999, Mr. Hunt was Director afjbeering for Rational Software. Mr. Hunt holddactorate in computer science from
the University of Aberdeen, U.K. and a bachelorgrde from the University of Durham, U.K.

LedieKilgore has served as the Company’s Chief Marketing Offif@merly Vice President of Marketing) since MaB00. From
February 1999 to March 2000, Ms. Kilgore serve®asctor of Marketing for Amazon.com, Inc., an Imtet retailer. Ms. Kilgore served as a
brand manager for The Procter & Gamble Companyamufacturer and marketer of consumer products, fkagust 1992 to February 1999.
Ms. Kilgore holds an M.B.A. from the Stanford Unig&y Graduate School of Business and a B.S. frive Wharton School of Business at
the University of Pennsylvania.

Barry McCarthy has served as the Company’s Chief Financial Ofiagze April 1999 and its Secretary from May 1999udne 2007.
Mr. McCarthy currently serves as a member of thert@f directors of Chegg and kaChing. From Jant888 to December 1999,
Mr. McCarthy was Senior Vice President and Chigiaficial Officer of Music Choice, a music programgngervice distributed over direct
broadcast satellite and cable systems. From Jud@ tb9ecember 1992, Mr. McCarthy was Managingriearof BMP Partners, a financial
consulting and advisory firm. From 1982 to 1990, McCarthy was an Associate, Vice President anéddar with Credit Suisse First
Boston, an investment banking firm. Mr. McCarthydsoan M.B.A. from The Wharton School of Businestha University of Pennsylvania
and a B.A. from Williams College.

Patty McCord has served as the Company’s Chief Talent Offiaesesil998. Prior to joining Netflix, Ms. McCord sedsas Director of
Human Resources at Pure Atria, which was acquiyeldiional Software, where she managed all humsaurees functions and directed all
management development programs from 1994 to 1997.

Andrew Rendich has served as the Company’s Chief Service and Dyér&ions Officer since 2009. From 2007 to 2009, Réndich
served as Vice President of Operations. He hagdenwarious other roles within Netflix since 19%9ior to joining Netflix, Mr. Rendich
served as a Director of Engineering at Verax Systévit. Rendich holds degrees in computer engingeximd computer science from RIT &
Alfred State.

Ted Sarandos has served as the Company’s Chief Content Offindr\édce President of Content since 2000. Priootning Netflix,
Mr. Sarandos was Vice President of Product and Maerdising for Video City.

There are no family relationships among any ofditectors, nominees for director and Executive €2ffs.

Board Meetings and Committees

The Board held eight meetings during 2009. Eachr@og&ember attended at least 75% of the aggregdteedoard meetings and
meetings of the Board committees on which suctctbreserved in 2009.

As of the date of the Proxy Statement, the Boasdftvar standing committees: (1) the Compensatiomi@ittee; (2) the Audit
Committee; (3) the Nominating and Governance Cotemitand (4) the Stock Option Committee.
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Compensation Committee

The Compensation Committee of the Board consistBreE non-employee directors: Messrs. Battle, Héldairman), and Hoag. The
Compensation Committee reviews and approves atisamf compensation to be provided to the executffieers and directors of the
Company. The Compensation Committee may not deddbate duties. For a description of the role efekecutive officers in recommend
compensation and the role of any compensation ttamss, please see the section entitled “Compams&liscussion and Analysis” below.
The Compensation Committee held seven meeting8d8.Zach member attended at least 75% of the Qusafien Committee meetings in
2009 that were held during the period that thevidldial served on the Compensation Committee.

The Report of the Compensation Committee is inaudehis Proxy Statement. In addition, the Boaad hdopted a written charter for
the Compensation Committee, which is availablehenGompany’s Investor Relations Web sitétgt: //ir.netflix.com/documents.cfm .

Audit Committee

The Audit Committee of the Board consists of thmea-employee directors: Messrs. Haley, Giancard, &tanger (Chairman), each of
whom is independent in compliance with the rulethef SEC and the listing standards of the NASDAQSMarket as they pertain to audit
committee members. The Board has determined thaStnger is an audit committee financial expedeftmed by Item 407(d)(5)(ii) of
Regulation S-K of the Securities Act of 1933, asaded. Until March 2010, Mr. Schuh served on thdifGommittee. Mr. Giancarlo was
appointed to the Committee as Mr. Schuh’s replaceme

The Audit Committee engages the Company’s indepgnegistered public accounting firm, reviews th@rany’s financial controls,
evaluates the scope of the annual audit, review# esults, consults with management and the Coyipandependent registered public
accounting firm prior to the presentation of finmhstatements to stockholders and, as appropitatetes inquiries into aspects of the
Companys internal accounting controls and financial affairhe Audit Committee met five times in 2009. Eadmber attended at least 7
of the Audit Committee meetings in 2009 that weskdlduring the period that the individual servedlioa Audit Committee.

The Report of the Audit Committee is included irstRroxy Statement. In addition, the Board has ttbp written charter for the Audit
Committee, which is available on the Company’s #tgeRelations Web site bttp://ir.netflix.com/documents.cfm .

Nominating and Gover nance Committee

The Nominating and Governance Committee of the 8oansists of two non-employee directors, Messastdh and Hoag (Chairman).
The Nominating and Governance Committee reviewsagpdoves candidates for election and to fill vagason the Board, including re-
nominations of members whose terms are due toexgid reviews and provides guidance to the Boaucbgporate governance matters. The
Nominating and Governance Committee met three tim@909 and all the meetings were attended by bambers

The Board has adopted a written charter for the iNating and Governance Committee, which is avadlainl the Company’s Investor
Relations Web site dittp://ir.netflix.com/documents.cfm .

Sock Option Committee

The Stock Option Committee of the Board consistsref employee director: Mr. Hastings. The Stockid@p€ommittee has authority
review and approve the stock options granted teen@tutive employees pursuant to the Company’'®omgtrant program. The Board has
also authorized certain Company officers to revéaa approve option grants to employees, othertth#éiremselves or directors or executive
officers of the



Company. The Board retained the power to adjuishimhte or otherwise modify the Company’s optioarging practices, any option
allowance or portions thereof not previously grdntacluding without limitation the monthly optidormula.

The Stock Option Committee did not hold meeting2009. The Stock Option Committee acts pursuapbteers delegated to it by the
Board. The Board has not adopted a written chéstehe Stock Option Committee.

Compensation Committee Interlocks and Insider Parttipation

Except as noted below, none of the Company’s ekexofficers serves on the board of directors anpensation committee of a
company that has an executive officer that sermethe® Company Board or Compensation Committee. Except as rzgkalv, no member ¢
the Company’s Board is an executive officer of mpany in which one of the Company’s executive efficserves as a member of the board
of directors or compensation committee of that canyp

Mr. Stanger, a director of the Company and Chairgfahe Company’s Audit Committee, serves as thiefdtinancial Officer of
Chegg, a subscription based textbook rental compdnyMcCarthy, the Company’s Chief Financial Offi¢ serves on the board of directors
of Chegg and as the Chairman of Chegg’s audit cateeniThe Board has reviewed this relationshipiamd the opinion that it will not
impact Mr. Stanger’s ability to exercise indepenidadgment and oversight in executing his dutiea dgector of the Company or as
Chairman of the Company’s Audit Committee.

The Compensation Committee consists of Messrs.yiBleag and Battle, none of whom is currently osvi@merly an officer or
employee of the Company. None of Messrs. Haley gHyaBattle had a relationship with the Company teguired disclosure under
Item 404 of Regulation S-K. In addition to Mesdtigley, Hoag and Battle, the Company’s Chief Exeeu@fficer and Chief Talent Officer
participated in the executive compensation proasstescribed below in the section entitled “Comagos Discussion and Analysis.”

Director Independence

The Board has determined that each of Messrs. BaBattle, Giancarlo, Haley, Hoag, and Stangendependent under the rules of the
SEC and the listing standards of the NASDAQ Stockhdt; therefore, every member of the Audit ComeeittCompensation Committee and
Nominating and Governance Committee is an indepgrdieector in accordance with those standardsr&here no related par
transactions to be considered in the last fiscaf yethe determination of the independence ofiihectors. See “Procedures for Approval of
Related Party Transactions” in this Proxy Statenfieninore information.

Consideration of Director Nominees
Sockholder Nominees

The Nominating and Governance Committee consideyseply submitted stockholder nominations for cdatks for membership on 1
Board as described below under “Identifying andl&ating Nominees for Directors.” Any stockholdemmioations proposed for
consideration by the Nominating and Governance Citteenshould include the nominee’s name and qeatifins for Board membership. In
addition, they should be submitted within the tifreane as specified under “Stockholder Proposalstialand addressed to: Netflix, Inc., 100
Winchester Circle, Los Gatos, California 95032 efitton: Secretary.

Director Qualifications

In discharging its responsibilities to nominatedidates for election to the Board, the Nominating &overnance Committee has not
specified any minimum qualifications for serving ttve Board. However, the Nominating and Governd@@am@mittee endeavors to evaluate,
propose and approve candidates with business



experience, diversity as well as personal skill$ lmowledge with respect to technology, financerketing, financial reporting and any other
areas that may be expected to contribute to astaféeBoard. With respect to diversity, the comagtmay consider such factors as
differences in viewpoint, professional experiereacation, skills and other individual qualificatgoand attributes that contribute to board
heterogeneity, including characteristics such aslge race and national origin.

Identifying and Evaluating Nominees for Directors

The Nominating and Governance Committee utilizeargety of methods for identifying and evaluatingnminees for director.
Candidates may come to the attention of the Normigatnd Governance Committee through managememgrdiBoard members,
stockholders or other persons. These candidatesvateated at periodic meetings of the Nominating @overnance Committee as necessary
and discussed by the members of the Nominatingzawrnance Committee from time to time. Candidatag be considered at any point
during the year. As described above, the Nominaimgd) Governance Committee considers properly stdanstockholder nominations for
candidates for the Board. Following verificationtioé stockholder status of persons proposing catelig recommendations are aggregated
and considered by the Nominating and Governancendittee. If any materials are provided by a stockboin connection with the
nomination of a director candidate, such mateaadsforwarded to the Nominating and Governance Citiexen The Nominating and
Governance Committee also reviews materials praviyeprofessional search firms or other partiesonnection with a nominee who is not
proposed by a stockholder.

Communications with the Board

The Company provides a process for stockholdessimd communications to the Board. Information réigar stockholder
communications with the Board can be found on thm@any’s Investor Relations Web sitehttp: //ir.netflix.com/governance.cfim.

Policy Regarding Director Attendance at the AnnuaMeeting

The Company’s policy regarding directors’ attendaatthe annual meetings of stockholders and #ttsindance record at last year’'s
annual meeting of stockholders can be found orCtirapany’s Investor Relations Web sitentip: //ir .netflix.com/governance.cfm .

The Role of the Board in Risk Oversight

The Board’s role in the Company'’s risk oversighaqass includes reviewing and discussing with membgthe management areas of
material risk to the Company, including strategigerational, financial and legal risks. The Boasdavhole primarily deals with matters
related to strategic and operational risk. The AGdimmittee deals with matters of financial andaleisk. The Compensation Committee
addresses risks related to compensation and atlesit-related matters. The Nominating and Govera&mmmittee manages risks associated
with Board independence and corporate governanmenittees report to the full Board regarding thiespective considerations and actions.

The Board’s Leadership Structure

The Board currently combines the role of Chairmaa &hief Executive. The Board believes that thee€Bkecutive Officer is best
situated to serve as Chairman because he is thetaiimost familiar with the Company’s business iddistry and is therefore best able to
identify the strategic priorities to be discussgdhie Board. The Board believes that combiningrtte of Chairman and Chief Executive
Officer facilitates information flow between managent and the Board and fosters strategic developarmehexecution. The Board has not
appointed a lead independent director, howeveBtieed maintains effective independent oversigtdugh a number of governance
practices, including, open and direct communicatiith management, input on meeting agendas, apaitdrmance evaluations, and regt
executive sessions.



PROPOSAL TWO

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

The Board has selected KPMG LLP as the Compangsgandent registered public accounting firm forytear ending December 31,
2010. The Company is submitting its selection oM@LLP for ratification by the stockholders at thanual Meeting. KPMG LLP has
audited the Compangfinancial statements since 1998. The Companyatspleat representatives of KPMG LLP will be prassrthe Annue
Meeting, will have an opportunity to make a statetritthey wish and will be available to respondafapropriate questions.

The Company’s Bylaws do not require that stockhdatify the selection of KPMG LLP as the Companiyidependent registered
public accounting firm. However, the Company ismitbing the selection of KPMG LLP to stockholdeos fatification as a matter of good
corporate practice. If stockholders do not ratifg selection, the Audit Committee will reconsiddrether to retain KPMG LLP. Even if the
selection is ratified, the Board and the Audit Caittee at their discretion may change the appointraeany time during the year if they
determine that such a change would be in the htseists of the Company and its stockholders.

Principal Accountant Fees and Services
During 2009 and 2008, fees for services provide&KBG LLP were as follows:

2009 2008
Audit Fees $2,075,700 $1,791,72
Audit Related Fee 373,89( —
Tax Fees 280,05: 216,47
All Other Fees — —
Total $2,729,64; $2,008,19

Audit Fees include amounts related to the audit of the Comjsaaynual financial statements and quarterly revaéthe financial
statements included in the Company’s Quarterly Repm Form 10-Q.

Audit Related Fees include amounts related to services rendered inection with the Company’s issuance of 8.50% semisecured
notes.

Tax Feesinclude fees billed for tax compliance, tax advacel tax planning services.

There were no other fees billed by KPMG LLP fonvémas rendered to the Company, other than thesesdescribed above, in 2009
and 2008.

The Audit Committee has determined that the rendesf non-audit services by KPMG LLP was compatilith maintaining their
independence.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Regfiered Public Accounting
Firm

The Audit Committee pre-approves all audit and pssible non-audit services provided by the Compainyiependent registered
public accounting firm. These services may incladdit services, audit-related services, tax andratbrvices. Pre-approval is generally
provided for up to one year, and any pre-appravdkiailed as to the particular service or categbservices and is generally subject to a
specific budget. The independent registered p@giounting firm and management are required tagally report to the Audit Committee
regarding the extent of services provided by tlieependent registered public accounting firm in adaoce
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with this pre-approval, and the fees for the s@viperformed to date. The Audit Committee may pissapprove particular services on a

case-by-case basis. During 2009 and 2008, allcesrovided by KPMG LLP were pre-approved by theliBCommittee in accordance
with this policy.

Vote Required; Recommendation of the Board

The affirmative vote of the majority of the Voteast is required for ratification of the appointmefiKPMG LLP as the Company's
independent registered public accounting firm Far year ending December 31, 2010.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “FOR” THE RATIFICATION OF
THE APPOINTMENT OF KPMG LLP AS THE COMPANY’S INDEPE NDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE YEAR ENDING DECEMBER 31, 2010.
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PROPOSAL THREE

APPROVAL OF AN AMENDMENT AND RESTATEMENT OF THE
NETFLIX, INC.
2002 EMPLOYEE STOCK PURCHASE PLAN

The stockholders are being asked to approve andmem and restatement of the Netflix, Inc. (the fi@any”) 2002 Employee Stock
Purchase Plan (the “Purchase Plan”). The PurchasenRs initially adopted in 2002 and subsequentyg amended in 2006 (the “Existing
Plan”). The Existing Plan has a share reserveldi6l 666 shares plus an annual increase of ther le6666,666 shares, 2% of the outstanding
shares on the first day of the Company'’s fiscal ygan amount determined by the Board, beginniitly the Company’s fiscal year 2003.
The Board has determined that it is in the bestrasts of the Company and its stockholders to araaddestate the Purchase Plan to
terminate the annual increase to the share resev¢o provide that the maximum number of sharaflable for sale under the Purchase Plan
will be 2,800,000 shares, which is fewer shares tharently are available under the Purchase Rlamf March 16, 2010, a total of
approximately 2,841,730 shares of our common steerle available for sale under the Purchase Plam Bdard believes that this lesser
number of shares will, to the extent the Compamtinaes to offer the Purchase Plan, be sufficiemhaintain the Purchase Plan for the next
several years. The Purchase Plan has not beenaligtamended with respect to any other terms owisions therein.

Summary of the Company 2002 Employee Stock Purchagan

The following is a summary of the principal featigd the Purchase Plan and its operation. The suynisgualified in its entirety by
reference to the Purchase Plan as set forth in Agpe\.

General.

The Purchase Plan originally was adopted by thediwaFebruary 2002 and approved by our stockhslderFebruary 27, 2002. The
Board approved the amendment and restatement &fuftehase Plan on March 16, 2010, subject to, tiadtiee upon, its approval by the
stockholders at the 2010 Annual Meeting. The pupdghe Purchase Plan is to provide a means bghwdrployees of the Company and its
designated affiliates may be given an opportumitgurchase common stock of the Company.

