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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 3, 2011

To the Stockholders of Netflix, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoBkholders of Netflix, Inc., a Delaware corporatighe “Company”), will
be held on June 3, 2011 at 3:00 p.m. local tinthe@Company’s corporate headquarters at 100 Witeh€grcle, Los Gatos, California
95032, for the following purposes:

1. To elect three Class Il directors to hold offiagtiithe 2014 Annual Meeting of Stockholde

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

To approve our 2011 Stock Ple

To receive a nc-binding advisory vote on executive officer compéiasg

To receive a nc-binding advisory vote on the frequency of votesegacutive officer compensatio
To consider a stockholder proposal regarding migjenting, if properly presented at the meetingd

No o ko

To transact such other business as may properly ¢cmfore the meeting or any adjournment or postpen¢ 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 April08,12can vote at this meeting or any adjournmersrttay take place.

All stockholders are cordially invited to attencktimeeting in person.

For ten days prior to the meeting, a completeofishe 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

LN

David Hyman
General Counsel and Secret

April 20, 2011
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 VOT ING INSTRUCTIONS BY MAIL, PLEASE SIGN, DATE
AND RETURN THE ENCLOSED PROXY
CARD AS PROMPTLY AS POSSIBLE IN THE ENCLOSED ENVELO PE, 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 JUNE 3, 2011

INFORMATION CONCERNING SOLICITATION AND VOTING

General

The attached proxy is solicited on behalf of theuloof Directors (the “Board”) of Netflix, Inc.,@elaware corporation (the
“Company”), for use at the Annual Meeting of Stoakders to be held on June 3, 2011, at 3:00 p.nal kime (the “Annual Meeting”), or at
any adjournment or postponement of this meetingthie purposes set forth in this Proxy Statemedtianhe accompanying Notice of Anni
Meeting of Stockholders. The Annual Meeting willledd at the Company’s corporate headquarters@iMi@chester Circle, Los Gatos,
California 95032.

Pursuant to rules promulgated by the SecuritiesExthange Commission (“SEC”), we have elected twipe access to our proxy
materials over the Internet. Accordingly, the Compwill mail, on or about April 20, 2011, a Notioé Internet Availability of Proxy
Materials to stockholders of record and benefioighers as of the close of business on April 5, 20dferred to as the Record Date. On the
date of mailing of the Notice of Internet Availahjilof Proxy Materials, all stockholders will hatlege ability to access all of the proxy
materials ahttp://ir.netflix.com/annuals.cfmShould you request it, we will make paper copiethese proxy materials available free of
charge. To request a copy, please send your retuttst Company’s Secretary at the address lidiedea

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 iswmstflix.com. You may find our SEC filings, including our anhoeports on Form 10-
K, on our Investor Relations Web site at
http://ir.netflix.com/sec.cfm

Revocability of Proxies

You may change your vote at any time prior to tbte\at the Annual Meeting. If you are a stockholoferecord as of the Record Date,
you may change your vote by granting a new proxaring a later date (which automatically revokesdasdier proxy), by providing a writte
notice of revocation to the Company’s Secretamhataddress above prior to your shares being votdoly attending the Annual Meeting and
voting in person. Attendance at the meeting will ceuse your previously granted proxy to be revakadss you specifically make that
request. For shares you hold beneficially in the@af a broker, trustee or other nominee, you nieynge your vote by submitting new
voting instructions to your broker, trustee or noed, or, if you have obtained a legal proxy fromneroker or nominee giving you the right
to vote your shares, by attending the meeting aidigy in person.

Voting and Solicitation

Only stockholders of record at the close of busir@sthe Record Date will be entitled to noticend to vote at the Annual Meeting.
the close of business on the Record Date, there 52191,374 shares of common stock outstandingatiited to vote. Each holder of
record of shares of common stock on that datebeikentitied to one vote for each share held omatters to be voted upon at the Annual
Meeting.



Properly delivered proxies will be voted at the AahMeeting in accordance with the specificatiorslem Where no specifications are
given, such proxies will be voted “FOR” all nomiiseand “FOR” all other proposals described in thisxly Statement. It is not expected that
any matters other than those referred to in thisyP6tatement will be brought before the Annual hfteg If, however, any matter not
described in this Proxy Statement is properly pregkfor action at the Annual Meeting, the perstarmed 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 mepof 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. A “broker naste” occurs when a nominee holding shares formeefieial owner does not vote on a
particular proposal because the nominee does netdiacretionary voting power with respect to thaposal and has not received
instructions with respect to that proposal from Itlkeaeficial owner.

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 reiguiatvere made to take away the ability of yourkbanbroker to vote your uninstructed
shares in the election of directors on a discretiptvasis. Thus, if you hold your shares in streshe 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 aes\wf its officers, directors and others
to solicit proxies, personally or by telephone sfatile or electronic mail, without additional conmzation.

Stockholder Proposals

Proposals of stockholders that are intended tarésepted at our 2012 Annual Meeting of Stockholdetke proxy materials for such
meeting must comply with the requirements of SE@R4a-8 and must be received by our Secretargteo than December 22, 2011 in
order to be included in the Proxy Statement andyproaterials relating to our 2012 Annual Meetingstéckholders. A stockholder proposal
or a nomination for director that will not be indkd in our Proxy Statement and proxy materialsitmatta stockholder intends to present in
person at the meeting, must generally be submittedir Secretary no earlier than February 5, 28h#,no later than March 6, 2012.
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PROPOSAL ONE
ELECTION OF DIRECTORS

Nominees

Three Class Il directors, Reed Hastings, Jay GigHand A. George (Skip) Battle, are to be electedeaAnnual Meeting. Messrs.
Hastings, Hoag and Battle have been elected b ¢mepany’s stockholders at previous annual meetidgkess otherwise instructed, the
proxy holders will vote the proxies received byrthior Messrs. Hastings, Hoag and Battle, each afrvis presently a director of the
Company. If any of Messrs. Hastings, Hoag or Badtienable or declines to serve as a directoreatithe of the Annual Meeting, the proxies
will be voted for a substitute nominee designatgthie Board to fill the vacancy, or if no substiutas been nominated, for the remaining
nominees. Messrs. Hastings, Hoag and Battle eaxhdr@ed to serve as a director of the Comparigdferl. The term of office of each
director elected at this Annual Meeting will contéuntil the Annual Meeting of Stockholders hel@@14 or until such director’s successor
has been duly elected or appointed and qualifiedntl his earlier resignation or removal.

Vote Required; Recommendation of Board
The three candidates receiving the highest numbaffionative Votes Cast will each be elected aasSlllI directors.

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

Nominee Age Principal Occupation

Reed Hasting 50 Chief Executive Officer, President and ChairmarthefBoard, Netflix, Inc
Jay C. Hoa¢ 52  General Partner, Technology Crossover Vent

A. George (Skip) Battl 67 Investor

Each nominee has extensive business experiencegtémtuand personal skills in their respectivedigethat qualify them to serve as an
effective Board member. The specific experiencalifications and skills of each director are setifdelow.

Reed Hastingbhas served as our Chief Executive Officer sincee@eper 1998 and our Chairman of the Board sincepition.
Mr. Hastings served as Chief Executive Officer ofd Atria Software, a maker of software developnteals, from its inception in October
1991 until it was acquired by Rational Software @2wation, in August 1997. Mr. Hastings currentlwes 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 NetflIMr. Hastings deeply understands the technologylasiness of Netflix. He
brings strategic and operational insight to therBo®Ir. Hastings is also a software engineer argdumgue management and industry
insights.

Jay C. Hoadhas served as one of the Company’s directors Simge 1999. Since June 1995, Mr. Hoag has servadoasding General
Partner at Technology Crossover Ventures, a verypéal firm. Mr. Hoag serves on the board of clioes of Tech Target and several private
companies. Previously Mr. Hoag served on the boafrd&rectors of TheStreet.com, Altiris, Inc., Exiie Inc. and eLoyalty Corporation.

Mr. Hoag holds an M.B.A. from the University of Niigan and a B.A. from Northwestern University.

As a venture capital investor, Mr. Hoag bringstsigic insights and financial experience to the Boble has evaluated, invested in and
served as a board member on numerous companiéspliolic and private, and is
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familiar with a full range of corporate and boamhétions. His many years of experience in helpimgganies shape and implement strategy
provide the Board with unique perspectives on maach as risk management, corporate governaieat selection and management.

A. George (Skip) Battleas 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 becamddwdde 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 member of thertd@f the Masters Select family of mutual fundsj as a director of the following public
companies: Advent Software, Inc. OpenTable, Ind. Brpedia, Inc. He was previously a director of teSoft, Inc.

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

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:

Name Age  Class/Term Expiration
Directors

Richard N. Bartor 43 Class 1/201z%
Charles H. Giancarl 53 Class 1/201:
Timothy M. Haley 56 Class I/201:
Ann Mather 50 Class I1/2012

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. Bartorhas served as one of the Company’s directors $itage2002. In late 2004, Mr. Barton dounded Zillow, Inc. wher
he is now Executive Chairman of the Board. Addigiyn Mr. Barton is a Venture Partner with Benchkn@apital. Previously, Mr. Barton
founded Expedia, Inc. in 1994 and was its Presjdehief Executive Officer and director from Novemi®99 to March 2003. Mr. Barton
was a director of InterActiveCorp from February 2@til January 2005. Mr. Barton also serves aisexibr for Avvo, Inc. and
Glassdoor.com. Mr. Barton holds a B.S. in indubsiggineering from Stanford University.

Having founded two successful Internet-based comepaMr. Barton provides strategic and technicsight 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 firdie Internet.

Charles H. Giancarldas served as one of the Company'’s directors #ipdé2007. 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 andeoftroducts related to the communications
and information technology industry from 1994 thyb?007. Most recently, he was

4



President of Cisco-Linksys, LLC, a position he halite June 2004 and Cisco’s Executive Vice Prasigied Chief Development Officer, a
position he held since July 2005. From July 2003uly 2005, he was Chief Technology Officer. Ptmthat, Mr. Giancarlo was Senior Vice
President and General Manager of Product Develofrfrem July 2001 to July 2004. He also servedes@ Vice President and General
Manager of the Commercial Business Segment from M#@P to July 2001, managing one of Cisco’s fagiestving business segments. In
May 1997, he was appointed to establish Cisco’®@ldlliances and ran the division as Senior VicesRlent until May 1999. In his first
Cisco role after joining the company through thguasition of Kalpana, Inc., Mr. Giancarlo held tiite of Vice President of Business
Development, from December 1994 to May 1997. Mar@arlo holds B.S. and M.S. degrees in electriogireeering from Brown University
and the University of California at Berkeley, restpeely, and an MBA from 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 compamyatijpnal, financial and corporate governance égpee to the Board.