Shares Available for |ssuance.

The Existing Plan currently provides that the maximnumber of shares available for sale is 1,166s8@es, plus an annual increas
be added on the first day of the Company’s fisearpeginning in fiscal year 2003, equal to thedesf (i) 666,666 shares, (ii) 2% of the
outstanding shares on such date, or (iii) an amdetgrmined by the Board. If our stockholders aperhis proposal, the maximum number
of shares available for sale under the Purchasewdlbbe equal to 2,800,000 shares.

Administration.

The Board or a committee of Board members (in eithse, the “Administrator”) administers the Pussh®lan. The Administrator has
full and exclusive discretionary authority to canst interpret and apply the terms of the PurclRdae, to designate separate offerings under
the Purchase Plan, to determine eligibility anddjudicate all dispute claims filed under the PasghPlan. The Administrator may amend
terminate the Purchase Plan, subject to the PudPlas’s provisions. Generally, the Administrataynexercise such powers and perform
such acts as it deems necessary or expedientrimopgdhe best interests of the Company and itkzaffs and to carry out the intent that the
Purchase Plan be treated as an “employee stochase@lan” within the meaning of Section 423 ofltiternal Revenue Code of 1986, as
amended (the “Code”). The Administrator may deledatone or more individuals all or any part ofdtghority and powers under the
Purchase Plan. Every finding, decision and detaatiin made by the Administrator (or its designsej}a the full extent permitted by law,
final and binding upon all parties.
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Eligibility.

Employees of the Company and its designated aéfgisvhose customary employment is at least twe@ty tfours per week and more
than five (5) months in a calendar year are elgtblparticipate in the Purchase Plan; exceptrthamployee will be granted an option under
the Purchase Plan to the extent that, immediafedy the grant, such employee would own five per¢B#o) or more of the total combined
voting power or value of all classes of the Compasyock or the stock of any parent or subsididhe Administrator may exclude
employees who are citizens or residents of alddh-jurisdiction if such participation is prohigit under the applicable local laws or caus:
Purchase Plan or offering to violate Internal Rexe@ode Section 423.

Currently, there is no minimum employment requiratite be eligible to participate in the PurchasenPHowever, the Administrator
may require that an employee be in the employ @Gbmpany or any affiliate for a continuous pembdme preceding the grant of a right,
but in no event will the required period of contig employment be greater than two (2) years.

Notwithstanding the foregoing, no employee willgranted a right to purchase stock under all ofGbmpany’s employee stock
purchase plans that accrues at a rate which ex8283800 worth of stock (determined at the fair ketiwalue of the shares at the time such
right is granted) for each calendar year in whisthsrights are outstanding at any time, as detexthin accordance with Internal Revenue
Code Section 423 and the regulations thereundéje&uto the limit in the previous sentence, theimam aggregate number of shares
available that a participant may purchase underehase period will be 8,334 shares.

Officers of the Company and any designated subyidige eligible to participate in the Purchase Pfmovided, however, that the
Administrator may provide that certain employee®we highly compensated employees within the nmgaofi Code Section 423(b)(4)(D)
with compensation above a certain level or whanisficer or subject to the disclosure requirememtder Section 16(a) of the U.S. Secur
Exchange Act of 1934, as amended, will not be leléigio participate. As of March 16, 2010, thereev2)300 employees eligible to particip
in the Plan.

Offerings.

The Purchase Plan is implemented by offeringsgtftsi to eligible employees. Each offering will besuch form and will contain such
terms and conditions as the Administrator will desgppropriate, which will comply with Code Sectioh34b) and all employees granted ri¢
will have the same rights and privileges. The pimvris of separate offerings need not be ident@aidrently, each offering under the Purch
Plan has a duration of approximately six (6) montiasnmencing generally on May 1 and November lache/ear and terminating
approximately six (6) months thereafter. The fitay of an offering is referred to as the “offeruhgte.” If the scheduled offering date does not
fall on a day during which the Compasy¢ommon stock is actively traded, then the offgdate will be the next succeeding day during w
the Company’s common stock is actively traded.

An eligible employee may become a participant enRurchase Plan by delivering a subscription ageeéto the Company’s payroll
office (or its designee), on or before a date aeiteed by the Administrator prior to the offeringtel@r by following an electronic or other
enrollment procedure determined by the Administratosubscription agreement will authorize partaoip contributions, generally in the fo
of payroll deductions unless otherwise determingthle Administrator, which may not exceed fifteexigent (15%) of a participant’s
compensation (as defined in the Purchase Plamgltine offering, unless the Administrator deterraieach lower percentage. Generally
during an offering, a participant may change the od his or her participation level, except thaaaticipant may only change his or her
participation level twice during any purchase perio

On the offering date, each participant is granteidlat to purchase shares of the Company’s comrntmoksAn offering includes
purchase periods of approximately six (6) monthduration. The right expires at the end of theriffg or potentially earlier in connection
with an employee’s termination (described belowi, ib exercised on generally the first day on whith Company’s common stock is
actively traded on or after May 1 and November gaxth year (the “purchase date”).
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Purchase Price.

Unless and until the Administrator determines otlige, the purchase price for shares is the legsé)oeighty-five percent (85%) of
the fair market value of the common stock on tHerafg date, or (b) eighty-five percent (85%) of flair market value of the common stock
on the purchase date.

Payment of Purchase Price; Contributions.

On each purchase date, each participant’s accuedupeatyroll deductions (or other contributions) Wi applied to the purchase of
whole shares of Company common stock, up to théamrmar number of shares permitted under the Purchkseand a given purchase
period. Currently, a participant may make contiitmg under the Purchase Plan only by payroll dédingt unless the Administrator, in its
sole discretion, permits participants to contribat@ounts through cash, check or other specifiechmset forth in the subscription agreement
prior to each purchase date.

Withdrawal.

Generally, a participant may withdraw from an afigrby delivering a withdrawal notice to the Comparpayroll office or its designee
in such form as the Company provides or followingr@cedure determined by the Administrator. Theigiaant will receive his or her
accumulated contributions from the offering as pptiynas practicable after the effective date ofdrisier withdrawal. Once a participant
withdraws from a particular offering, the partiaippanust re-enroll in the Purchase Plan in ordgraiicipate in future offerings under the
Purchase Plan.

Termination of Employment.

Rights granted under the Purchase Plan terminatedrately upon cessation of a participant's empleynwith the Company and any
designated affiliate for any reason. Once a paditi's employment is terminated, the Company will distté to such terminated employee
of his or her accumulated contributions under tifierimg without interest.

Adjustments upon Changes in Capitalization, Dissolution or Liquidation, or Change of Control.

Changesin Capitalization. In the event that any dividend or other distribnt{arhether in the form of cash, common stock, other
securities, or other property), recapitalizatidngck split, reverse stock split, reorganizationygee, consolidation, split-up, spin-off,
combination, repurchase, or exchange of commork toother securities of the Company, or other gean the corporate structure of the
Company affecting the common stock such that ansaimlient is appropriate in order to prevent dilutiorenlargement of the benefits or
potential benefits intended to be made availabtieuthe Purchase Plan, then the Administratoradjlst the number and class of common
stock which may be delivered under the Purchase FHa purchase price per share and the numbé&aoés of common stock covered by
each option under the Purchase Plan which hasatditeen exercised, and the maximum number of shgpasgticipant can purchase during a
purchase period.

Dissolution or Liquidation. In the event of dissolution or liquidation, theaifg period will be shortened by setting a newchase date
and will terminate immediately prior to the combetof the dissolution or liquidation, unless prd&il otherwise by the Board. The new
purchase date will be prior to the dissolutioniquidation. If the Board shortens any offering pes then in progress, the Board will notify
each participant in writing, at least 10 businesgscorior to the new purchase date, that the psectlate has been changed to the new
purchase date and that the right will be exercagdmatically on the new purchase date, unlespdhecipant has already withdrawn from
offering.

Change of Contral . In the event of a change of control (as defimethe Purchase Plan), then the surviving corparaiidts parent or
subsidiary may assume outstanding rights undelPtiiehase Plan or substitute
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similar rights. If no surviving corporation assunoegstanding rights or substitutes similar right®, Administrator will shorten the offering
with respect to which such right relates by setingew purchase date on which such offering will. &the new purchase date will be prior to
the transaction. If the Administrator shortens affgring periods then in progress, the Administratdl notify each participant in writing, at
least 10 business days prior to the new purchase that the purchase date has been changed newhpurchase date and that the right will
be exercised automatically on the new purchase datess the participant has already withdrawn ftbenoffering.

Amendment and Termination of the Purchase Plan.

The Board may, at any time and for any reason, dmeterminate the Purchase Plan. Certain amendmsélhinot be effective unless
stockholder approval is obtained within twelve (f)nths before or after the amendment, includirgeasing the number of shares reserved
under the Purchase Plan, modifying the eligibjitpvisions, and other modifications which requit@ckholder approval under Code
Section 423. Except with respect to terminationsannection with transactions described abovegmuihation can affect options previously
granted under the Purchase Plan, provided thatfanmy period may be terminated on any purchase idldghe Administrator determines that
the termination of the Purchase Plan is in the inéstests of the Company and its stockholders. Aaneents generally may not adversely
affect the rights of any participant. However, witih stockholder consent and without regard to wéredimy participant rights may be
considered to have been “adversely affectdte”Administrator is entitled to change the offgrperiods, designate separate offerings, limi
frequency and/or number of changes in the amouhtheid during an offering period, establish thehage ratio applicable to amounts
withheld in a currency other than U.S. dollarsnpépayroll withholding in excess of the amountideated by a participant in order to adjust
for delays or mistakes in the Company’s processimgoperly completed withholding elections, esigtbkeasonable waiting and adjustment
periods and/or accounting and crediting procediorensure that amounts applied toward the purcbisieares for each participant
correspond with contribution amounts, and estaldisth other limitations or procedures as the Adsiriaior determines in its sole discretion
to be advisable and which are consistent with treliase Plan. If the Administrator determines thatongoing operation of the Purchase
Plan may result in unfavorable financial accountingsequences, the Board may modify or amend trehBse Plan to reduce or eliminate
such accounting consequence.

Participation in Plan Benefits

Participation in the Purchase Plan is voluntary iardependent on each eligible employee’s eledtiqrarticipate and his or her
determination as to the level of payroll deductionsther contributions. Accordingly, future purska under the Purchase Plan are not
determinable. Non-employee directors are not dhgib participate in the Purchase Plan. For ilatste purposes, the following table sets
forth (i) the number of shares of our common stihalt were purchased during the last fiscal yeaeuttte Purchase Plan, (ii) the average
price per share paid for such shares, and (iiifdirenarket value at the date of purchase.

Numberof e Pe  Average Fai
Shares ) Market Value
Purchasec Pl?rc?lfse at Date of
Name of Individual or Group Price ($) Purchase ($)
Hunt, Neil 84¢ $ 25.0¢ $ 47.17
Kilgore, Leslie 831 $ 25.5¢ $  47.4F
McCarthy, Barry 1,047 $ 20.2¢ $ 44.7(C
Sarandos, Te 1,07C $ 19.8¢ $  44.4¢
All executive officers, as a grot 3,791 $ 22.3¢ $ 45.7¢
All directors who are not executive officers, agraup — — —
All employees who are not executive officers, @saup 221,00: $ 25.71 $ 475
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Certain U.S. Federal Income Tax Information

The following brief summary of the effect of U.8deral income taxation upon the participant andbmpany with respect to the
shares purchased under the Purchase Plan doesrpottgo be complete, and does not discuss thedagequences of a participantieath ¢
the income tax laws of any state or non-U.S. jucisoh in which the participant may reside.

The Purchase Plan, and the right of participantedake purchases thereunder, is intended to qualidier the provisions of Sections 421
and 423 of the Code. Under these provisions, nonirecwill be taxable to a participant until the ssapurchased under the Purchase Plan are
sold or otherwise disposed of. Upon sale or otisgyasition of the shares, the participant genenailiybe subject to tax in an amount that
depends upon the holding period. If the sharesealkeor otherwise disposed of more than two (2yy&am the first day of the applicable
offering and one (1) year from the applicable ddtpurchase, the participant will recognize ordynscome measured as the lesser of (a) the
excess of the fair market value of the shareseatithe of such sale or disposition over the purehage, or (b) the excess of the fair market
value of a share on the offering date that thet igds granted over the purchase price for the righy additional gain will be treated as long-
term capital gain. If the shares are sold or otherwlisposed of before the expiration of theseihglgeriods, the participant will recognize
ordinary income generally measured as the excetsedhir market value of the shares on the daeskiares are purchased over the purchase
price. Any additional gain or loss on such saldisposition will be long-term or short-term capitgin or loss, depending on how long the
shares have been held from the date of purchageC@mpany generally is not entitled to a dedudiimramounts taxed as ordinary income
capital gain to a participant except to the extdrdrdinary income recognized by participants up@ale or disposition of shares prior to the
expiration of the holding periods described above.

THE FOREGOING IS ONLY A SUMMARY OF THE EFFECT OF 8.FEDERAL INCOME TAXATION UPON PARTICIPANTS
AND THE COMPANY UNDER THE PURCHASE PLAN. IT DOES NOPURPORT TO BE COMPLETE, AND DOES NOT DISCUSS
THE TAX CONSEQUENCES OF A PARTICIPANT'S DEATH OR THPROVISIONS OF THE INCOME TAX LAWS OF ANY
MUNICIPALITY, STATE OR NON-U.S. JURISDICTION IN WHTH THE PARTICIPANT MAY RESIDE.

Vote Required; Recommendation of Board of Directors
The approval of the amendment and restatemened®tinchase Plan requires the affirmative voterabgrity of the votes cast on the
proposal at the Annual Meeting.

OUR BOARD OF DIRECTORS HAS UNANIMOUSLY APPROVED THI S PROPOSAL AND RECOMMENDS THAT
STOCKHOLDERS VOTE “FOR” THE APPROVAL OF THE AMENDME NT AND RESTATEMENT OF THE NETFLIX, INC.
2002 EMPLOYEE STOCK PURCHASE PLAN.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiomown to the Company with respect to beneficial exghip of our common stock as
March 23, 2010 by (i) each stockholder that the Gany knows is the beneficial owner of more thand%ur common stock, (ii) each
director and nominee for director, (iii) each of hxecutive officers named in the “Summary Exeeu@ompensation” table, which we refer
to as the Named Executive Officers, and (iv) a#@xive officers and directors as a group. The Gaongghas relied upon information
provided to the Company by its directors and NaBeecutive Officers and copies of documents setiédCompany that have been filed
with the SEC by others for purposes of determintimgnumber of shares each person beneficially oBseficial ownership is determined in
accordance with the rules and regulations of th€ 8&d generally includes those persons who havegrot investment power with respect
to the securities. Except as otherwise indicated,subject to applicable community property lawg, persons named in the table have sole
voting and investment power with respect to alrebaf the Company’s common stock beneficially odvhg them. Shares of the Company’s
common stock subject to options that are curremtrcisable or exercisable within 60 days of M&8h2010 are also deemed outstanding
for purposes of calculating the percentage ownprshihat person, and if applicable, the percentageership of the executive officers and
directors as a group, but are not treated as oulistg for the purpose of calculating the percentageership of any other person. Unless
otherwise indicated, the address for each stockendikted in the table below is c/o Netflix, IneQ0 Winchester Circle, Los Gatos, CA 95C

Number of

Shares Percent o
Beneficially
Name and Address Owned Class
FMR LLC (1) 8,612,35I 16.51%

82 Devonshire Stres
Boston, MA 0210¢

Jay C. Hoag (2 7,518,62! 14.4(%
528 Ramona Stre:
Palo Alto, CA 9430:

Entities Related to Technology ( 7,486,90! 14.3%
Crossover Venture
528 Ramona Stre:
Palo Alto, CA 9430:

Reed Hastings (¢ 3,202,75! 5.95%
Hussman Strategic Growth Fund (an investment partéd Hussman Investment Trust) and Hussman
Econometrics Advisors, Inc. (! 2,800,001 5.37%

230 S. Broad Street, & Floor
Philadelphia, PA 1910

Barry McCarthy (6 525,63 *
Neil Hunt (7) 199,05¢ *
Leslie Kilgore (8) 189,25( *
Michael N. Schuh (9 137,38: *

70 Willow Road, Suite 20
Menlo Park, CA 9402

A. George (Skip) Battle (1( 103,18« *
Ted Sarandos (1: 85,32¢ *
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Number of

Shares Percent o
Beneficially

Name and Address Owned Class
Richard N. Barton (12 82,66¢ *
Gregory S. Stanger (1 82,66¢ *
Timothy M. Haley (14, 82,66¢ *

c/o Redpoint Venture

3000 Sand Hill Roa

Building 2, Suite 29!