Timothy M. Haleyhas served as one of the Company’s directors Simoe 1998. Mr. Haley is a co-founder of Redpoimidess, 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 capitah fsince February 1998. From June 1986 to Felprii®@98, 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 bringssgic and financial experience to the Board. Heehaluated, invested in and served
as a board member on numerous companies. His @ecetruiting background also provides the Boaitth wsight into talent selection and
management.

Ann Matherhas served as one of the Company'’s directors Singe2010. Since September 2005, Ms. Mather has aetrector of Glu
Mobile Inc., a publisher of mobile games, and sea® chair of its audit committee. Since NovemI8®52 Ms. Mather has been a director of
Google, Inc. and serves as chair of its audit catemi Since May 2010, Ms. Mather has been a diregtdloneyGram International, a global
payment services company, and serves as chag afidit committee. Since December 2010, Ms. Mathsrbeen a director of MGM
Holdings Inc. (“MGM?”), the independent, privateleld motion picture, television, home video, andathieal production and distribution
company, Inc. Ms. Mather is also a director of Afrgernational, Inc, a privately held manufactuséfootwear for equestrian athletes.

Ms. Mather was previously a director of Central@&an Media Enterprises Group, a developer andtipesf national commercial
television channels and stations in Central andeEagurope, Zappos.com, Inc., a privately heldiperretailer, until it was acquired by
Amazon.com, Inc. in 2009, and Shopping.com, Inprige comparison web site, until it was acquirgdBay Inc. in 2005. Ms. Mather was
chair of Shopping.com’s audit committee, and a mamalb its corporate governance and nominating cdtamiFrom 1999 to 2004,

Ms. Mather was Executive Vice President and Chieéfcial Officer of Pixar, a computer animationdstu Prior to her service at Pixar,

Ms. Mather was Executive Vice President and Chieéfcial Officer at Village Roadshow Pictures, it production division of Village
Roadshow Limited. From 1993 to 1999, she held wariexecutive positions at The Walt Disney Comparsiuding Senior Vice President of
Finance and Administration for its Buena Vista tntagional Theatrical Division. Ms. Mather holds asfer of Arts degree from Cambridge
University.

Ms. Mather's numerous managerial positions andskerice on several public company boards provittasegjic, operational and
corporate governance experience to the Board. ¥fmrience as an executive with several major meaiiapanies provides unique business
perspective. As a former chief financial officedagenior finance executive at major corporatiors faer service on the audit committee of
several publicly traded companies, Ms. Mather txifigancial and accounting expertise to the Board.
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Michael N. Schuh served as one of the Companyéctiirs through May 2010. Gregory S. Stanger semgazhe of the Company’s
directors through July 2010, at which point Ann Matwas appointed as one of the Company’s directors

Executive Officers

Barry McCarthy served as the CompanZhief Financial Officer through December 2010yxhich point the Company appointed Da
Wells as Chief Financial Officer. For informatiobaut Mr. Hastings, see “Proposal One — ElectioDioéctors.” Our other executive officers
are set forth below:

Other Executive Officers Age  Position

Neil Hunt 48  Chief Product Office

Leslie Kilgore 45  Chief Marketing Officel

David Wells 39 Chief Financial Office

Patty McCorc 57 Chief Talent Officel

Andrew Rendict 43 Chief Service and DVD Operations Offic
Ted Sarando 46  Chief Content Office

David Hyman 45 General Counsel and Secret

Neil Hunthas served as the Company’s Chief Product Officees2002 and as its Vice President of Internetif@eging from 1999 to
2002. From 1997 to 1999, Mr. Hunt was Director afjibeering for Rational Software. Mr. Hunt holddaxtorate in computer science from
the University of Aberdeen, U.K. and a bacheloggme from the University of Durham, U.K.

Leslie Kilgorehas served as the Company’s Chief Marketing Offif@merly Vice President of Marketing) since MaB00. From
February 1999 to March 2000, Ms. Kilgore serve®aector 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, fagust 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.

David Wellshas served as the Company’s Chief Financial Ofaere December 2010 and its Vice President ofrigiah Planning &
Analysis from August 2008 to December 2010. He Hieédposition of Director of Operations PlanningA&alysis from March 2004 to
August 2008. Prior to joining Netflix, Mr. Wells sed in progressive roles at Deloitte ConsultimpirAugust 1998 to August 2004.

Mr. Wells holds an M.B.A and M.P.P. from The Unisity of Chicago and an undergraduate degree in Aotiounting and English from the
University of Virginia.

Patty McCordhas served as the Company’s Chief Talent Offiaeresil998. Prior to joining Netflix, from 1994 to9R Ms. McCord
served as Director of Human Resources at Pure, Athiich was acquired by Rational Software, whererslanaged all human resources
functions and directed all management developmegrams.

Andrew Rendichas served as the Company’s Chief Service and @mesaOfficer since 2009. From 2007 to 2009, Mrn&ieh served
as Vice President of Operations. He has servedriows other roles within Netflix since 1999. Priorjoining Netflix, Mr. Rendich served as
a Director of Engineering at Verax Systems. Mr. @eln holds degrees in computer engineering and atengcience from RIT and Alfred
State.

Ted Sarandobas served as the Company’s Chief Content Offindr\édce President of Content since 2000. Priootning Netflix,
Mr. Sarandos was Vice President of Product and Madising for Video City.
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David Hymarhas served as the Company’s General Counsel s@@@ ®Ir. Hyman also serves as the Company’s segréaor to
joining Netflix, Mr. Hyman served as General CodrféNebvan, Inc., an Interr-based grocery delivery service. Mr. Hyman holdsCa
and a B.A. degree from the University of Virginia.

There are no family relationships among any ofditectors, nominees for director and executiveceffs.

Board Meetings and Committees

The Board held six meetings during 2010. Each Bozgthber attended at least 75% of the aggregateddard meetings and
meetings of the Board committees on which suchctiireserved in 2010.

As of the date of this Proxy Statement, the Boaslfour standing committees: (1) the Compensatmmi@ittee; (2) the Audit
Committee; (3) the Nominating and Governance Comtemiitand (4) the Stock Option Committee.

Compensation Committee

The Compensation Committee of the Board consistisree non-employee directors: Messrs. Battle, y{Hédairman), 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 daddfjase duties. For a description of the role efekecutive officers in recommend
compensation and the role of any compensation ttamss, please see the section entitled “Compesrs&tiscussion and Analysis” below.
The Compensation Committee held three meeting®1® 2Each member attended all of the Compensationn@ttee meetings held in 2010.

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

Audit Committee

The Audit Committee of the Board consists of thmea-employee directors: Messrs. Haley, Giancarlo, aisd Mather (Chairman), ea
of whom is independent in compliance with the rudéthe SEC and the listing standards of the NASD#tQck Market as they pertain to
audit committee members. The Board has determhegidMs. Mather is an audit committee financial ekps defined by Item 407(d)(5)(ii)
Regulation S-K of the Securities Act of 1933, aaded. Until March 2010, Mr. Schuh served on thdifGommittee. Mr. Giancarlo was
appointed to the Committee as Mr. Schuh’s replacénfior to his resignation in July 2010, Mr. Sjanwas the Chairman of the Audit
Committee.

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 2010. Eadmber attended at least 7
of the Audit Committee meetings in 2010 that weskdlduring the period that the individual servedloe Audit Committee.

The Report of the Audit Committee is included irstRroxy Statement. In addition, the Board has tatbp written charter for the Audit
Committee, which is available on the Company’s steeRelations Web site http://ir.netflix.com/documents.cfm
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Nominating and Governance Committee

The Nominating and Governance Committee of the coansists of two non-employee directors, Messastdh and Hoag (Chairman).
The Nominating and Governance Committee reviewsagmioves candidates for election and to fill vagason the Board, including re-
nominations of members whose terms are due toexaid reviews and provides guidance to the Boaucbgporate governance matters. The
Nominating and Governance Committee met two time0il0 and all the meetings were attended by bethiners

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

Stock 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 teex@tutive employees pursuant to the Company’'®omgtant 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 growv adjust, eliminate or otherwise modify the @amy’s option granting practices, any
option allowance or portions thereof not previouglginted, including without limitation the monthdption formula.

The Stock Option Committee did not hold meeting2@a0. 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

None of the Company’s executive officers servesherboard of directors or compensation committee @dmpany that has an
executive officer that serves on the Company’s BasrCompensation Committee. No member of the CaryipdBoard is an executive
officer of a company in which one of the Comparsgecutive officers serves as a member of the bofaditectors or compensation
committee of that company.

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 Mesdtisley, Hoag and Battle, the Company’s Chief Exeeu@fficer and Chief Talent Officer
participated in the executive compensation proassfescribed below in the section entitled “Comagos Discussion and Analysis.”

Director Independence

The Board has determined that each of Messrs. BaBattle, Giancarlo, Haley and Hoag and Ms. Matbéndependent under the rules
of the SEC and the listing standards of the NASD&tQck Market; therefore, every member of the A@iimmittee, Compensation
Committee and Nominating and Governance Commiste@ independent director in accordance with tstesedards. There were no related
party transactions to be considered in the lasafigear in the determination of the independeri¢hedirectors. See “Procedures for
Approval of Related Party Transactions” in this)>Br&tatement for more information.

Consideration of Director Nominees
Stockholder Nominees

The Nominating and Governance Committee considensaply submitted stockholder nominations for cdatks for membership on
Board as described below under “Identifying andl&ating Nominees for
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Directors.” Any stockholder nominations proposeddonsideration by the Nominating and Governancen@itee should include the
nominee’s name and qualifications for Board mentiiprdn addition, they should be submitted witHie time frame as specified under
“Stockholder Proposals” above and addressed tdtifyéhc., 100 Winchester Circle, Los Gatos, Catifia 95032, Attention: 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 e Board. However, the Nominating and Governd@aamittee endeavors to evaluate,
propose and approve candidates with business experidiversity as well as personal skills and Kedge with respect to technology,
finance, marketing, financial reporting and anyeotAreas that may be expected to contribute tdfactiee Board. With respect to diversity,
the committee may consider such factors as diffareim viewpoint, professional experience, eduoasaills and other individual
qualifications and attributes that contribute tafabheterogeneity, including characteristics suchender, 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 Nornmigatnd 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 Governancenditiee. If any materials are provided by a stockboin connection with the
nomination of a director candidate, such mateaatsforwarded 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 stockholdesgmd communications to the Board. Information réigar stockholder
communications with the Board can be found on tbm@any’s Investor Relations Web sitehetp://ir.netflix.com/governance.cfm

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 orCtrapany’s Investor Relations Web sitehtip://ir.netflix.com/governance.cfm

The Role of the Board in Risk Oversight

The Board’s role in the Company'’s risk oversighiqass includes reviewing and discussing with membkthe 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 governanm@n@ttees report to the full Board regarding tlieBpective considerations and actions.
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The Board’s Leadership Structure

The Board currently combines the role of Chairmiath @hief Executive. The Board believes that thee€Bikecutive Officer is best
situated to serve as Chairman because he is thetatimost familiar with the Company’s business iaddistry and is therefore best able to
identify the strategic priorities to be discussgdte Board. The Board believes that combiningrtihe 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, howeverBtieed maintains effective independent oversigtdgugh a number of governance
practices, including, open and direct communicatiitth management, input on meeting agendas, anpastdrmance evaluations, and regt
executive sessions.
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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,
2011. 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 statetifthey wish and will be available to respondafupropriate questions.