Menlo Park, CA 9402
Charles H. Giancarlo (1! 56,41 *
Andrew Rendich (16 17,98 *
Patty McCord (17 17,32¢ *

All directors and executive officers as a group ji&dsons) (18 12,300,92 22.21%

*

)
@)

®)

Less than 1% of the Compé s outstanding shares of common st
As of December 31, 2009, based on information plediby FMR, LLC in the Schedule 13G/A filed Febguh6, 2010

Includes options to purchase 54,913 shares heldipy. Hoag. Mr. Hoag has the sole dispositive pawer the options and the
shares to be received upon exercise of such opiotishe sole voting power and sole investmentrobaver the shares he receives
upon exercise of the options. However, TCMI, Inalds 100% of the pecuniary interest in such optems the shares to be received
upon exercise of such options. Mr. Hoag disclaiexsdficial ownership of such shares and optionspxoethe extent of his pecuniary
interest therein. Also includes shares held by TCM_.P., TCV IV Strategic Partners, L.P., TCV \l,P. and TCV Member Fund,
LP. (collectively, the “TCV Entities”). Please s®tnote 3 for a discussion of the ownership of TG/ Entities. Mr. Hoag disclaims
beneficial ownership of the shares held by the TEZNties except to the extent of his pecuniaryregétherein

All of the shares of the Company’s common stocknshi the preceding table as beneficially ownedtbifties related to Technology
Crossover Ventures are held of record by the TCHtiEs. TCV IV, L.P. is the record holder of 5,3832 of the Company’s shares.
TCV IV Strategic Partners, L.P. is the record holofe198,515 of the Company’s shares. Technologys§over Management 1V,
L.L.C. (“TCM IV") is the sole general partner of WAV, L.P. and TCV IV Strategic Partners, L.P. (eatively, the “TCV IV Funds”)
and has sole voting power and sole investment abower the TCV IV Funds. Mr. Hoag and Richard Hmiall are Managing
Members of TCM IV and have shared voting power swig investment control over the shares held byt IV Funds. Mr. Hoag,
Mr. Kimball and TCM IV disclaim beneficial ownerghof the shares held by the TCV IV Funds excepié¢oextent of their pecuniary
interest therein

TCV VI, L.P. is the record holder of 1,926,334 bétCompany’s shares. TCV Member Fund, L.P. is¢lsend holder of 15,191 of the
Company’s shares. Technology Crossover ManagemiehtMC. (“TCM VI”) is the general partner of TCVI, L.P. and a general
partner of TCV Member Fund, L.P. TCM VI has sol¢ing power and sole investment control over theeheld by the shares held
by TCV VI, L.P. and TCV Member Fund, L.P. (collegtly, the “TCV VI Funds”). Mr. Hoag, a director tife Company and a Class A
Member of TCM VI, together with other Class A Membef TCM VI, Mr. Kimball, John L. Drew, Jon Q. Regids, Jr., William J.G.
Griffith IV and Robert W. Trudeau (collectively,eiTCM Members”), share voting and dispositive powéh respect to the shares
beneficially owned by the TCV VI Funds. TCM VI atite TCM Members disclaim beneficial ownership of ahares held by the
TCV VI Funds except to the extent of their resparpecuniary interest
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(4)
®)

(6)
@)
)
9)

(10)
(11)
(12)
(13)
(14)
(15)

(16)
(17)
(18)

The Kimball Trust is the record holder of 5,130rglsa Mr. Kimball is a trustee of the Kimball Trubtr. Kimball disclaims beneficial
ownership of the shares held by the Kimball Trustept to the extent of his pecuniary interest timel

The Griffith Trust is the record holder of 18,06¥ases. Mr. Griffith is a trustee of the Griffithst. Mr. Griffith disclaims beneficial
ownership of the shares held by the Griffith Tremstept to the extent of his pecuniary interestdime

Includes options to purchase 1,683,504 sharesHiBtings is a trustee of the Hastir@ailin Family Trust, which is the record holc
of 1,519,254 of the Compa’s shares

As of December 31, 2009, based on information glediby Hussman Strategic Growth Fund (an investperttolio of Hussman
Investment Trust) and Hussman Econometrics Advjsocs in the Schedule 13G filed February 1, 2(

Includes options to purchase 474,068 sh:
Includes options to purchase 131,417 sh:
Includes options to purchase 149,449 sh:

Includes options to purchase 82,665 shares. Mutssha trustee of the Michael N. and Mary G. Sch@80 Family Trust, which is
the record holder of 50,096 of the Company’s shaviesSchuh disclaims beneficial ownership of 1,8hares held by Mary G. Schuh
IRA.

Includes options to purchase 78,184 she
Includes options to purchase 83,305 she
Includes options to purchase 82,665 she
Includes options to purchase 82,665 she
Includes options to purchase 82,665 she

Includes options to purchase 46,411 shares. Mncaido is a trustee of the Giancarlo Family Trustich is the record holder of
10,000 of the Compar's shares

Includes options to purchase 17,981 she
Includes options to purchase 7,006 she
Includes, without duplication, the shares and aystitisted in footnotes (2) and (4) and (6) thro(th) above
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COMPENSATION DISCUSSION AND ANALYSIS

Philosophy

The Company’s compensation philosophy, which isstirae for its Named Executive Officers and all o8aaried employees, is
premised on the Company’s desire to attract amdiretutstanding performers. As such, the Compamg &b provide highly competitive
compensation packages for all its key positionduising its Named Executive Officers. The Comparmgompensation practices are guide:
market rates and tailored to account for the sfpeededs and responsibilities of the particulaiitpmsas well as the performance and unique
qualifications of the individual employee, rathleamn by seniority or overall Company performancdividual compensation is nonetheless

linked to Company performance by virtue of the ktoptions granted by the Company.

In addition, the Company believes that to attrat getain outstanding performers, it must proviadallenging work environment. To
this end, the Company strives to maintain a higtigpmance culture; that is, an environment in whéchployees excel in articulated
performance values. Below is a list of the Compamyticulated performance values (including thdanations of those values provided to
employees). The Company evaluates employee perfanancluding that of the Named Executive Offigémdight of these performance
values.

1. Judgment

You make wise decisions (people, technical, busirgsd creative) despite ambiguity
You identify root causes, and get beyond treatimgoms

You think strategically, and can articulate whati ywe, and are not, trying to do

You smartly separate what must be done well nod veimat can be improved later

2. Innovation

You re-conceptualize issues to discover practichit®ons to hard problems

You challenge prevailing assumptions when warrgraad suggest better approaches
You create new ideas that prove useful

You keep us nimble by minimizing complexity anddiing time to simplify

3. Impact

You accomplish amazing amounts of important work

You demonstrate consistently strong performanagofieagues can rely upon you
You focus on great results rather than on process

You exhibit bias-to-action, and avoid analysis-ia

4. Curiosity

You learn rapidly and eagerly

You seek to understand our strategy, market, sildesst and suppliers

You are broadly knowledgeable about business, tdobg and entertainment
You contribute effectively outside of your spegjalt

5. Communication

You listen well, instead of reacting fast, so yam detter understand

You are concise and articulate in speech and writin

You treat people with respect independent of thigitus or disagreement with you
You maintain calm poise in stressful situations
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6. Courage
« You say what you think even if it is controversial
« You make tough decisions without excessive agogizin
« You take smart risks
« You question actions inconsistent with our values

7. Honesty
« You are known for candor and directness
« You are non-political when you disagree with others
« You only say things about fellow employees you wdl to their face
« You are quick to admit mistakes

8. Selflessness
» You seek what is best for Netflix, rather than Bestyourself or your group
« You are ego-less when searching for the best ideas
« You make time to help colleagues
« You share information openly and proactively

9. Passion

« You inspire others with your thirst for excellence
« You care intensely about Netflix's success

« You celebrate wins

« You are tenacious

Determining Total Compensation

In determining the appropriate level of total comgegtion for its Named Executive Officers, the Congagion Committee reviews and
considers the performance of each Named Execultifiee®in light of the Compensation philosophy autld above. The Committee also
evaluates comparative compensation data, whichdesl salary, equity and other compensation compeffirerm similarly situated
companies. The Compensation Committee discussesafth Named Executive Officer, the estimated amoficompensation:

() the Company would be willing pay to ret#ivat person;
(i) the Company would have to pay to replacepkrson; and
(i) the individual could otherwise command letemployment marketplace.

By evaluating the comparative compensation daligl of the foregoing factors, the Company belieitds better able to tailor its
compensation determinations with the specific negdsresponsibilities of the particular positionnasl as the performance and unique
qualifications of the individual Named ExecutivefiCér.

The Chief Executive Officer and the Chief TalenfiGr review the comparative data and discussdhtofs listed above for each
Named Executive Officer. The Chief Executive Offitteen makes recommendations to the Compensatiom@tee regarding tot:
compensation for each Named Executive Officer. Thempensation Committee reviews and discusses fiberiation and determines the
total compensation for each Named Executive Officeit deems appropriate. Total compensation isesggd in a dollar-denominated
amount, but as described below, may be allocateddss the two primary elements of the Company’smemsation program, salary and
stock options.
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In 2009, 2008, and 2007, comparative compensatia fdr helping estimate the three factors listeove for determining total
compensation was primarily derived from Compensimanagement consulting firm providing executivempensation advisory services. 1
Compensation Committee retained Compensia to retieweompetitiveness of the Company’s executivepmmeation program and to help
the Committee in determining the total compensaforeach Named Executive Officer. For 2010 comp#os, Compensia examined two
peer group companies. The first group consistadatfnology companies with market capitalizatiomsilsir to that of the Company.
Examples of this first group include, Monster Warlde, Sybase, Electronic Arts and Synopsis. Thersggroup consisted of technology
companies with significantly larger market cap#ations than that of the Company. Examples ofgatond group include, Adobe Systems,
Citrix Systems and NetApp. In general, the totahpensation for the Company’s Named Executive Ofi¢e at or above the 76 percentile
of the first group of peer companies. Total feeisl p@a Compensia were less than $120 thousand im year.

The Company does not specifically benchmark comgtensfor its Named Executive Officers in termgadking a particular percentile
relative to other people with similar titles at pgeoup companies. The Company believes that mabjestive factors unique to each Named
Executive Officer’s responsibilities and performaraze not adequately reflected or otherwise aceolfiar in a percentile-based
compensation determination. Nonetheless, this coatigpa compensation data is valuable in that ivjgtes the Company with insight into
ranges and components of total compensation asagelbnfirms the reasonableness of the Companyiscompensation decisions.

The Chief Executive Officer’s total compensationlétermined by the Compensation Committee in exezgession without the
presence of the Chief Executive Officer. The Cortenis decision regarding total compensation forGheef Executive Officer is based on
the philosophy outlined above as well as the re\aed data provided by Compensia. The accomplistsredrthe Chief Executive Officer in
developing the business strategy for the Compdugyperformance of the Company relative to thigetiaand his ability to attract and retain
senior management are also considered.

The Company’s compensation practices, includingat$ormance values, are evaluated on an ongoisig tiadetermine whether they
are appropriate to attract, retain and reward antihg performers. Such evaluations may resultrgfinement of the Company’s articulation
of its performance values or a determination thistappropriate to adjust total compensation bentise modify the methods of granting
equity incentives. Individual employee performarinejuding that of our Named Executive Officersalso evaluated on an ongoing basis
the extent such performance exceeds or falls sifidie Company’s performance values, the Companytaiee action that includes, in the
case of star performers, promotions or increaséstah compensation or, in the case of under peréos, demotion, a reduction in total
compensation or termination.

Elements of Total Compensation

After determining the total compensation amountgach Named Executive Officer by the method desdrdbove, the total
compensation amount for each individual is dividted the two key elements of salary and stock atid his allocation is made pursuant to
the compensation preferences of each Named ExedDfficer who, within the parameters of the totainpensation, can request a
customized combination of salary and stock optidi® Compensation Committee retains the authaidjust these requests. With respect
to compensation for 2010 and the previous two yeaesCompensation Committee made no adjustmetitetrequested monthly stock
option amounts. The amount of total compensatitutated to salary is considered cash compensatidpaid through payroll during the
year on a ser-monthly basis. The amount of total compensatitocated to stock options is referred to as thekstgtion allowance and
while it is expressed in a dollar denominatiorns itnerely used by the Company to calculate the murabstock options to be granted in the
manner described below. The stock option allowamseunt is not available to the employees as casipensation, except in instances wit
severance payments are made and as otherwisetbeinfthe Executive Severance and Retention Iieeftlan described below.
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The Company does not currently provide a programeoformance bonuses for its Named Executive QBicEhe Company expects all
individuals to perform at a level deserving of ab® and therefore such bonus amounts are takeoangideration in determining total
compensation for the Company’s employees.

All employees who are eligible to receive stockiams as part of their compensation package mayestcqany combination of salary a
stock options. The Company (or in the case of tamdld Executive Officers, the Compensation Comn)itietains the right to adjust the
requests or otherwise modify or eliminate the miynskock option awards. In previous years, the @etage of total compensation that could
be requested in stock options was capped. In 26&G;ap was eliminated. By this method, each Naextutive Officer has the ability prior
to the beginning of each calendar year to requesirther preferred mix of compensation elementhiwithe parameters of total
compensation. Once the allocation is requested\#imeed Executive Officer generally may not make adjystments or modifications duri
the calendar year.

After determining the amount of total compensatmbe allocated to stock options, the Named Exee@fficers receive monthly
option grants pursuant to the Compangionthly option grant program. Under this progréme,Named Executive Officers receive, on the
trading day of the month, fully vested options geahat fair market value as reflected by the clggirice on the date of the option grant. The
number of stock options to be granted monthly fkiktuate based on the fair market value on the dathe option grant. The actual number
of options to be granted is determined by the foihy formula: the monthly dollar amount of the &aption allowance / ([fair market value
on the date of option grant] * 0.20). For 2010stlirmula was modified so that, effective for ggaodmmencing in 2010, the number of
options granted each month would be calculatedyua¥o of the fair market value of the stock onghent date instead of 25%. This option
granting practice is the same for Named Executiffee€s and all other salaried employees. The Compestablished and subsequently
modified the foregoing formula in an effort to encage stock ownership by employees. For stock n@ta@ounting purposes, the dollar ve
of stock options granted by the Company are apgbéchigher than the dollar value of the Stock @ptAllowance (please compare
“Summary Executive Compensation” table providethis Proxy Statement with the table listed beldowhile any valuation of options is
inherently subjective, the Company believes ttsatdtmula, as recently modified, for granting opsdielps encourage stock ownership and
therefore serves as an effective vehicle for hglilign stockholder interests with the compensatio@mployees. Furthermore, because the
stock options are granted at fair market valuehendate of the option grant and are not genenalhsterable, they are only of value to the
recipient through an increase in the market vafube@Company’s common stock, thereby linking tblement of compensation to Company
performance.

As shown in the table below, the Company’s Nameelchtive Officers receive a significant portion loéir total compensation in the
form of stock options. The Company believes thaitgegpwnership, including stock and stock optidmslps align the interest of the Named
Executive Officers with those of the Company’s ktaaders and is a good mechanism to link executdorapensation to long-term company
performance.
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In 2008 and 2009, the salary and stock option carapts for the Named Executive Officers were alledats follows (please see the
“Summary Executive Compensation” table providethis Proxy Statement for a complete descriptiothefcompensation of the Named

Executive Officers in 2008 and 2009):

Name and Position

Reed Hastings
Chief Executive Officer and Chairman of the Bo

Neil Hunt
Chief Product Office

Leslie Kilgore
Chief Marketing Officel

Barry McCarthy
Chief Financial Officel

Ted Sarandos
Chief Content Office

Name and Position

Reed Hastings
Chief Executive Officer and Chairman of the Bo

Neil Hunt
Chief Product Office

Leslie Kilgore
Chief Marketing Officel

Barry McCarthy
Chief Financial Officel

Ted Sarandos
Chief Content Office

2008
Annual Salary

$1,000,00t
800,00(
750,00(
800,00

900,00

2009
Annual Salary

$1,000,00t
800,00(
750,00(
600,00(

900,00(

2008
Annual Stock
Option Allowance

$ 1,000,001
400,00(
750,00(
600,00(
100,00(

2009
Annual Stock
Option Allowance

$ 1,000,001
400,00(
750,00(
800,00(

100,00(

In 2010, the salary and stock option componentshi®Named Executive Officers are being allocasetbhows:

Name and Position

Reed Hastings
Chief Executive Officer and Chairman of the Bo

Neil Hunt
Chief Product Office

Leslie Kilgore
Chief Marketing Officel

Barry McCarthy
Chief Financial Officel

Ted Sarandos
Chief Content Office

2010
Annual Salary

$ 500,00(

866,66

775,00(

600,00(

900,00(
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2010
Annual Stock
Option Allowance

$ 2,000,001

433,33¢

775,00(

850,00(

600,00(

2008
Monthly Stock
Option Allowance

$ 83,33
33,33¢

62,50(

50,00(

8,33t

2009
Monthly Stock
Option Allowance

$ 83,33
33,33¢
62,50(
66,66
8,33¢
2010

Monthly Stock
Option Allowance

$ 166,66’
36,11
64,58:
70,83

50,00(



Vested stock options granted before June 30, 280be exercised up to three (3) months followimmieation of employment. Vested
stock options granted after June 30, 2004 and édfanuary 1, 2007 can be exercised up to one &t fgkowing termination of employmer
Vested stock options granted on or after Janua2pQ7 can be exercised up to ten (10) years foligwirant regardless of employment status.
The Company believes that this increase in theolifihe options enhances the value of such opfansach employee and thereby encour
equity ownership in the Company which is helpfubligning the interests of employees with thathaf Company. The Company does not
believe that staggered vesting of stock optionsansly expiration of options following terminatioa$a material impact on retention. The
Company believes that creating a high-performandteire and providing highly competitive compensatiackages are the critical
components for retaining employees, including igséd Executive Officers.