The Company’s Bylaws do not require that stockhdatify the selection of KPMG LLP as the Companyidependent 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 2010 and 2009, fees for services provide&KBMG LLP were as follows:

2010 2009

Audit Fees $1,982,88! $2,075,70!
Audit Related Fee 29,69( 373,89(
Tax Fees 88,65: 280,05
Total $2,101,22 $2,729,64.

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

Audit Related Feeisiclude amounts related to accounting consultatiand for 2009, services rendered in connectioh thi¢
Company’s issuance of 8.50% senior unsecured notes.

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

There were no other fees billed by KPMG LLP fonémgs rendered to the Company, other than thesesdescribed above, in 2010
and 2009.

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 pssile non-audit services provided by the Compsunydependent 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 tageally report to the Audit Committee
regarding the extent of services provided by tlieependent registered public accounting firm in adaoce with this pre-approval, and the
fees for the services performed to date. The AQdihmittee may also
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pre-approve particular services on a case-by-cass.tDuring 2010 and 2009, all services provide&KBMG LLP were pre-approved by the
Audit Committee 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 appointmehKPMG LLP as the Company’s
independent registered public accounting firm Far year ending December 31, 2011.

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, 2011.
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PROPOSAL THREE
APPROVAL OF 2011 STOCK PLAN

Reason for the Proposal

We are asking stockholders to approve the 2011kFtan (the “2011 Plan”) so that we may continuattoact and retain outstanding
performers as well as receive a federal incomeléahuction for certain compensation that constit{ppesformance-based compensation”
within the meaning of Section 162(m) of the IntéRavenue Code of 1986, as amended (the “Code”).

The Board and management believe that being aliff@épequity awards as one element of our totatpensation serves as an effec
vehicle for helping align stockholder interest wiiimployees’ interests. The Board and managemembalgeve that being able to offer equity
awards is important to recruiting and retaininghhpgrforming employees, consultants and directodsaas such, the Board believes that the
approval of the equity plan is in the best intedsttockholders and important to the future suscéshe Company.

Our current equity incentive plan, the 2002 StoldaPwill expire in February 2012.

The 2011 Plan is also designed to allow the Compamgke a full federal income tax deduction fae tompensation paid to its
executive officers in connection with certain aveagdanted under the 2011 Plan.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE * FOR” APPROVAL OF THE 2011 STOCK PLAN.

Required Vote

Approval of the 2011 Plan requires the affirmatiote of the holders of a majority of votes castlomproposal. If stockholders do not
approve the 2011 Plan, the Company will have natgéqcentive plan under which it may grant fut@guity awards upon the expiration of
the 2002 Stock Plan.

Description of the 2011 Stock Plan

The following is a summary of the principal feasiaf the 2011 Plan, as approved by the Board orctivi28, 2011, subject to
stockholder approval. This summary is not a conepiietscription of all of the provisions of the 2(lan, and is qualified in its entirety by 1
specific language of the 2011 Plan. A copy of thgé12Plan is provided as Appendixtéthis Proxy Statement.

Background and Purpose of the 2011 Pl

The 2011 Plan permits the grant of the followingety of incentive awards: (1) stock options, (2¢lstappreciation rights, (3) restricted
stock, and (4) restricted stock units (individualiy “Award”). The 2011 Plan is intended to attraictl retain (1) employees of the Company
and its subsidiaries, (2) consultants who provigeicant services to the Company and its subsielia and (3) directors of the Company \
are not employees of the Company or any subsididrg.2011 Plan is also intended to encourage staclership by employees, directors,
and consultants, thereby aligning their interesth those of the Company’s stockholders and to jtdite payment of compensation that
qualifies as performance-based compensation uret#io® 162(m). As defined in the 2011 Plan and uiseéle description below, “Shares”
refers to shares of Netflix’'s common stock.
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Administration of the 2011 Plai

The 2011 Plan is administered by a committee (@animittee”) appointed by the Board. The Compensdfiommittee of the Board
will administer the 2011 Plan and currently is ecxtpd to do so throughout the life of the 2011 Pldre 2011 Plan requires that the
Committee consist of at least two directors whalifjuas “non-employee directors” under Rule 16bf3te Securities Exchange Act of 1934,
and as “outside directorsihder Section 162(m) (so that the Company is entitb a federal tax deduction for certain compénsgtaid unde
the 2011 Plan).

Subject to the terms of the 2011 Plan, the Commlites the sole discretion to select the employeesultants, and directors who will
receive Awards, determine the terms and conditddrswvards, and interpret the provisions of the 2@14n and outstanding Awards. The
Committee may delegate any part of its authority powers under the 2011 Plan to one or more dirgetod/or officers of the Company;
provided, however, the Committee may not deledatauthority and powers with respect to Awardsridesl to qualify as performance-based
compensation under Section 162(m) if the delegatiould cause the Awards to fail to so qualify alidiscretionary awards to non-
employee directors must be administered solelyrbindependent committee of the Board.

Number of Shares of Common Stock Available Undeet?011 Plar

The total number of Shares available for issuameckeuthe 2011 Plan is 5,700,000. As of April 5, 200 Awards have been granted
under the 2011 Plan. Shares granted under the Pdhlmay be either authorized but unissued Shanesasury Shares. As of April 5, 2011,
the closing price of our common stock on NASDAQ ad4.23 per share.

The maximum number of Shares reserved for issuander the 2011 Plan will be reduced by 1.9 Shamesvfery one (1) restricted
stock unit or share of restricted stock (refereds a “full value award”) granted. If an Awardsettled in cash, cancelled, terminates, expires,
or lapses for any reason without having been fedgrcised or vested, the unvested or cancelleceSiygnerally will be returned to the
available pool of Shares reserved for issuancernthde?011 Plan in the same proportion; for examfpleevery full value award share that is
cancelled, terminated, expired or lapsed, 1.9 Shailreturn to the available pool, and for evstgck option that is cancelled, terminated,
expired or lapsed, one (1) Share will return todkailable pool.

If an Award expires or becomes unexercisable witthawing been exercised in full, or, with respectull value awards, is forfeited to
or repurchased by the Company, the unpurchasddrfeited or repurchased, as applicable) Shardsabee subject to the Award will
become available for future grant or sale unde2El Plan. Upon exercise of a stock appreciaigit settled in Shares, the gross numbe
Shares covered by the portion of the Award thakixcised will cease to be available under the Zah. Shares that actually have been
issued under the 2011 Plan under any Award willogoteturned to or become available for futurerithistion under the 2011 Plan; provided,
however, that if unvested Shares of any full vauerds are repurchased by the Company or aretfmftn the Company, those Shares will
become available for future grant under the 20h PEhares used to pay the exercise or purchaseqgiran Award and/or to satisfy the tax
withholding obligations related to an Award willtfmecome available for future grant or sale unber2011 Plan. To the extent an Award is
paid out in cash rather than Shares, such cashegagmwill not reduce the number of Shares availtdléssuance under the 2011 Plan.
Shares actually issued pursuant to Awards traresfernder any exchange program to reprice optiossook appreciation rights will not
become available for grant under the 2011 Plan.

If the Company experiences a stock dividend, ragegdion, or other change in capital structure,Gleenmittee will, in such manner as
it determines is equitable, adjust the number dassof Shares available for issuance under thé Pdn, the outstanding Awards, and the
per-person limits on Awards, as appropriate teemfthe stock dividend or other change.
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No Repricing

No exchange programs to reprice options or stopkesgiation rights are permitted under the 2011 Ridinout the approval of our
stockholders.

Eligibility to Receive Award:

The Committee selects the employees, consultamtisgigectors who will be granted Awards under thé PPlan. The actual number of
individuals who will receive Awards cannot be detéred in advance because the Committee has theetiistto select the participants. As
April 5, 2011, approximately 893 of our employegisectors and consultants would be eligible toipgoate in the 2011 Plan.

Stock Options

A stock option is the right to acquire Shares fited exercise price for a fixed period of time.dém the 2011 Plan, the Committee may
grant nonqualified stock options and/or incentitaek options (which entitle employees, but not@mmpany, to more favorable tax
treatment). The Committee will determine the nunidfeé8hares covered by each option, but during &woaffyear of the Company, no
participant may be granted options (and/or stogkegation rights) covering more than 1,500,000r&haNotwithstanding the foregoing,
during the fiscal year in which the participansfibecomes an employee, he or she may be grantied®fand/or stock appreciation rights)
covering up to an additional 1,500,000 Shares.

The exercise price of the Shares subject to eatihrois set by the Committee but cannot be less i#0% of the fair market value (on
the date of grant) of the Shares covered by themphn exception may be made for any options thatCommittee grants in substitution for
options held by employees of companies that the gamy acquires (in which case the exercise pricegpves the economic value of the
employee’s cancelled option from his or her formeployer). In addition, the exercise price of ateintive stock option must be at least
110% of fair market value if (on the grant date garticipant owns stock possessing more than Ia#edotal combined voting power of all
classes of stock of Netflix or any of its subsigiar The aggregate fair market value of the Shi@etermined on the grant date) covered by
incentive stock options which first become exetuisdy any participant during any calendar yeao alay not exceed $100,000. The exet
price of each option must be paid in full in cashdash equivalent) at the time of exercise. Them@dtee also may permit payment through
the tender of Shares that are already owned bpafteipant, or by any other means that the Conemittetermines to be consistent with the
purpose of the 2011 Plan.

Options become exercisable at the times and otethes established by the Committee. The Commitseestablishes the time at
which options expire, but the expiration may notdier than 10 years after the grant date. In addit participant who owns stock posses
more than 10% of the total combined voting powealb€lasses of stock of the Company or any ofitssidiaries may not be granted an
option that is exercisable after five years from tiption’s grant date.