The Company utilizes salary and stock optionssakay compensation components in order to be catiwgewithin the marketplace.
Similarly situated companies typically offer exaeatofficers an equity component as part of thegrall compensation and as such, the
Company believes it is important to provide thipopunity to its employees, including the Named &xtive Officers. By permitting
employees to request a customized combinationlafysand stock options, the Company believestligiger able to take into consideration
personal compensation preferences and therebyaffesre compelling total compensation packagedttition, offering grants monthly
provides employees with a “dollar-cost averagingprach to the price of their option grants. Optiwants made on an infrequent basis are
more susceptible to the whims of market timing imctuations. By granting options each month, tleenPany believes it alleviates to a great
extent the arbitrariness of option timing and theeptial negative employee issues associated witdérwater” options.

In addition to salary and stock options, Named Hiige Officers also have the opportunity to papate in the Company’s 401(k)
matching program which enables them to receivellardimr-dollar Company match of up to 3% of histear compensation to the 401(k)
fund. Each of the Named Executive Officers excepttie Chief Executive Officer participated in tpiogram in 2009 and therefore the
Company matched the 401(k) contributions as shovthe tables of this Proxy Statement.

The Company also offers employees, including NaBegtutive Officers, the opportunity to participatehe Purchase Plan. Each of
the Named Executive Officers, except for the CEieécutive Officer, participated in this progran?@09. Under the Purchase Plan,
employees may purchase common stock of the Contbaoygh accumulated payroll deductions. The purelpaie of the common stock
acquired by employees participating in the Purchan is 85% of the closing price on either thstfitay of the offering period or the last
of the purchase period, whichever is lower. ThroMgy 1, 2006, offering periods were twenty-four rtier) and the purchase periods were
six months. Therefore, each offering period inclifteur six-month purchase periods, and the purchése for each six-month period was
determined by comparing the closing prices onitls¢ day of the offering period and the last dayhaf applicable purchase period. In this
manner, the look-back for determining the purchagee was up to twenty-four months. However, effecMay 1, 2006, the Purchase Plan
was amended so that the offering and purchasedsetéde place concurrently in consecutive six mamtrements. Under the amended
Purchase Plan, therefore, the look-back for det@ngithe purchase price is six months.

The Company also maintains a group term life inscegpolicy for all full-time employees, and a portiof the taxable amounts
attributable to each Named Executive Officer isvaimin the tables in this Proxy Statement.

Termination-Based Compensation and Change in Contidretention Incentives

The Named Executive Officers are beneficiariehef€Company’s Amended and Restated Executive Seseaard Retention Incentive
Plan. Under this plan, each employee of the Compatiye level of Vice President or higher is eatitto a severance benefit upon termine
of employment (other than for cause, death or peemidisability) so long as he or she signs a waine release of claims and an agreement
not to
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disparage the Company, its directors or its offidara form reasonably satisfactory to the Compahg. severance benefit consists of a lump
sum cash payment equal to nine (9) months of bageupd nine (9) months of the cash equivalentdéastbck option allowance then being
used in calculating the number of options grantedtiy to such employee. The right to receive a&smvce benefit terminates upon a change
in control transaction, so that the beneficiariethe plan are not entitled to both a change introbienefit as well as a severance benefit.

In lieu of the severance benefit, employees covbyeithe plan who are employed by the Company oml#te of a change in control
transaction are entitled to receive a lump sum pasiment equal to twelve (12) months of base paytarlve (12) months of the cash
equivalent to the stock option allowance then beised in calculating the number of options gramtedthly to such employee.

The Company also has a plan for its director leweployees that provides those employees who aréogatbby the Company on the
date of a change in control transaction with a lismm cash payment equal to six (6) months of bagepd six (6) months of the cash
equivalent to the stock option allowance then beised in calculating the number of options gramtedthly to such employee. While
director level employees are not guaranteed angraace, to the extent any severance is providgan@at associated with the change in
control will be in lieu of or otherwise offset agat any such severance payment.

The Company believes that it was appropriate toersaich payment upon the single-trigger event d¢famge in control in order to
reduce distractions associated with the uncertantyounding change in control transactions amgdoce potential conflicts that might
otherwise arise when a Company executive mustoreliyhe decisions of the acquiring company for eitteatinued employment or severar

The benefits owing under the plans are to be mailid beneficiary by the Company as soon as adiratiiely practicable following th
completion of all conditions to the payment, buhmevent more than two and one half months folhgvthe date of the triggering event. The
Company believes that benefits under the Compakiyiended and Restated Executive Severance and Retémtentive Plan are consistent
with similar benefits offered to executive officarssimilarly situated companies and moreover,Rlan is an important element in advancing
the Company’s overall compensation philosophy whating and retaining outstanding performers. Egfdhe terms “base pay,” “cause” and
“change in control” are defined in the plan, a copyvhich is attached as Exhibit 10.10 to the ConypmForm 10-Q filed on May 5, 2009.

Tax Considerations

The Compensation Committee considered the potantfact of Section 162(m) of the Internal Revenwel€on executive officer
compensation. Section 162(m) generally disallowsxadeduction for compensation that we pay to chieflExecutive Officer or any of the
next three most highly compensated executive affite the extent that the compensation for any sudiwidual exceeds $1 million in any
taxable year. However, this deduction limitatioresimot apply to compensation that is “performaresed” under 162(m). The Company
believes that stock options granted to its exeeutiificers will meet the requirement of being pemfance-based under Section 162(m).
Accordingly, the Committee concluded that Secti6&(in) should not materially reduce the tax dedustiavailable to the Company.
However, the Committee may from time to time approempensation that is not deductible under Sed@{m) if it determines that itis in
the Company’s best interest to do so.
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COMPENSATION OF EXECUTIVE OFFICERS AND OTHER MATTER S

Summary Executive Compensation

The following summary compensation table sets fortbrmation concerning the compensation paid leyGompany to: (i) the Chief

Executive Officer (the Company'’s principal execatifficer), (ii) the Chief Financial Officer (theoBpany’s principal financial officer), and
(iif) the Company’s other named executive officksted below. A description of the method for detering the amount of salary in
proportion to total compensation is set forth abiovCompensation Discussion and Analysis.”

All Other Total
Option Compensatior Compensatior
Salary Award
Name and Principal Position Year %) %) 1) $) $)
Reed Hasting 200¢ $1,000,00! $1,755,99: $ 27((2) $2,756,26!
Chief Executive Officer 200¢ 994,23: 1,766,35: 270(2) 2,760,85:
President, Chairman of the Boz 2007 850,00( 1,568,30° 27C(2) 2,418,57
Neil Hunt 200¢ 800,00( 702,38t 7,62((3) 1,510,001
Chief Product Office 200¢ 795,00( 704,99 7,17((4) 1,507,16.
2007 670,00( 608,87. 7,02((5) 1,285,89:
Leslie Kilgore 200¢ 750,00( 1,317,03 7,53((6) 2,074,56!
Chief Marketing Officel 200¢ 748,07 1,334,54i 7,08((7) 2,089,70:
2007 700,00( 1,291,55! 6,93((8) 1,998,48!
Barry McCarthy 200¢ 607,69: 1,376,04. 8,124(9) 1,991,85
Chief Financial Officel 200¢ 796,13¢ 1,077,06! 7,67410) 1,880,87.
2007 699,60( 1,144,65! 7,164(11) 1,851,41.
Ted Sarando 200¢ 900,00( 175,59: 14,12((12) 1,089,71.
Chief Content Office 200¢ 896,53¢ 177,41 13,58((13) 1,087,53
2007 810,00( 166,05: 13,43((14) 989,48
(1) Dollar amounts in the Option Awards column reflgw grant date fair value with respect to stockamst during the 2009 fiscal year.
The dollar amounts set forth in the Option Awardkimn are different than the stock option allowaag®unts described in the
section above entitled “Compensation Discussion/amalysis” because the stock option allowance arteare reflective of the total
compensation amount attributable to stock opti@nty, not the accounting valuation. For a discumssfahe assumptions made in the
valuation reflected in the Option Awards columrierdéo Note 7 to the Company’s consolidated finahsiatements for the fiscal year
ended December 31, 2009 and the discussion urateri “Managemend’ Discussion and Analysis of Financial Conditiod &esult:
of Operation—Stocl-Based Compensati” in the Compan’s Form 1+K filed with the SEC on February 22, 20:
(2) Includes taxable amounts attributable to the ermg#aynder our group term life insurance pol
(3) Includes $7,350 representing our matching contidbutnade under our 401(k) plan and $270 for taxabieunts attributable to
Mr. Hunt under our group term life insurance poli
(4) Includes $6,900 representing our matching contiebunade under our 401(k) plan and $270 for taxableunts attributable to
Mr. Hunt under our group term life insurance poli
(5) Includes $6,750 representing our matching contidbunade under our 401(k) plan and $270 for taxableunts attributable to
Mr. Hunt under our group term life insurance poli
(6) Includes $7,350 representing our matching contiobuinade under our 401(k) plan and $180 for taxableunts attributable to
Ms. Kilgore under our group term life insuranceipgpl
(7) Includes $6,900 representing our matching contiebunade under our 401(k) plan and $180 for taxableunts attributable to

Ms. Kilgore under our group term life insuranceipgl
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(8) Includes $6,750 representing our matching contidounade under our 401(k) plan and $180 for taxableunts attributable to
Ms. Kilgore under our group term life insuranceipgl

(9) Includes $7,350 representing our matching contidnunade under our 401(k) plan and $774 for taxableunts attributable to
Mr. McCarthy under our group term life insurancdi@o

(10) Includes $6,900 representing our matching contidouinade under our 401(k) plan and $774 for taxableunts attributable to
Mr. McCarthy under our group term life insurancdi@o

(11) Includes $6,750 representing our matching contidioutnade under our 401(k) plan and $414 for taxabieunts attributable to
Mr. McCarthy under our group term life insurancdi@o

(12) Includes $7,350 representing our matching contidouinade under our 401(k) plan, $270 for taxablewnts attributable to
Mr. Sarandos under our group term life insurandepand $6,500 auto allowanc

(13) Includes $6,900 representing our matching contidouinade under our 401(k) plan, $180 for taxablewnts attributable to
Mr. Sarandos under our group term life insurandeypand $6,500 auto allowanc

(14) Includes $6,750 representing our matching contidbutnade under our 401(k) plan, $180 for taxablewamts attributable to
Mr. Sarandos under our group term life insurande&pand $6,500 auto allowanc

Grants of Plan-Based Awards

The following table sets forth information concemigrants of awards made to the Named Executivie€d$f during 2009. As described
above in “Compensation Discussion and Analysi”@ompany grants employees, including the NamedEixe Officers, fully vested
stock options on a monthly basis. These are theambhrds made to the Named Executive Officers.fhgerial terms of these grants,
including the formula for determining the numberstifick options to be granted, are set forth abov€ompensation Discussion and
Analysis.”

All Other Option

Awards: Number of Exercise or Bas Grant Date Fair
Securities Underlying Value of Stock anc
Price of Option

Name Grant Date Options (#) Awards ($/Sh) Option Awards
Hastings, Ree 1/2/200¢ 11,15¢ $ 29.8i $ 143,88:
Hastings, Ree 2/2/200¢ 9,021 36.9¢ 143,92
Hastings, Ree 3/2/200¢ 9,701 34.3¢ 143,88:
Hastings, Ree 4/1/200¢ 7,774 42.81 147,14
Hastings, Ree 5/1/200¢ 7,49¢ 44.4¢ 147,16¢
Hastings, Ree 6/1/200¢ 8,13¢ 40.9¢ 147,09¢
Hastings, Ree 7/1/200¢ 8,20z 40.62 145,75!
Hastings, Ree 8/3/200¢ 7,41¢ 44.97 145,86:
Hastings, Ree 9/1/200¢ 7,90¢ 42.1% 145,78°
Hastings, Ree 10/1/200¢ 7,467 44.62 148,46!
Hastings, Ree 11/2/200¢ 6,19¢ 53.8( 148,54(
Hastings, Ree 12/1/200¢ 5,72: 58.2: 148,49°
Hunt, Neil 1/2/200¢ 4,462 29.8i 57,54¢
Hunt, Neil 2/2/200¢ 3,60¢ 36.9¢ 57,56:
Hunt, Neil 3/2/200¢ 3,88( 34.3¢ 57,54%
Hunt, Neil 4/1/200¢ 3,10¢ 42.81 58,84t
Hunt, Neil 5/1/200¢ 2,99¢ 44 .4¢ 58,87¢
Hunt, Neil 6/1/200¢ 3,25¢ 40.9¢ 58,83¢
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Name

Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil

Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie

McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry

Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te

Grant Date

7/1/200¢

8/3/200¢
9/1/200¢
10/1/200¢
11/2/200¢
12/1/200¢

1/2/200¢
2/2/200¢
3/2/200¢
4/1/200¢
5/1/200¢
6/1/200¢
7/1/200¢
8/3/200¢
9/1/200¢
10/1/200¢
11/2/200¢
12/1/200¢

1/2/200¢
2/2/200¢
3/2/200¢
4/1/200¢
5/1/200¢
6/1/200¢
7/1/200¢
8/3/200¢
9/1/200¢
10/1/200¢
11/2/200¢
12/1/200¢

1/2/200¢
2/2/200¢
3/2/200¢
4/1/200¢
5/1/200¢
6/1/200¢
7/1/200¢
8/3/200¢
9/1/200¢
10/1/200¢
11/2/200¢
12/1/200¢
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All Other Option
Awards: Number of
Securities Underlying

Options (#)

3,281
2,96¢
3,16¢
2,981
2,47¢
2,28¢

8,361
6,76¢€
7,27¢
5,83(
5,621
6,10¢
6,152
5,56(
5,93(
5,60(
4,64
4,29¢

6,69¢
7,217
7,761
6,21¢
5,99t
6,51(
6,562
5,931
6,32¢
5,97¢
4,957
4,57¢

1,11¢
90z
97C
777
T74¢
814
82C
741
791
747
62C
572

Exercise or Bas

Price of Option

Awards ($/Sh)

$

40.62
44.9;
42 .1
44.6:
53.8(
58.2¢

29.8i
36.9¢
34.3¢
42.8
44 .4¢
40.9¢
40.62
44.9;
42.1¢
44.6:
53.8(
58.2¢

29.87
36.9¢
34.3¢
42.8i
44 .4¢
40.9¢
40.62
44.9]
42 .1
44.6:
53.8(
58.2:

29.87
36.9¢
34.3¢
42.8i
44 .4t
40.9¢
40.62
44.9
42 .1
44.6:2
53.8(
58.2:

Grant Date Fair
Value of Stock anc

$

Option Awards

58,30¢
58,35:
58,32¢
59,39(
59,40¢
59,39¢

107,91:
107,94
107,91!
110,34t
110,38
110,33:
109,32!
109,38t
109,34¢
111,34
111,40:!
111,39.

86,32
115,14.
115,10¢
117,70¢
117,73(
117,67(
116,61:
116,68!
116,63:
118,78(
118,83
118,81:

14,39:
14,39:
14,38
14,707
14,70¢
14,71
14,57
14,57¢
14,58¢
14,85:
14,86¢
14,84.