Stock Appreciation Right:

Stock appreciation rights (“SARs”) are awards taint the participant the right to receive an ani¢iumthe form of cash, Shares of
equal value, or a combination thereof, as deterthinpethe Committee) equal to (1) the number of ehaixercised, times (2) the amount by
which the Company’s stock price exceeds the exemige. The exercise price is set by the Commiitéecannot be less than 100% of the
fair market value of the covered Shares on thetgtate. A SAR may be exercised only if it becomested based on the vesting schedule
established by the Committee. SARs expire undesdinge rules that apply to options, meaning thaexpération may not be later than 10
years after the grant date. SARs also are sulgjghetsame p-person limits (1,500,000 covered Shares for SARK@ options in any fiscal
year plus an additional 1,500,000 Shares for SARIéoa options in the fiscal year in which the papant first becomes an employe
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Restricted Stocl

Awards of restricted stock are Shares that veataordance with the terms and conditions estaldiblyeche Committee. The Commit
determines the number of Shares of restricted gjoafted to any participant, but during any fisedr of the Company, no participant may
be granted more than 500,000 Shares of restritbe#t frestricted stock units) plus an additionad 00 Shares of restricted stock (restricted
stock units) in the fiscal year in which a partamp first becomes an employee.

In determining whether an Award of restricted stebkuld be made, and/or the vesting schedule fpsach Award, the Committee
may impose whatever conditions to vesting it deteesito be appropriate. Notwithstanding the foregpif the Committee desires that the
Award qualify as performance-based compensatiorugdction 162(m), any restrictions will be based@pecified list of performance
goals and certain other requirements (see “Perfoce&oals” below for more information).

A holder of restricted stock will have full votinghts, unless determined otherwise by the Committeholder of restricted stock also
generally will be entitled to receive all dividenasd other distributions paid with respect to Skapeovided, however, that dividends and
distributions generally will be subject to the savesting criteria and transferability restricticaasthe Shares upon which the dividend or
distribution was paid.

Restricted Stock Unit

Restricted stock units represent a right to rec8ivares at a future date determined in accordaitbelve participant award agreeme
No monetary payment is required for receipt ofrietstd stock units or the Shares issued in setth¢mmiethe Award, the consideration 1
which is furnished in the form of the participanservice to the Company. In determining whethetward of restricted stock units should
made, and/or the vesting schedule for any such dwhe Committee may impose whatever conditiongesting it determines to be
appropriate. The Company may pay the appreciati@ash, in Shares or in a combination of both.

The initial value of each restricted stock unittba date of grant will be equal to the fair man@iue of a Share on such date. Grants of
restricted stock units are subject to the samgpesen limits as restricted stock (500,000 resttictock units and/or shares of restricted <
in any fiscal year plus an additional 500,000 ret&d stock units or Shares in the fiscal year mich the participant first becomes an
employee).

Performance Goal:

The Committee (in its discretion) may make perfanoeagoals applicable to a participant with respeein Award. If the Committee
desires that an Award qualify as “performance-basedpensation” under Section 162(m) (discussedietben at the Committee’s
discretion, one or more of the performance goalg apply. The 2011 Plan provides for the followirgrformance goals:

« Earnings Per Share

o Profit

« Return on Equity

« Revenue

o Subscriber Metrics

o Total Shareholder Return

Each of these goals is defined in the 2011 Plany. gerformance criteria used under the 2011 Planimeaypeasured, as applicable (1) in
absolute terms, (2) in combination with more thae performance goal, (3) in relative terms (inahgglibut not limited to, as compared to
results for other periods of time, and/or agaimstther company or companies), (4) on a per-shapemcapita basis, (5) against the
performance of the Company as a whole or a busum@ser units of the Company, and/or (6) on afaeor after-tax basis. Further, any
performance goals may be used to measure the peniwe of the Company as a whole or of a
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business unit or other segment of the Companyf one or more product lines or specific markets] aray be measured relative to a peer
group or index. Pursuant to the terms of the 20&h,Rhe Committee may determine whether any eléseor item(s) will be included in or
excluded from the calculation of any performancal gath respect to any participants. The Committesy choose a performance period that
is not less than a fiscal quarter but not longanta period of three fiscal years.

By granting awards that vest upon achievement dbpmance goals, the Committee may be able to preshe Company’s deduction
for certain compensation in excess of $1,000,080ti&1 162(m) limits the Company’s ability to detlaonual compensation paid to the
Company’s Chief Executive Officer or our three athmst highly compensated named executive offifattser than our Chief Executive
Officer and Chief Financial Officer), to $1,000,00€r individual. However, the Company can presémeedeductibility of certain
compensation in excess of $1,000,000 if the cammtiof Section 162(m) are met. The performancesdéd above, as well as the per-
person limits on Shares covered by Awards, petmitGommittee to grant Awards that qualify as penmnce-based for purposes of
satisfying the conditions of Section 162(m), thgrpkbrmitting the Company to receive a federal inedax deduction in connection with such
Awards.

Limited Transferability of Awards

Awards granted under the 2011 Plan generally map@aold, transferred, pledged, assigned, or wikeralienated or hypothecated,
other than by will or by the applicable laws of dest and distribution. Notwithstanding the foregpithe Committee may permit an
individual to transfer an Award to an individualanmtity. Any transfer will be made in accordanc#éwgrocedures established by the
Committee.

Amendment and Termination of the 2011 Pl:

The Board generally may amend or terminate the Z04ad at any time and for any reason. However,meraiment, suspension, or
termination may impair the rights of any participaithout his or her consent.

Summary of U.S. Federal Income Tax Consequences

The following paragraphs are a summary of the gdriederal income tax consequences to U.S. taxpayet the Company of equity
awards granted under the 2011 Plan. Tax consegsiéoicany particular individual may be different.