Option Exercises and Stock Vested

The following table sets forth information concengiequity awards for each Named Executive Offibat temained outstanding as of
December 31, 2009

Option Awards

Number of
Securities
Underlying
Unexercisec Option Exercise Option Expiration
Options:
Name Exercisable Price ($) Date
Hastings, Ree 251,00 $ 1.5C 7/18/201.
Hastings, Ree 200,00( 1.5C 2/27/201.
Hastings, Ree 15,23¢ 12.3¢ 7/1/201
Hastings, Ree 15,23¢ 12.4¢ 8/1/201:
Hastings, Ree 15,23¢ 16.8: 9/2/201:
Hastings, Ree 15,23¢ 17.2¢ 10/1/201:
Hastings, Ree 15,23¢ 29.2: 11/3/201:
Hastings, Ree 15,23¢ 25.3¢ 12/1/201:
Hastings, Ree 15,23¢ 27.4z2 1/2/201:
Hastings, Ree 15,23¢ 36.37 2/2/201«
Hastings, Ree 15,23¢ 34.7¢ 3/1/201:
Hastings, Ree 15,23¢ 35.3¢ 4/1/201+
Hastings, Ree 15,23¢ 26.9( 5/3/201«
Hastings, Ree 15,23¢ 32.6( 6/1/201«
Hastings, Ree 12,971 35.9¢ 7/1/201¢
Hastings, Ree 23,14¢ 20.1¢ 8/2/201:
Hastings, Ree 32,68( 14.2 9/1/201:
Hastings, Ree 28,59¢ 16.3: 10/1/201-
Hastings, Ree 49,43 9.4: 11/1/201:
Hastings, Ree 41,51¢ 11.2¢ 12/1/201-
Hastings, Ree 39,15( 11.92 1/3/201
Hastings, Ree 40,65( 11.4¢ 2/1/201¢
Hastings, Ree 43,21( 10.7¢ 3/1/201¢
Hastings, Ree 43,05( 10.8: 4/1/201¢
Hastings, Ree 40,36¢ 11.5% 5/2/201¢
Hastings, Ree 32,14( 14.5( 6/1/201¢
Hastings, Ree 20,12¢ 16.5¢ 7/1/201¢
Hastings, Ree 17,21¢ 19.3¢ 8/1/201¢
Hastings, Ree 15,547 21.4¢ 9/1/201¢
Hastings, Ree 12,51 26.6¢ 10/3/201!
Hastings, Ree 12,98( 25.6¢ 11/1/201!
Hastings, Ree 12,29: 27.11 12/1/201!
Hastings, Ree 12,80: 26.0¢ 1/3/201¢
Hastings, Ree 12,29: 27.11 2/1/201¢
Hastings, Ree 12,41¢ 26.8¢ 3/1/201¢
Hastings, Ree 11,85 28.1: 4/3/201¢
Hastings, Ree 11,26: 29.6( 5/1/201¢
Hastings, Ree 11,68¢ 28.51 6/1/201¢
Hastings, Ree 12,231 27.2¢ 7/3/201¢
Hastings, Ree 16,24 20.5C 8/1/201¢
Hastings, Ree 16,63 20.0z 9/1/201¢
Hastings, Ree 14,62( 22.81 10/2/201t
Hastings, Ree 12,09t 27.5¢ 11/1/201¢
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Option Awards

Number of
Securities
Underlying
Unexercise( Option Exercise Option Expiration
Options:
Name Exercisable Price ($) Date
Hastings, Ree 11,301 $ 29.4¢ 12/1/201¢
Hastings, Ree 10,65: 26.61 1/3/201°
Hastings, Ree 12,47: 22.7: 2/1/201°
Hastings, Ree 12,40¢ 22.8:¢ 3/1/201°
Hastings, Ree 12,067 23.4¢ 4/2/201"
Hastings, Ree 12,78¢ 22.1¢ 5/1/201°
Hastings, Ree 13,14 21.57 6/1/201°
Hastings, Ree 14,54¢ 19.4¢ 7/2/201°
Hastings, Ree 16,51 17.1¢€ 8/1/201°
Hastings, Ree 15,60: 18.1¢ 9/4/201°
Hastings, Ree 13,34( 21.2Z 10/1/201°
Hastings, Ree 10,78: 26.2¢ 11/1/201°
Hastings, Ree 11,90¢ 23.7¢ 12/3/201
Hastings, Ree 10,74¢ 26.3¢ 1/2/201¢
Hastings, Ree 13,12 25.3¢ 2/1/201¢
Hastings, Ree 10,761 30.9¢ 3/3/201¢
Hastings, Ree 9,127 36.51 4/1/201¢
Hastings, Ree 10,75 31.0C 5/1/201¢
Hastings, Ree 10,79« 30.8¢ 6/2/201¢
Hastings, Ree 12,29: 27.1C 7/1/201¢
Hastings, Ree 11,40( 29.27 8/1/201¢
Hastings, Ree 10,80¢ 30.8¢ 9/2/201¢
Hastings, Ree 11,09¢ 30.0¢ 10/1/201¢
Hastings, Ree 14,26¢ 23.3¢ 11/3/201¢
Hastings, Ree 15,12 22.0¢ 12/1/201¢
Hastings, Ree 11,15¢ 29.87 1/2/201¢
Hastings, Ree 9,021 36.9¢ 2/2/201¢
Hastings, Ree 9,701 34.3¢ 3/2/201¢
Hastings, Ree 7,774 42.8i 4/1/201¢
Hastings, Ree 7,49¢ 44.4¢ 5/1/201¢
Hastings, Ree 8,13¢ 40.9¢ 6/1/201¢
Hastings, Ree 8,20z 40.6: 7/1/201¢
Hastings, Ree 7,41¢ 44.9i 8/3/201¢
Hastings, Ree 7,90¢ 42.1°F 9/1/201¢
Hastings, Ree 7,461 44.6: 10/1/201¢
Hastings, Ree 6,19¢ 53.8( 11/2/201¢
Hastings, Ree 5,72 58.2¢ 12/1/201¢
Hunt, Neil 1,332 1.5C 1/24/201.
Hunt, Neil 19,91: 1.5C 2/27/201.
Hunt, Neil 5,00( 29.2¢ 11/3/201.
Hunt, Neil 5,00( 36.31 2/2/201¢
Hunt, Neil 5,00( 34.7¢ 3/1/201¢
Hunt, Neil 5,00( 35.3¢ 4/1/201¢
Hunt, Neil 5,00( 32.6( 6/1/201¢
Hunt, Neil 2,317 35.9¢ 7/1/201-
Hunt, Neil 1,657 28.1: 4/3/201¢
Hunt, Neil 3,097 29.6( 5/1/201¢
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Option Awards

Number of
Securities
Underlying
Unexercise( Option Exercise Option Expiration
Options:
Name Exercisable Price ($) Date
Hunt, Neil 3,21« $ 28.51 6/1/201¢
Hunt, Neil 3,10¢ 29.4¢ 12/1/201t
Hunt, Neil 4,13¢ 26.61 1/3/201°
Hunt, Neil 3,46( 23.4¢ 4/2/201"
Hunt, Neil 4,18¢ 26.2¢ 11/1/201
Hunt, Neil 4,62 23.7¢ 12/3/201°
Hunt, Neil 4,17: 26.3¢ 1/2/201¢
Hunt, Neil 5,24¢ 25.3¢ 2/1/201¢
Hunt, Neil 4,307 30.9¢ 3/3/201¢
Hunt, Neil 3,651 36.51 4/1/201¢
Hunt, Neil 4,301 31.0C 5/1/201¢
Hunt, Neil 4,31¢ 30.8¢ 6/2/201¢
Hunt, Neil 4,91¢ 27.1C 7/1/201¢
Hunt, Neil 4,56( 29.27 8/1/201¢
Hunt, Neil 4,32: 30.8¢ 9/2/201¢
Hunt, Neil 4,43¢ 30.0¢ 10/1/201¢
Hunt, Neil 4,46: 29.8i 1/2/201¢
Hunt, Neil 3,60¢ 36.9¢ 2/2/201¢
Hunt, Neil 3,88( 34.3¢ 3/2/201¢
Hunt, Neil 3,10¢ 42.8i 4/1/201¢
Hunt, Neil 2,99¢ 44.4¢ 5/1/201¢
Hunt, Neil 3,25¢ 40.9¢ 6/1/201¢
Hunt, Neil 3,281 40.6: 7/1/201¢
Hunt, Neil 2,96¢ 449 8/3/201¢
Hunt, Neil 3,162 42.1° 9/1/201¢
Hunt, Neil 2,987 44.6: 10/1/201¢
Hunt, Neil 2,47¢ 53.8( 11/2/201¢
Hunt, Neil 2,28¢ 58.2¢ 12/1/201¢
Kilgore, Leslie 14,02¢ 1.5C 2/27/201.
Kilgore, Leslie 8,77: 26.61 1/3/201°
Kilgore, Leslie 8,87¢ 26.2¢ 11/1/201°
Kilgore, Leslie 8,85z 26.3¢ 1/2/201¢
Kilgore, Leslie 9,84: 25.3¢ 2/1/201¢
Kilgore, Leslie 8,07t 30.9¢ 3/3/201¢
Kilgore, Leslie 6,84¢ 36.51 4/1/201¢
Kilgore, Leslie 8,06¢ 31.0C 5/1/201¢
Kilgore, Leslie 8,09¢ 30.8¢ 6/2/201¢
Kilgore, Leslie 9,21¢ 27.1C 7/1/201¢
Kilgore, Leslie 8,55( 29.27 8/1/201¢
Kilgore, Leslie 8,10¢ 30.8¢ 9/2/201¢
Kilgore, Leslie 8,322 30.0¢ 10/1/201¢
Kilgore, Leslie 8,367 29.8i 1/2/201¢
Kilgore, Leslie 6,76¢€ 36.9¢ 2/2/201¢
Kilgore, Leslie 7,27¢ 34.3¢ 3/2/201¢
Kilgore, Leslie 5,83( 42.8i 4/1/201¢
Kilgore, Leslie 5,621 44.4¢ 5/1/201¢
Kilgore, Leslie 6,10¢ 40.9¢ 6/1/201¢
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Option Awards

Number of
Securities
Underlying
Unexercise( Option Exercise Option Expiration
Options:
Name Exercisable Price ($) Date
Kilgore, Leslie 6,152 $ 40.62 7/1/201¢
Kilgore, Leslie 5,56( 44.9 8/3/201¢
Kilgore, Leslie 5,93( 42.1°¢ 9/1/201¢
Kilgore, Leslie 5,60( 44.6: 10/1/201¢
Kilgore, Leslie 4,64 53.8( 11/2/201¢
Kilgore, Leslie 4,29: 58.2¢ 12/1/201¢
McCarthy, Barry 742 1.5C 2/27/201.
McCarthy, Barry 8,33¢ 16.8: 9/2/201:
McCarthy, Barry 8,33¢ 17.2¢ 10/1/201:
McCarthy, Barry 8,33¢ 29.2: 11/3/201:
McCarthy, Barry 8,33¢ 25.3¢ 12/1/201:
McCarthy, Barry 8,33¢ 27.42 1/2/201¢
McCarthy, Barry 8,33¢ 36.31 2/2/201«
McCarthy, Barry 8,33¢ 34.7¢ 3/1/201«
McCarthy, Barry 8,33¢ 35.3¢ 4/1/201+
McCarthy, Barry 8,33¢ 26.9( 5/3/201«
McCarthy, Barry 8,33¢ 32.6( 6/1/201
McCarthy, Barry 5,09¢ 35.9¢ 7/1/201¢
McCarthy, Barry 11,23 16.3: 10/1/201:
McCarthy, Barry 4,85¢ 9.4: 11/1/201-
McCarthy, Barry 16,31 11.2¢ 12/1/201:
McCarthy, Barry 15,97( 11.4¢ 2/1/201¢
McCarthy, Barry 15,95¢ 10.7¢ 3/1/201¢
McCarthy, Barry 16,91 10.8: 4/1/201¢
McCarthy, Barry 12,62¢ 14.5( 6/1/201¢
McCarthy, Barry 15,091 16.5¢ 7/1/201¢
McCarthy, Barry 11,66( 21.4¢ 9/1/201
McCarthy, Barry 9,38¢ 26.6¢ 10/3/201!
McCarthy, Barry 9,73t 25.6¢ 11/1/201!
McCarthy, Barry 9,21¢ 27.11 12/1/201!
McCarthy, Barry 8,961 26.0¢ 1/3/201¢
McCarthy, Barry 8,60¢ 27.11 2/1/201¢
McCarthy, Barry 8,69: 26.8¢ 3/1/201¢
McCarthy, Barry 8,29¢ 28.1: 4/3/201¢
McCarthy, Barry 7,88: 29.6( 5/1/201¢
McCarthy, Barry 8,181 28.51 6/1/201¢
McCarthy, Barry 8,56¢ 27.2¢ 7/3/201¢
McCarthy, Barry 4,012 20.5( 8/1/201¢
McCarthy, Barry 10,23 22.81 10/2/201¢
McCarthy, Barry 8,46¢ 27.5¢ 11/1/201¢
McCarthy, Barry 7,91 29.4¢ 12/1/201¢
McCarthy, Barry 7,774 26.61 1/3/201°
McCarthy, Barry 9,10z 22.7: 2/1/201°
McCarthy, Barry 9,05¢ 22.8:¢ 3/1/201°
McCarthy, Barry 8,801 23.4¢ 4/2/201"
McCarthy, Barry 9,33: 22.1¢t 5/1/201°
McCarthy, Barry 9,597 21.57 6/1/201°
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Option Awards

Number of
Securities
Underlying
Unexercise( Option Exercise Option Expiration
Options:
Name Exercisable Price ($) Date
McCarthy, Barry 12,05: $ 17.1¢€ 8/1/201°
McCarthy, Barry 9,73¢ 21.22 10/1/201°
McCarthy, Barry 7,86¢ 26.2¢ 11/1/201°
McCarthy, Barry 8,68¢ 23.7¢ 12/3/201°
McCarthy, Barry 7,84¢ 26.3¢ 1/2/201¢
McCarthy, Barry 7,87¢ 25.3¢ 2/1/201¢
McCarthy, Barry 6,46( 30.9¢ 3/3/201¢
McCarthy, Barry 5,47¢ 36.51 4/1/201¢
McCarthy, Barry 6,452 31.0C 5/1/201¢
McCarthy, Barry 6,471 30.8¢ 6/2/201¢
McCarthy, Barry 7,37¢ 27.1C 7/1/201¢
McCarthy, Barry 6,84( 29.2: 8/1/201¢
McCarthy, Barry 6,48¢ 30.8¢ 9/2/201¢
McCarthy, Barry 6,65¢ 30.0¢ 10/1/201¢
McCarthy, Barry 8,562 23.3¢ 11/3/201¢
McCarthy, Barry 9,07¢ 22.0¢ 12/1/201¢
McCarthy, Barry 6,69: 29.81 1/2/201¢
McCarthy, Barry 7,217 36.9¢ 2/2/201¢
McCarthy, Barry 7,761 34.3¢ 3/2/201¢
McCarthy, Barry 6,21¢ 42.8i 4/1/201¢
McCarthy, Barry 5,99t 44.4¢ 5/1/201¢
McCarthy, Barry 6,51( 40.9¢ 6/1/201¢
McCarthy, Barry 6,562 40.6: 7/1/201¢
McCarthy, Barry 5,931 44.9] 8/3/201¢
McCarthy, Barry 6,32¢ 42.1°¢ 9/1/201¢
McCarthy, Barry 5,97¢ 44.6: 10/1/201¢
McCarthy, Barry 4,95 53.8( 11/2/201¢
McCarthy, Barry 4,57¢ 58.2¢ 12/1/201¢
Sarandos, Te 2,79( 1.5C 2/27/201.
Sarandos, Te 2,26: 29.2: 11/3/201:
Sarandos, Te 2,26 25.3¢ 12/1/201.
Sarandos, Te 2,26 27.4: 1/2/201
Sarandos, Te 2,26 36.31 2/2/201+
Sarandos, Te 2,26: 34.7¢ 3/1/201«
Sarandos, Te 2,26: 35.3¢ 4/1/201:
Sarandos, Te 2,26: 26.9( 5/3/201«
Sarandos, Te 2,26: 32.6( 6/1/201:
Sarandos, Te 69t 35.9¢ 7/1/201-
Sarandos, Te 1,92« 21.4¢ 9/1/201¢
Sarandos, Te 1,54¢ 26.6¢ 10/3/201!
Sarandos, Te 1,60¢ 25.6¢ 11/1/201!
Sarandos, Te 1,521 27.11 12/1/201!
Sarandos, Te 52¢ 26.0¢ 1/3/201¢
Sarandos, Te 507 27.11 2/1/201¢
Sarandos, Te 512 26.8¢ 3/1/201¢
Sarandos, Te 48¢ 28.1: 4/3/201¢
Sarandos, Te 465 29.6( 5/1/201¢
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Option Awards

Number of

Securities

Underlying

Unexercise( Option Exercise Option Expiration

Options:
Name Exercisable Price ($) Date
Sarandos, Te 482 $ 28.51 6/1/201¢
Sarandos, Te 50¢ 27.2¢ 7/3/201¢
Sarandos, Te 67C 20.5C 8/1/201¢
Sarandos, Te 68¢€ 20.0z 9/1/201¢
Sarandos, Te 602 22.81 10/2/201¢
Sarandos, Te 49¢ 27.5¢ 11/1/201¢
Sarandos, Te 46¢€ 29.4¢ 12/1/201¢
Sarandos, Te 1,12¢ 26.61 1/3/201°
Sarandos, Te 1,32( 22.7: 2/1/201°
Sarandos, Te 1,31 22.8:¢ 3/1/201°
Sarandos, Te 1,27¢ 23.4¢ 4/2/2017
Sarandos, Te 1,35¢ 22.1¢ 5/1/201°
Sarandos, Te 1,391 21.5% 6/1/201°
Sarandos, Te 1,54( 19.4¢ 7/2/201°
Sarandos, Te 1,74¢ 17.1¢ 8/1/201°
Sarandos, Te 1,65z 18.1¢ 9/4/201°
Sarandos, Te 1,41z 21.2¢ 10/1/201°
Sarandos, Te 1,14: 26.2¢ 11/1/201°
Sarandos, Te 1,261 23.7¢ 12/3/201°
Sarandos, Te 1,13¢ 26.3¢ 1/2/201¢
Sarandos, Te 1,312 25.3¢ 2/1/201¢
Sarandos, Te 1,077 30.9¢ 3/3/201¢
Sarandos, Te 91c 36.51 4/1/201¢
Sarandos, Te 1,07t 31.0C 5/1/201¢
Sarandos, Te 1,07¢ 30.8¢ 6/2/201¢
Sarandos, Te 1,22¢ 27.1C 7/1/201¢
Sarandos, Te 1,14(C 29.2: 8/1/201¢
Sarandos, Te 1,081 30.8¢ 9/2/201¢
Sarandos, Te 1,11¢ 30.0¢ 10/1/201¢
Sarandos, Te 1,42 23.3¢ 11/3/201¢
Sarandos, Te 1,51z 22.0¢ 12/1/201¢
Sarandos, Te 1,11¢ 29.87 1/2/201¢
Sarandos, Te 90z 36.9¢ 2/2/201¢
Sarandos, Te 97C 34.3¢ 3/2/201¢
Sarandos, Te 777 42.87 4/1/201¢
Sarandos, Te 74¢ 44 .4¢ 5/1/201¢
Sarandos, Te 814 40.9¢ 6/1/201¢
Sarandos, Te 82C 40.6¢ 7/1/201¢
Sarandos, Te 741 44.97 8/3/201¢
Sarandos, Te 791 42.1¢ 9/1/201¢
Sarandos, Te 747 44.62 10/1/201¢
Sarandos, Te 62C 53.8( 11/2/201¢
Sarandos, Te 572 58.2: 12/1/201¢
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Option Exercises and Stock Vested

The following table sets forth information concengpieach exercise of stock options during 2009 écheof the Named Executive
Officers on an aggregated basis.

Option Awards

Number of
Shares Value
Acquired on Realized on
Exercise

Name Exercise (#) (%) (1)
Reed Hasting 238,50(  $10,099,98
Neil Hunt 100,00( 2,228,17
Leslie Kilgore 233,24 5,062,20
Barry McCarthy 140,54¢ 4,118,91
Ted Sarando 10,00( 391,15(

(1) Dollar value realized on exercise equals the difiee between the closing price on the date of &eedate less the exercise price of the
option and does not necessarily reflect the saies pf the shares or if a sale was mz

Potential Payments upon Termination or Change-in-Cotrol

The Named Executive Officers are beneficiariehef€ompany’s Amended and Restated Executive Seseeeard Retention Incentive
Plan, as described in more detail above in “Comgtims Discussion and Analysis.” The informationdwelreflects the estimated value of the
compensation to be paid by the Company to eacheoNamed Executive Officers in the event of terrti@maor a change in control under the
terms of the Amended and Restated Executive Sesei@md Retention Incentive Plan. The amounts shmmlow assume that termination or
change in control was effective as of DecembefB09. The actual amounts that would be paid cay lomldetermined at the time of the
actual triggering event. The right to receive aesance benefit terminates upon a change in comnénaaction, so that the beneficiaries of the
plan are not entitled to both a change in conteldfit as well as a severance benefit.

Change in

Severance Control
Name Benefit Benefit
Reed Hasting $1,875,000  $2,500,00!
Neil Hunt 975,00( 1,300,00!
Leslie Kilgore 1,162,50! 1,550,00!
Barry McCarthy 1,087,50! 1,450,00!
Ted Sarando 1,125,00! 1,500,00!

Compensation of Directors

The Companys directors do not currently receive cash for sawithey provide as directors or members of Boanangittees but may |
reimbursed for their reasonable expenses for dtigrigbard and Board committee meetings. Each noplaae Director receives stock
options pursuant to the Director Equity Compensalittan. The Director Equity Compensation Plan gtesifor a monthly grant of stock
options to each non-employee Director of the Comparconsideration for services provided to the @any and subject to the terms and
conditions of the Company’s 2002 Stock Plan. Thaaewumber of options to be granted is determimethe following formula: $10,000 /
([fair market value on the date of grant] x 0.Z89r 2010, this formula was modified so that, effecfor grants commencing in 2010, the
number of options granted each month would be &tlet using 20% of the fair market value of theckton the grant date instead of 25%.
Each monthly grant is made on the first trading dighe month, is fully vested upon grant and isreisable at a strike price equal to the fair
market value on the date of grant. Mr. Barton nem@ioptions to purchase 100,000 shares of the Coyrgpaommon stock upon joining the
Board in May 2002, but no other current directosweaanted options upon joining the Board other tha&regular monthly grants.
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The following table sets forth information concengithe compensation of the Company’s non-employeetdrs during 2009.

Option

Awards
Names %) (1) Total ($)
Richard N. Bartor $210,73: $210,73¢2)
A. George (Skip) Battl 210,73: 210,7343)
Charles H. Giancarl 210,73: 210,7344)
Timothy M. Haley 210,73: 210,7345)
Jay C. Hoa¢ 210,73: 210,73¢6)
Michael N. Schut 210,73: 210,7347)

Gregory S. Stange 210,73: 210,73¢8)

(1) Option awards reflect the monthly grant of stockias to each non-employee director on the datdsaaithe aggregate grant date fair
values, as shown belo

Fair Value
Grant Date
01/02/09 $17,26¢
02/02/09 17,27¢
03/02/09 17,26¢
04/01/09 17,65¢
05/01/09 17,65t
06/01/09 17,65¢
07/01/09 17,48¢
08/03/09 17,51(
09/01/09 17,50(
10/01/09 17,81t
11/02/09 17,81:
12/01/09 17,82¢

(2) Aggregate number of option awards outstanding bgltir. Barton at 12/31/09 is 80,1¢
(3) Aggregate number of option awards outstanding bgltir. Battle at 12/31/09 is 80,19

(4) Aggregate number of option awards outstanding bgltir. Giancarlo at 12/31/09 is 43,9¢
(5) Aggregate number of option awards outstanding bgltir. Haley at 12/31/09 is 80,19

(6) Aggregate number of option awards outstanding bgltir. Hoag at 12/31/09 is 52,44

(7) Aggregate number of option awards outstanding bgltr. Schuh at 12/31/09 is 80,1¢
(8) Aggregate number of option awards outstanding bgltir. Stanger at 12/31/09 is 80,1!

Equity Compensation Plan Information
The following table summarizes the Company’s eqodsnpensation plans as of December 31, 2009:

Number of Securities

Remaining Available

for Future Issuance
Under Equity

Number of Securities
Weighted-Average

to be Issued Upon Exercise Price of Compensation Plans
()Exte;cisg_ of OL(J)tstt_anding (Excluding Securities
utstanding ptions, h
Options, Warrants Warrants and Reflected in Column (a)
and Rights Rights
Plan category (a) (b) (©)(1)
Equity compensation plans or arrangements
approved by security holde 3,790,43 $ 25.2¢ 5,432,99(2)(3)
Equity compensation plans or arrangements not
approved by security holde 451,00( $ 1.5C — 4
Total 4,241,43 $ 22.7¢ 5,432,99
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(1) Excludes securities reflected in column entitlediffhber of securities to be issued upon exerciseitstanding options, warrants and
rights”

(2) Includes 2,841,730 shares of the Company’s comrumk seserved under its 2002 Employee Stock PuecRéan, as amended, for
future issuance

(3) The Company’s 2002 Employee Stock Purchase Planda®for annual increases in the number of sheara#able for issuance on the
first day of each year equal to the lesser of6§8,666 shares, (ii) 2% of the outstanding shaf#seoCompanys common stock on su
date, or (iii) such other amount as determinechieyBoard. If shareholders approve Proposal Thrélei®proxy statement, the annual
increases will be eliminated and the shares aJaiffaln future issuance will be capped at 2,800,(

(4) Reflects two grants of stock options made, respelgti on July 18, 2001 and February 27, 2002, tedReastings, the Company’s Chief
Executive Officer, President and Chairman of thapexercisable for shares of the Company’s comsback pursuant to Starslone
Stock Option Agreements. Options are currentlyyfusted and are exercisable, at a price of $h8fuigted for stock splits), until the
earlier of three months following termination of\dee or ten years from the grant date. The Staluh@ Stock Option Agreements are
filed as Exhibits 10.6 and 10.7, respectively h® €Compan’'s Registration Statement on Fori-8 filed with the SEC on May 24, 20C

Non-executive Compensation Policies

The Company’s compensation policies for non-exgewialaried employees are the same as those alftinés Named Executive
Officers. Given the design of our compensationcétne, as detailed in the foregoing Compensatiatiision and Analysis, we do not
believe that our compensation policies and prastize reasonably likely to have a material adveffeet on the Company.

Code of Ethics

The Company has adopted a Code of Ethics foriietdirs, officers and other employees. A copy ef@wde of Ethics is available on
the Company’s Investor Relations Web sitétgi: //ir.netflix.com/documentdisplay.cfm . Any waivers of the Code of Ethics will be postad
that Web site.

Section 16(a) Beneficial Ownership Compliance

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company’s directors and executifieass, and persons who own
more than 10% of a registered class of the Compgagquity securities, to file with the SEC initiaborts of ownership and reports of changes
in ownership of the Company’s common stock androtlg@ity securities of the Company. Officers, dioes and greater than 10%
stockholders are required by the SEC rules to $trttie Company with copies of all Forms 3, 4 arigey file.

To the Company’s knowledge, based solely on a wewviethe copies of such reports furnished to thenBany and written
representations that no other reports were requitathg fiscal year 2009 all of the Section 16{l)g requirements applicable to the
Company’s officers, directors and greater than 5086kholders were followed in a timely manner.
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REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee has reviewed and disdiks Compensation Discussion and Analysis withagament. Based on the
review and discussions, the Compensation Commigsemmended to the Board that the CompensatioruBsgan and Analysis be included
in this Proxy Statement and the Company’s AnnugdReon Form 10-K for the year ended December 8092
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REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee engages and supervises the @oygindependent registered public accounting find oversees the Compasy’
financial reporting process on behalf of the BoMdnagement has the primary responsibility forgheparation of financial statements and
the reporting process, including the systems @frivatl controls. In fulfilling its oversight respadbiities, the Audit Committee reviewed and
discussed the audited financial statements in tmagany’s annual report on Form 10-K for the yeatezhDecember 31, 2009 with
management, including a discussion of the quafithe accounting principles, the reasonablenesgoificant judgments made by
management and the clarity of disclosures in thartial statements.

The Audit Committee reviewed with KPMG LLP, the Coamy’s independent registered public accounting,fivho is responsible for
expressing an opinion on the conformity of the Camyps audited financial statements with accoungirigciples generally accepted in the
United States of America, its judgments as to taity of the Company accounting principles and the other matters redub be discuss¢
with the Audit Committee under the auditing stanidagenerally accepted in the United States of Ataeincluding the matters required by
the Codification of Statements on Auditing Standaxa. 61, as amended (AICPA Professional Standéaid,1 AU Section 380), as adopted
by the Public Accounting Oversight Board in Rul®8Z. In addition, the Audit Committee has discusséti KPMG LLP its independence
from management and the Company, including theewritdisclosures and the letter regarding its inddpece as required by Independence
Standards Board Standard Nolridependence Discussions with the Audit Committees.

The Audit Committee also reviewed the fees paidR&G LLP during the year ended December 31, 200@dalit and non-audit
services, which fees are described under the hgdBiincipal Accountant Fees and Services.” TheifGdmmittee has determined that the
rendering of all non-audit services by KPMG LLP eeompatible with maintaining its independence.

The Audit Committee discussed with KPMG LLP the rllescope and plans for its audit. The Audit Cotted met with KPMG LLP,
with and without management present, to discussahdts of its examinations, its evaluations & @ompany’s internal controls, and the
overall quality of the Company’s financial repogin

Based on the reviews and discussions referreddeealthe Audit Committee recommended to the Bdaatithe audited financial
statements be included in the annual report on AdiK for the year ended December 31, 2009, fordilvith the Securities and Exchange
Commission. The Audit Committee and the Board helse recommended, subject to stockholder ratificatine selection of KPMG LLP to
audit the Company’s financial statements for tharyanding December 31, 2010.

Audit Committee of the Board of Directc

Timothy M. Haley
Michael N. Schut
Gregory S. Stange
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Agreements with Directors and Executive Officers

The Company has entered into indemnification agesdswith each of its directors and executive effic These agreements require
Company to indemnify such individuals, to the fatlextent permitted by Delaware law, for certa@bilities to which they may become
subject as a result of their affiliation with ther@pany.

Procedures for Approval of Related Party Transactios

The Company has a written policy concerning théerg\and approval of related party transactionse®l related party transactions
are identified through an internal review procéd=s tncludes a review of payments made in conneatith transactions in which related
persons may have had a direct or indirect matentietest. Those transactions that are determinée telated party transactions under
Item 404 of Regulation S-K issued by the SEC alerstied for review by the Audit Committee for appaband to conduct a conflicts-of-
interest analysis. The individual identified as ttedated party” may not participate in any reviewanalysis of the related party transaction.
No related party transactions were identified i02(
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STOCKHOLDERS SHARING AN ADDRESS

Stockholders sharing an address with another stddkhmay receive only one Notice of Internet Aahility of Proxy Materials at that
address unless they have provided contrary ingdnstAny such stockholder who wishes to receige@arate Notice of Internet Availability
of Proxy Materials now or in the future may writecall Broadbridge to request a separate copy from:

Householding Department
Broadridge
51 Mercedes Way, Edgewood, NY 11717
(800) 542-1061

Broadbridge will promptly, upon written or oral tespt, deliver a Notice of Internet Availability Bfoxy Materials, or if requested, a
separate copy of its annual report or this Proxate®hent to any stockholder at a shared addreshithwnly a single copy was delivered.

Similarly, stockholders sharing an address withtla@ostockholder who have received multiple copiethe Company’s Notice of
Internet Availability of Proxy Materials may writg call the above address and phone number to sedetvery of a single copy in the
future.

OTHER MATTERS

The Board knows of no other matters that will besented for consideration at the Annual Meetingnlf other matters are properly
brought before the Annual Meeting, the persons mhiméhe accompanying proxy intend to vote on thosdters in accordance with their t
judgment.

By Order of the Board of Directo

LN

David Hyman
General Counsel and Secret

April 8, 2010
Los Gatos, California
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Appendix A

NETFLIX, INC.
2002 EMPLOYEE STOCK PURCHASE PLAN

Adopted February 27, 200z
Amended Effective May 1, 2006, and May 20, 2010

The following constitutes the provisions of the 2@mployee Stock Purchase Plan of Netflix, Inc.

1. Purpose . The purpose of the Plan is to provide Employeiés &an opportunity to purchase Common Stock throagtumulated
Contributions (as defined in Section 2(h) below)s lthe intention of the Company to have the Rjaalify as an “Employee Stock Purchase
Plan” under Section 423 of the Code. The provisimfithe Plan, accordingly, shall be construed s a&sxtend and limit Plan participation in
a manner that is consistent with the requiremehtisat section of the Code.

2. Déefinitions .
(@) “ Administrator " means the Board or any committee thereof desgghly the Board in accordance with Section 14.
(b) “ Board " means the Board of Directors of the Company.
(c) “ Change of Control ” means the occurrence of any of the following egen

(i) Any “person” (as such term is used in Secti®dB&d) and 14(d) of the Exchange Act) becomes tleéficial owner” (as
defined in Rule 13d-3 of the Exchange Act), dingctt indirectly, of securities of the Company regaeating fifty percent (50%) or
more of the total voting power represented by tbex@any’s then outstanding voting securities; or

(i) The consummation of the sale or dispositiorthy Company of all or substantially all of the Guamy’s assets; or

(iii) The consummation of a merger or consolidatidrithe Company, with any other corporation, otivan a merger or
consolidation which would result in the voting seties of the Company outstanding immediately pti@reto continuing to
represent (either by remaining outstanding or bgdeonverted into voting securities of the sumgyientity or its parent) at least
fifty percent (50%) of the total voting power repeated by the voting securities of the Companguch surviving entity or its
parent outstanding immediately after such mergeoasolidation.

(iv) A change in the composition of the Board, assult of which fewer than a majority of the Diters are Incumbent
Directors. “Incumbent Directors” means Directorsomdither (A) are Directors as of the effective daftéhe Plan (pursuant to
Section 23), or (B) are elected, or nominated fectén, to the Board with the affirmative votesatfleast a majority of those
Directors whose election or nomination was notdnrection with any transaction described in suli@est(i), (i) or (iii) or in
connection with an actual or threatened proxy intsating to the election of Directors.

(d) “ Code " means the Internal Revenue Code of 1986, as apaerdhy reference to a section of the Code hetedll be a
reference to any successor or amended sectior @dhle.

(e) “ Common Stock " means the common stock of the Company.
(f) “ Company " means Netflix, Inc., a Delaware corporation.

(9) “ Compensation " shall mean all salary, wages (including amoutgsted to be deferred by the employee, that wothdraise
have been paid, under a cash or deferred arrangestblished by the Company), overtime pay, comsionis, bonuses and any other
remuneration paid directly to the employee, bulwiag profit sharing, the cost of employee besghiaid for by the Company,
education or tuition
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reimbursements, imputed income arising under ampamy group insurance or benefit program, travedixigenses, business and
moving expense reimbursements, income recognizedrinection with stock options, contributions mageehe Company under any
employee benefit plan, and similar items of compéos.

(h) “ Contributions ” means any payroll deductions and other additigagiments that the Company may allow to be made by
participant to fund the exercise of options grargadsuant to the Plan.

(i) “ Designated Subsidiary " means any Subsidiary that has been designatéadebfdministrator from time to time in its sole
discretion as eligible to participate in the Plan.

() “ Director " means a member of the Board.

(k) “ Employee ” means any individual who is a common law emplogean Employer and is customarily employed foleast
twenty (20) hours per week and more than five (Bpths in any calendar year by the Employer, orlasger number of hours per week
and/or number of months in any calendar year astadd by the Administrator (if required under apalile local law) for purposes of
any separate Offering. For purposes of the Plangthployment relationship shall be treated as eomyg intact while the individual is
on sick leave or other leave of absence approvatidiEmployer. Where the period of leave exceed=t{8) months and the
individual’s right to reemployment is not guaranteed eithestatute or by contract, the employment relatiomshiall be deemed to h:
terminated three (3) months and one (1) day folhgvthe start of such leave. The Administratortsrdiscretion, from time to time me
prior to an Offering Date for all options to be igied on such Offering Date, determine (on a unifard nondiscriminatory basis) that
the definition of Eligible Employee will or will rtdnclude an individual if he or she: (i) has notpleted at least two (2) years of
service since his or her last hire date (or susbdeperiod of time as may be determined by theiAidirator in its discretion),

(i) customarily works not more than twenty (20)un® per week (or such lesser period of time as loeagetermined by the
Administrator in its discretion), (iii) customarilyorks not more than five (5) months per calendsaryor such lesser period of time as
may be determined by the Administrator in its déian), or (iv) is a highly compensated employedarntSection 414(q) of the Code
with compensation above a certain level or whanisflicer or subject to the disclosure requiremafitSection 16(a) of the Exchange
Act, provided any exclusion be applied with resgeatn individual Offering in an identical mannerall highly compensated
individuals of the Employer whose Employees ardigipating in that Offering.

() “ Employer " means any one or all of the Company and its Desdied Subsidiaries.
(m) “ Enrollment Date ” means the first Trading Day of each Offering Bdri

(n) “ Exchange Act " means the U.S. Securities Exchange Act of 1934p@nded, including the rules and regulations prgatat
thereunder.

(o) “ Exercise Date” means the first Trading Day on or after Mayt 1 &wlember Ist of each year. The first Exercise Datteu
the Plan shall be November 1, 2002.

(p) “ Fair Market Value” means, as of any date, the value of Common Sdetérmined as follows:

(i) If the Common Stock is listed on any establiktock exchange or a national market system, diaduwithout limitation
the Nasdaq Global Select Market, the Nasdaqg Gldlaaket or the Nasdag Capital Market of The NasdagiSMarket, its Fair
Market Value shall be the closing sales price fier Common Stock (or the closing bid, if no salesaweported) as quoted on si
exchange or system on the date of determinatiorepsted inThe Wall Street Journal or such other source as the Administrator
deems reliable, or;

(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 Inid asked prices for the Common Stock on the datietgrmination, as reported
in The Wall Sreet Journal or such other source as the Administrator deenebte| or;
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(iii) In the absence of an established markettier€ommon Stock, its Fair Market Value shall beedained in good faith k
the Administrator, or;

(iv) For purposes of the Enrollment Date of thetfiDffering Period under the Plan, the Fair Makkalue shall be the initial
price to the public as set forth in the final presjus deemed to be included within the registradtatement on Form ${iled with
the Securities and Exchange Commission for th@alrpublic offering of the Common Stock (the “Regagion Statement”).

(q) “Offering” means an offer under the Plan ofadran option that may be exercised during an QffgReriod as further
described in Section 4. For purposes of this RlemAdministrator may designate separate Offerumgter the Plan (the terms of which
need not be identical) in which Employees of onenore Employers will participate, even if the datéshe applicable Offering Periods
of each such Offering are identical.

(r) “ Offering Periods” through November 1, 2005 means the periods of@@mately twenty-four (24) months during which an
option granted pursuant to the Plan may be exercgemmencing on the first Trading Day on or afiery 1st and November gof eact
year and terminating on the first Trading Day orafter the May ¥ and Novembenstl Offering Period sncement date
approximately twenty-four (24) months later; pradd however, that the first Offering Period undher Plan shall commence with the
first Trading Day on or after the date on which Sexurities and Exchange Commission declares thgp@oy’s Registration Statement
effective and ending on the first Trading Day orafter the earlier of (i) May 1, 2004 or (ii) twgrgeven (27) months from the
beginning of the first Offering Period; and prowidéurther, that the second Offering Period unterRlan shall commence on
November 1, 2002.

Effective May 1, 2006, Offering Periods means thdaqals of approximately six (6) months during wharhoption granted pursuant to
the Plan may be exercised, commencing on theTieling Day on or after Mayst and Novembet 1 othegear and terminating on the
first Trading Day on or after the next November hd May 1st, respectively. The duration and timinddfering Periods may be changed
pursuant to Section 4 of this Plan.

(s) “Parent” means a “parent corporation,” whether now or héiex existing, as defined in Section 424(e) ofCloele.
(t) “ Plan " means this 2002 Employee Stock Purchase Plan.

(u) “ Purchase Period " means the approximately six (6) month period camnaing on one Exercise Date and ending with thé nex
Exercise Date, except that the first Purchase Bafiany Offering Period shall commence on the Bment Date and end with the next
Exercise Date.

(v) “ Purchase Price” means an amount equal to eighty-five percent (86Pthe Fair Market Value of a share of Commoncgto
on the Enroliment Date or on the Exercise Datecthénver is lower; provided however, that the Puretisce may be adjusted by the
Administrator pursuant to Section 20.

(w) “ Subsidiary " means a “subsidiary corporation,” whether novhereafter existing, as defined in Section 424(fhef Code.
(x) “ Trading Day " means a day on which the U.S. national stock argks and the Nasdaq System are open for trading.

3. Eligibility .

(a) First Offering Period. Any individual who is an Employee immediately prtorthe first Offering Period under the Plan slhall
automatically enrolled in the first Offering Period

(b) Subsequent Offering Periods . Any individual who is an Employee as of the Ehmant Date of any future Offering Period st
be eligible to participate in such Offering Periedbject to the requirements of Section 5.
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(c) Exclusions . Notwithstanding the foregoing subsections (a) @MdEmployees who are citizens or residents méraU.S.
jurisdiction may be excluded from the Plan or afeéig if the participation of such Employees isipibited under the laws of the
applicable jurisdiction or if complying with thewa of the applicable jurisdiction would cause thenFor an Offering to violate
Section 423 of the Code.

(d) Limitations . Any provisions of the Plan to the contrary nohstanding, no Employee shall be granted an optialeuthe Plan
(i) to the extent that, immediately after the granich Employee (or any other person whose stochdame attributed to such Employee
pursuant to Section 424(d) of the Code) would oeyital stock of the Company or any Parent or Sidsicbf the Company and/or
hold outstanding options to purchase such stockgssing five percent (5%) or more of the total ciovedb voting power or value of all
classes of the capital stock of the Company ongfRarent or Subsidiary of the Company, or (ii)ite extent that his or her rights to
purchase stock under all employee stock purchases jas defined in Section 423 of the Code) ofXbmpany or any Parent or
Subsidiary of the Company accrues at a rate whickezls twenty-five thousand dollars ($25,000) woftktock (determined at the Fair
Market Value of the stock at the time such opt®granted) for each calendar year in which sucloof$ outstanding at any time.

4. Offering Periods . Through November 1, 2005, the Plan shall be implgted by consecutive, overlapping Offering Periwik a
new Offering Period commencing on the first Tradiday on or after May # and Novembestl of each y@aon such other date as the
Administrator shall determine, and continuing tlaéter until terminated in accordance with Section@ovided, however, that the first
Offering Period under the Plan shall commence whithfirst Trading Day on or after the date on whtioh Securities and Exchange
Commission declares the Company’s Registratiore8tant effective and ending on the first Trading Dayor after the earlier of (i) May 1,
2004 or (ii) twenty-seven (27) months from the begig of the first Offering Period; and providedrther, that the second Offering Period
under the Plan shall commence on November 1, 2002.

Effective May 1, 2006, the Plan shall be implemdriig consecutive, concurrent Offering and Purcl¥eséds with a new Period
commencing on the first Trading Day on or after Mayand November & of each year, or on such otheratathe Administrator shall
determine, and continuing thereafter until termidaih accordance with Section 20.

The Administrator shall have the power to changediration of Offering Periods (including the conmoement dates thereof) with
respect to future offerings and create new OffeRegods without stockholder approval.

5. Participation .

(a) First Offering Period. An Employee who has become a participant in ttet @ffering Period under the Plan pursuant to
Section 3(a) shall be entitled to continue hiseanr garticipation in such Offering Period only if bieshe submits to the Company’s
payroll office (or its designee) a properly comptesubscription agreement authorizing payroll dédaos or, if permitted by the
Administrator, in its sole discretion, stating immount of Contributions to the Plan expressed@ssadollar (or local currency) amount
in the form provided by the Administrator for syalirpose (i) no earlier than the effective dateheffiling of the Company’s
Registration Statement on Form S-8 with respettiecshares of Common Stock issuable under the(BlariEffective Date”) and
(i) no later than five (5) business days from Eftective Date (the “Enroliment Window”). A partmant’s failure to submit the
subscription agreement during the Enroliment Wingmssuant to this Section 5(a) shall result inghmatic termination of his or her
participation in the first Offering Period undeetRlan.

(b) Subsequent Offering Periods . An Employee who is eligible to participate in tAkan pursuant to Section 3(b) may become a
participant by (i) submitting to the Compaayayroll office (or its designee), on or befordate prescribed by the Administrator prio
an applicable Enrollment Date, a properly
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completed subscription agreement authorizing pageauctions or stating the amount of Contributitmthe Plan expressed as a U.S.
dollar (or local currency) amount in the form praed by the Administrator for such purpose, orf@ljowing an electronic or other
enrollment procedure prescribed by the Administrato

6. Contributions .

(a) At the time a participant enrolls in the Plamgquant to Section 5, he or she shall elect to payeoll deductions made on each
payday or other Contributions made during the @ffgPeriod in an amount not exceeding 15% of them@mnsation which he or she
receives on each such payday. The Administratatsisole discretion, may permit all participanmtsaispecified Offering to contribute
amounts to the Plan through payment by cash, ahiecther means set forth in the subscription agesgmrior to each Exercise Date
each Purchase Period, provided that payment thronggins other than payroll deductions shall be pgerdhonly if the participant has
not already had the maximum permitted amount withtteough payroll deductions during the Purchasedd.

(b) Payroll deductions authorized by a participstrll commence on the first payday following thediment Date and shall end
on the last payday in the Offering Period to whsalsh authorization is applicable, unless soonemitexted by the participant as
provided in Section 10; provided, however, thattfa first Offering Period under the Plan, payddtluctions shall commence on the
first payday on or following the end of the Enroim Window.

(c) All Contributions made for a participant sHadl credited to his or her account under the Pldnshall be made in whole
percentages only. A participant may not make amjtimthal payments into such account.

(d) A participant may discontinue his or her papition in the Plan as provided in Section 10, ayrohange the rate of his or her
Contributions during the Offering Period by (i) pesly completing and submitting to the Company’grpé office (or its designee), on
or before a date prescribed by the Administrat@ro an applicable Exercise Date, a new subsoripggreement authorizing the
change in Contribution rate in the form providedtty Administrator for such purpose, or (ii) follmg an electronic or other procedure
prescribed by the Administrator; provided, howeteat a participant may only make two Contributatranges during each Purchase
Period. If a participant has not followed such jgaares to change the rate of Contributions, treeafihis or her Contributions shall
continue at the last properly elected rate througjtite Offering Period and future Offering Periddsless terminated as provided in
Section 10). The Administrator may, in its solecdiion, limit the nature and/or number of Conttibn rate changes that may be made
by participants during any Offering Period. Any nba in Contribution rate made pursuant to thisiBed(d) shall be effective as of 1
first full payroll period following five (5) busires days after the date on which the change is tatlee participant (unless the
Company, in its sole discretion, elects to pro@egiven change in payroll deduction rate more dujck

(e) Notwithstanding the foregoing, to the extertessary to comply with Section 423(b)(8) of the €add Section 3(d), a
participant’s payroll deductions may be decreasetkto percent (0%) at any time during a Purchas®®® Payroll deductions shall
recommence at the rate originally elected by théigipant effective as of the beginning of theffilsirchase Period which is scheduled
to end in the following calendar year, unless teated by the participant as provided in Section 10.

(f) At the time the option is exercised, in wholeipart, or at the time some or all of the Compai€ommon Stock issued under
the Plan is disposed of (or any other time thaixaltle event related to the Plan occurs), theghaatt must make adequate provisior
the Companys federal, state, or other tax withholding obligas, if any, which arise upon the exercise of thigon or the disposition ¢
the Common Stock (or any other time that a taxabtnt related to the Plan occurs). At any time Gbewpany may, but shall not be
obligated to, withhold from the participant’s Compation the amount necessary for the Company to apgdicable withholding
obligations, including any withholding requiredrt@ke available to the Company any tax deductiormenefits attributable to the sale
or early disposition of Common Stock by the Emphayeurther, the Company or its Subsidiaries magfydts withholding obligations
if any, through any of the means set forth in thpligable subscription agreement to the extent pigrthby Section 1.423-2(f) of the
Treasury Regulations of the Code.
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7. Grant of Option . On the Enrollment Date of each Offering PericareEmployee participating in such Offering Pesbdll be
granted an option to purchase on each Exercise ddaiieg such Offering Period (at the applicabledhase Price) up to a number of shares of
Common Stock determined by dividing such partictfga@ontributions accumulated prior to such Exerdiate and retained in the
participant’s account as of the Exercise Date leyapplicable Purchase Price; provided that in remeshall a participant be permitted to
purchase during each Purchase Period more tha4 8t8es of Common Stock (subject to any adjustmanrsuant to Section 19), and
provided further that such purchase shall be subgethe limitations set forth in Sections 3(d) a8l The Employee may accept the grant of
such option by submitting a properly completed stipion agreement in accordance with the requirgmef Section 5. The Administrator
may, for future Offering Periods, increase or daseg in its absolute discretion, the maximum numobshares of Common Stock that a
participant may purchase during each PurchasedPefisuch Offering Period. Exercise of the optibalsoccur as provided in Section 8,
unless the participant has withdrawn pursuant ti@® 10. The option shall expire on the last dathe Offering Period.

8. Exercise of Option .

(a) Unless a participant withdraws from the Plapmavided in Section 10, his or her option for thechase of shares of Common
Stock shall be exercised automatically on the EgerDate, and the maximum number of full sharegestibo the option shall be
purchased for such participant at the applicablelase Price with the accumulated Contributiortsisror her account. No fractional
shares of Common Stock shall be purchased; anyriBotibns accumulated in a participant’s accounicivlare not sufficient to
purchase a full share will be returned to the pgudint. Any other monies left over in a participam@tccount after the Exercise Date shall
be returned to the participant. During a particifslifetime, a participant’s option to purchasests hereunder is exercisable only by
him or her.

(b) Notwithstanding any contrary Plan provisionthié Administrator determines that, on a given EiserDate, the number of
shares of Common Stock with respect to which ot to be exercised may exceed (i) the numbshats of Common Stock that
were available for sale under the Plan on the Engsit Date of the applicable Offering Period, drttie number of shares of Common
Stock available for sale under the Plan on suchdise Date, the Administrator may in its sole diiom (x) provide that the Company
shall make a pro rata allocation of the sharesah@on Stock available for purchase on such Enraitrbate or Exercise Date, as
applicable, in as uniform a manner as shall betjpae and as it shall determine in its sole @gon to be equitable among all
participants exercising options to purchase Com8itoek on such Exercise Date, and continue all @f§ePeriods then in effect, or
(y) provide that the Company shall make a pro a#itacation of the shares of Common Stock avail&mgurchase on such Enrollment
Date or Exercise Date, as applicable, in as unifammanner as shall be practicable and as it sa@hhine in its sole discretion to be
equitable among all participants exercising optimngurchase Common Stock on such Exercise Dateteaminate any or all Offering
Periods then in effect pursuant to Section 20. Company may make pro rata allocation of the shaff@€mmon Stock available on
the Enroliment Date of any applicable Offering Bdmpursuant to the preceding sentence, notwithstgrathy authorization of
additional shares of Common Stock for issuance wthePlan by the Company’s shareholders subsetmenich Enrollment Date.

9. Delivery . As soon as administratively practicable afteheagercise Date on which a purchase of shares ofrimn Stock occurs,
the Company shall arrange the delivery to eachqgiaaint, as appropriate, the shares purchased exencise of his or her option in a form
determined by the Administrator (in its sole disicng). No participant shall have any voting, dividie or other shareholder rights with respect
to shares of Common Stock subject to any optiontgthunder the Plan until such shares have beehgssed and delivered to the participant
as provided in this Section 9.

10. Withdrawal .

(a) Under procedures established by the Administrat participant may withdraw all but not lessrttadl the Contributions
credited to his or her account and not yet usexkéocise his or her option under the
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Plan at any time by (i) submitting to the Compamagroll office (or its designee) a written notmfewithdrawal in the form prescribed
by the Administrator for such purpose, or (ii) talling an electronic or other withdrawal procedurespribed by the Administrator. All
of the participant’s Contributions credited to bisher account shall be paid to such participamrasmptly as practicable after the
effective date of his or her withdrawal and suchipi@ant’s option for the Offering Period shall hetomatically terminated, and no
further Contributions for the purchase of sharesldie made for such Offering Period. If a part&ipwithdraws from an Offering
Period, Contributions shall not resume at the b@gnof the succeeding Offering Period unless tugigipant re-enrolls in the Plan in
accordance with the provisions of Section 5.

(b) A participant’s withdrawal from an Offering Feaul shall not have any effect upon his or her bllgy to participate in any
similar plan which may hereafter be adopted byGbenpany or in succeeding Offering Periods which m@amce after the termination
the Offering Period from which the participant vethws.

11. Termination of Employment . Upon a participant’s ceasing to be an Employaeafy reason, he or she shall be deemed to have
elected to withdraw from the Plan and the Contidng credited to such participant’s account duthmgOffering Period but not yet used to
purchase shares of Common Stock under the Plahbghedturned to such participant or, in the cdd@or her death, to the person or
persons entitled thereto under Section 15, and gadftipant’s option shall be automatically teratied. The preceding sentence
notwithstanding, a participant who receives payniretieu of notice of termination of employment BHxe treated as continuing to be an
Employee for the participant’s customary numbehnaidirs per week of employment during the period liicl the participant is subject to
such payment in lieu of notice.

12.Interest . No interest shall accrue on the payroll dedugtioha participant in the Plan, except as may baired by applicable law,
as determined by the Company, and if so requireth®yaws of a particular jurisdiction, shall appdyall participants in the relevant Offering
except to the extent otherwise permitted by Sectid?3-2(f) of the Treasury Regulations of the Code

13.Sock .

(a) Subject to adjustment upon changes in captiatiz of the Company as provided in Section 19ntlagimum number of shares
of Common Stock which shall be made available &e sinder the Plan shall be 2,800,000 shares.

(b) Shares of Common Stock to be delivered to tigiaant under the Plan shall be registered imidu@e of the participant or in
the name of the participant and his or her spouse.

14. Administration . The Board or a committee of members of the Bedrd shall be appointed from time to time by, andllsberve at
the pleasure of, the Board, shall administer tla@PThe Administrator shall have full and exclusiigcretionary authority to construe,
interpret and apply the terms of the Plan, to destigg separate Offerings under the Plan, to detergligibility and to adjudicate all disputed
claims filed under the Plan. Unless otherwise aeiteed by the Administrator, Employees eligible tytiripate in each sub-plan (if any sub-
plan is adopted by the Administrator as necessagppropriate to permit the participation in thalPby employees who are non-U.S.
nationals or employed outside the United Statel)paiticipate in a separate Offering. The Admiragbr, in its sole discretion and on such
terms and conditions as it may provide, may detegabne or more individuals all or any part ofatghority and powers under the Plan.
Every finding, decision and determination madehsyAdministrator (or its designee) shall, to thik éutent permitted by law, be final and
binding upon all parties.

15. Designation of Beneficiary .

(a) A participant may designate a beneficiary whtwireceive any shares of Common Stock and daahy i from the participard’
account under the Plan in the event of such ppditis death subsequent to
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an Exercise Date on which the option is exercisgdbor to delivery to such participant of suctasds and cash. In addition, a
participant may designate a beneficiary who ist®ive any cash from the participant’s account utieePlan in the event of such
participant’s death prior to exercise of the optidm participant is married and the designateakfieiary is not the spouse, spousal
consent shall be required for such designatioreteffective.

(b) Such designation of beneficiary may be charigethe participant at any time. In the event ofdleath of a participant and in
the absence of a beneficiary validly designateceutite Plan who is living at the time of such paptént’s death, the Company shall
deliver such shares and/or cash to the executmdministrator of the estate of the participantf oo such executor or administrator has
been appointed (to the knowledge of the Compahg)CQompany, in its discretion, may deliver suclrahand/or cash to the spouse or
to any one or more dependents or relatives of énégipant, or if no spouse, dependent or relagvyaown to the Company, then to
such other person as the Company may designate.

(c) All beneficiary designations under this Sectidnshall be made in such form and manner as tmeirfistrator may prescribe
from time to time. Notwithstanding Sections 15(ajl éb) above, the Company and/or the Administratay decide not to allow such
designations by participants in non-U.S. jurisdics to the extent permitted by Section 1.423-Z%(fhe Treasury Regulations of the
Code.

16. Transferability . Neither Contributions credited to a participarasttEount nor any rights with regard to the exerofsgn option or to
receive shares of Common Stock under the Plan mmagsigned, transferred, pledged or otherwise sépof in any way (other than by will,
the laws of descent and distribution or as proviideBiection 15) by the participant. Any such atteatpassignment, transfer, pledge or other
disposition shall be without effect, except tha €@ompany may treat such act as an election talveitih from an Offering Period in
accordance with Section 10.

17.Use of Funds. All Contributions received or held by the Compamygler the Plan may be used by the Company focarporate
purpose, and the Company shall not be obligatsggoegate such Contributions except under Offeiimgghich applicable local law requires
that Contributions to the Plan by participants égregated from the Company’s general corporatesfand/or deposited with an independent
third party for participants in non-U.S. jurisdimtis. Until shares of Common Stock are issued uttgePlan (as evidenced by the appropriate
entry on the books of the Company or of a duly autfed transfer agent of the Company), a partidighall only have the rights of an
unsecured creditor with respect to such shares.

18. Reports . Individual accounts shall be maintained for epafticipant in the Plan. Statements of account fieafjiven to participatir
Employees at least annually, which statements skaforth the amounts of Contributions, the Puseharice, the number of shares of
Common Stock purchased and the remaining cashdmldrany.

19. Adjustments, Dissolution, Liquidation or Change of Control .

(a) Adjustments . In the event that any dividend or other distribt(whether in the form of cash, Common Stockeogecurities,
or other property), recapitalization, stock splityerse stock split, reorganization, merger, cadatibn, split-up, spin-off, combination,
repurchase, or exchange of Common Stock or otlerrisies of the Company, or other change in th@eomte structure of the Compa
affecting the Common Stock such that an adjustnses¢termined by the Administrator (in its solectiition) to be appropriate in order
to prevent dilution or enlargement of the bendditpotential benefits intended to be made availahtier the Plan, then the
Administrator shall, in such manner as it may degmitable, adjust the number and class of CommockSthich may be delivered
under the Plan, the Purchase Price per share amtuthber of shares of Common Stock covered by epitbn under the Plan which t
not yet been exercised, and the numerical limitSexftions 7 and 13.

(b) Dissolution or Liquidation . In the event of the proposed dissolution or li@tion of the Company, the Offering Period then in
progress shall be shortened by setting a new Beate (the “New Exercise
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Date”), and shall terminate immediately prior to the conswation of such proposed dissolution or liquidationless provided otherwi
by the Board. The New Exercise Date shall be betfwalate of the Company’s proposed dissolutidigardation. The Board shall
notify each participant in writing, at least te®)business days prior to the New Exercise Datd,ttie Exercise Date for the
participant’s option has been changed to the Neerdise Date and that the participant’s option dbaléxercised automatically on the
New Exercise Date, unless prior to such date tgcpEant has withdrawn from the Offering Periodpsvided in Section 10.

(c) Change of Control . In the event of a Change of Control, each outhtanoption shall be assumed or an equivalent optio
substituted by the successor corporation or a PareBubsidiary of the successor corporation. éhdhent that the successor corpora
refuses to assume or substitute for the optionPamghase Periods then in progress shall be skeart@nsetting a new Exercise Date
(the “New Exercise Date”) and any Offering Peritialsn in progress shall end on the New Exercise.Odite New Exercise Date shall
be before the date of the Company’s proposed Chaih@entrol. The Administrator shall notify eachrfi@pant in writing, at least ten
(10) business days prior to the New Exercise Dhtd,the Exercise Date for the participant’s optias been changed to the New
Exercise Date and that the participant’s optiorlldfeexercised automatically on the New ExercisgelDunless prior to such date the
participant has withdrawn from the Offering Perasiprovided in Section 10.

20. Amendment or Termination .

(a) The Administrator may at any time and for aegson terminate or amend the Plan. Except as gawdSection 19, no such
termination can affect options previously grantader the Plan, provided that an Offering Period ipayerminated by the
Administrator on any Exercise Date if the Admingstr determines that the termination of the Plan the best interests of the
Company and its stockholders. Except as providegkeition 19 and this Section 20, no amendment nekerany change in any option
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 oth@tieable law, regulation or stock exchange ruleg¢, €Company shall obtain stockholder
approval in such a manner and to such a degresjaged.

(b) Without stockholder consent and without regard/hether any participant rights may be considéodtave been “adversely
affected,” the Administrator shall be entitled ttange the Offering Periods, designate separatei@je limit the frequency and/or
number of changes in the amount withheld durin@&wring Period, establish the exchange ratio @applie to amounts withheld in a
currency other than U.S. dollars, permit payrolihdlding in excess of the amount designated bgrtgipant in order to adjust for
delays or mistakes in the Company’s processingajqrly completed withholding elections, establishsonable waiting and
adjustment periods and/or accounting and credfiiegedures to ensure that amounts applied towargurchase of Common Stock for
each participant properly correspond with Contidiuamounts, and establish such other limitatiangrocedures as the Administrator
determines in its sole discretion advisable whighamnsistent with the Plan.

(c) In the event the Administrator determines thatongoing operation of the Plan may result irauafable financial accounting
consequences, the Board may, in its discretion tartthe extent necessary or desirable, modify cerahthe Plan to reduce or eliminate
such accounting consequence including, but notéiinto:

(i) amend the Plan to conform with the safe hadedmition under the Financial Accounting StandaBdsrd Accounting
Standards Caodification Topic 718, including witlspect to an Offering Period underway at the time;

(i) altering the Purchase Price for any OfferingriBd including an Offering Period underway at tinee of the change in
Purchase Price;

(iiif) shortening any Offering Period so that OffegiPeriod ends on a new Exercise Date, includin@féering Period
underway at the time of the Board action;
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(iv) allocating shares;

(v) reducing the maximum percentage of Compensaiparticipant may elect to set aside as payraldgons or the
maximum amount a participant may elect to pay asti@mtions; and

(vi) reducing the maximum number of Shares a ppditt may purchase during any Offering Period.
Such modifications or amendments shall not recgtwekholder approval or the consent of any Platigiants.

21.Notices . All notices or other communications by a partipto the Company under or in connection withRhen shall be deemed
to have been duly given when received in the fguetHied by the Company at the location, or byghkeson, designated by the Company for
the receipt thereof.

22.Conditions Upon Issuance of Shares. Shares of Common Stock shall not be issued wipect to an option under the Plan unles:
exercise of such option and the issuance and dglofesuch shares pursuant thereto shall compliy @litapplicable provisions of law,
domestic or foreign, including, without limitatiothe Securities Act of 1933, as amended, inclutliegrules and regulations promulgated
thereunder, the Exchange Act and the requiremdraeyostock exchange upon which the shares mayhibdisted, and shall be further
subject to the approval of counsel for the Compaitly respect to such compliance.

As a condition to the exercise of an option, thenfany may require the person exercising such optigapresent and warrant at the
time of any such exercise that the shares are Imirghased only for investment and without any gméetention to sell or distribute such
shares if, in the opinion of counsel for the Compauch a representation is required by any oatbeementioned applicable provisions of
law.

23.Termof Plan . The Plan shall become effective upon the eadieccur of its adoption by the Board or its appidw the
stockholders of the Company. It shall continueffaa until terminated under Section 20.

24. Automatic Transfer to Low Price Offering Period . To the extent permitted by any applicable lawgutations, or stock exchange
rules if the Fair Market Value of the Common Stockany Exercise Date in an Offering Period is lothan the Fair Market Value of the
Common Stock on the Enroliment Date of such OffgReriod, then all participants in such Offeringi® shall be automatically withdrawn
from such Offering Period immediately after thereige of their option on such Exercise Date andraatically re-enrolled in the
immediately following Offering Period.
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FORM OF PROXY
NETFLIX, INC.
ANNUAL MEETING OF STOCKHOLDERS
MAY 20, 2010
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder of Netflix, Inc. (tf@&mpany”) hereby acknowledges receipt of the Natfc&nnual Meeting of
Stockholders and Proxy Statement, each dated 8p2i010, and hereby appoints Reed Hastings ang Ba€arthy, and each of them, with
full power of substitution, as Proxy or Proxies/tie all shares of the Company’s common stock efuthdersigned at the Annual Meeting of
Stockholders of Netflix, Inc. to be held on May 2010, and at any adjournments thereof, upon thpqgsals set forth in this and described in
the Proxy Statement, and in their discretion withpect to such other matters as may be propenyghtdefore the meeting or any
adjournments thereof.

If this proxy is properly executed and returned, this proxy will be voted for the specifications madéelow or if no direction is
made, this proxy will be voted “for” each nominee ér Class Il director set forth below (item 1), “for” ratification of the appointment of
KPMG LLP as the Company’s independent registered phlic accounting firm for the fiscal year ending Deember 31, 2010 (item 2) ,
and “for” approval of the Amended and Restated 200Employee Stock Purchase Plan (item 3).

Either of such Proxies or substitutes shall havkraay exercise all of the powers of said Proxiestmder.

1. To elect two Class Il directors to hold office uitiie 2013 Annual Meeting of Stockholde
Timothy M. Haley

O FOR O WITHHELD
Gregory S. Stange
O FOR O WITHHELD

2. To ratify the appointment of KPMG LLP as the Comyarnndependent registered public accounting fiomthe year ending
December 31, 201

O FOR O AGAINST O ABSTAIN
3. To approve the Compa’s Amended and Restated 2002 Employee Stock Purétas
O FOR O AGAINST O ABSTAIN

Mark box at right if an address change or commastbeen noted on this cardl

This Proxy should be marked, dated and signed égtitckholder or stockholders exactly as the stwoiddn’s or stockholders’ names
appear hereon, and returned promptly in the endlesgelope. Persons signing in a fiduciary or regméative capacity should so indicate. If
shares are held by joint tenants, as communitygrtgr otherwise by more than one person, all Ehsign.

Signature Date Signature Date