Nonqualified Stock OptiondNo taxable income is reportable when a nonqgealifitock option with an exercise price equal tofalire
market value of the underlying stock on the datgraft is granted to a participant. Upon exerdlse participant will recognize ordinary
income in an amount equal to the excess of therfaiket value (on the exercise date) of the shaweshased over the exercise price of the
option. Any taxable income recognized in connectidthh an option exercise by an employee of the Camygs subject to tax withholding by
the Company. Any additional gain or loss recogniapdn any later disposition of the shares woulddggtal gain or loss.

Incentive Stock OptionsNo taxable income is reportable when an incergteek option is granted or exercised (except toppses of
the alternative minimum tax, in which case taxatothe same as for nonqualified stock optionshhéf participant exercises the option and
then later sells or otherwise disposes of the sha@e than two years after the grant date and thareone year after the exercise date, the
difference between the sale price and the exeprise will be taxed as capital gain or loss. If gaaticipant exercises the option and then |
sells or otherwise disposes of the shares beferenld of the two- or one-year holding periods dbedrabove, he or she generally will have
ordinary income at the time of the sale equal &f#tir market value of the shares on the exercase @r the sale price, if less) minus the
exercise price of the option.
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Stock Appreciation RightadNo taxable income is reportable when a stockepation right with an exercise price equal tofdie
market value of the underlying stock on the datgrafit is granted to a participant. Upon exerdise participant will recognize ordinary
income in an amount equal to the amount of caskived and the fair market value of any shares vedeiAny additional gain or loss
recognized upon any later disposition of the sheu@dd be capital gain or loss.

Restricted Stock, and Restricted Stock Unitparticipant generally will not have taxable énge at the time an Award of restricted
stock or restricted stock units are granted. lrstha or she will recognize ordinary income infingt taxable year in which his or her interest
in the shares underlying the Award becomes eiihéregly transferable, or (ii) no longer subjeststubstantial risk of forfeiture. However, the
recipient of a restricted stock Award may eleateicognize income at the time he or she receiveswad in an amount equal to the fair
market value of the shares underlying the Awarsls(eny cash paid for the shares) on the date ttadhis granted.

Tax Effect for the Companyhe Company generally will be entitled to a taddction in connection with an Award under the 2B1dr
in an amount equal to the ordinary income reallzgd participant and at the time the participanbgmizes such income (for example, the
exercise of a nonqualified stock option). Speaits limit the deductibility of compensation paidaur Chief Executive Officer and to our
three other most highly compensated named execoffioers (other than our Chief Executive Officerdaour Chief Financial Officer). Under
Section 162(m), the annual compensation paid toofitlyese specified executives will be deductibieydo the extent that it does not exceed
$1,000,000. However, we can preserve the deduttibil certain compensation in excess of $1,000,0@8 conditions of Section 162(m)
are met. These conditions include stockholder agraf the 2011 Plan, setting limits on the numiieAwards that any individual may
receive and for Awards other than certain stockoogt establishing performance criteria that mestriet before the Award actually will vest
or be paid. The 2011 Plan has been designed tatpaerCommittee to grant Awards that qualify asf@enance-based for purposes of
satisfying the conditions of Section 162(m), thgrpbrmitting us to continue to receive a federabme tax deduction in connection with
such Awards.

Section 409A Section 409A of the Code (“Section 409A”) provddeertain requirements for non-qualified deferrethpensation
arrangements with respect to an individual's deleand distribution elections and permissible distion events. Awards granted under the
2011 Plan with a deferral feature will be subjectite requirements of Section 409A. If an awarsligject to and fails to satisfy the
requirements of Section 409A, the recipient of th@ard may recognize ordinary income on the amadefisrred under the award, to the
extent vested, which may be prior to when the coreation is actually or constructively received.dlg an award that is subject to
Section 409A fails to comply with Section 409A’'®pisions, Section 409A imposes an additional 208eifal income tax on compensation
recognized as ordinary income, as well as intenestuch deferred compensation.
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Participation in the Plans

The grant of Awards (if any) that an employee arszdtant may receive under the 2011 Plan is irdiberetion of the Committee and
therefore cannot be determined in advance. Ounuixecofficers and non-employee directors havendgrest in this proposal because they
are eligible to receive discretionary Awards urither2011 Plan. The following table sets forth infation with respect to the grant of options
and other awards under our 2002 Stock Plan toxbewtive officers named in the Summary Compenséaiadrie who are current executive
officers, to all current executive officers as augp, to all non-employee directors as a group aralltother employees as a group during the

Company’s last fiscal year:

Securities
Underlying
Options
Granted
Name of Individual or Identity of Group and Position #)
Reed Hastings 96,93
Chief Executive Officer, President,
Chairman of the Boar
Neil Hunt 22,42¢
Chief Product Office
Leslie Kilgore 40,38¢
Chief Marketing Office
David Wells 2,94z
Chief Financial Officel
Ted Sarandos 27,52:
Chief Content Office
All current executive officers as a gro 210,05!
All non-employee directors as a gro 32,63:
All other employees (including all current officers
who are not executive officers) as a gr 490,76

Summary

We believe strongly that the approval of the 20lEhRs important to our continued success. Awatath |s those provided under the
2011 Plan constitute an important incentive ang lislattract and retain high performing individuals
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Weighted
Average
Weighted Eull Dollar Value
Ave_zrage . Value
Exercise Price Awards of Full Value
Per Share Awards
$) #) ($)
98.8¢ 0 0
95.97 0 0
95.6¢ 0 0
100.2( 0 0
101.4: 0 0
98.41
97.3(
100.27 0 0



PROPOSAL FOUR
ADVISORY VOTE ON EXECUTIVE COMPENSATION

Our Board of Directors proposes that stockholdeosigde advisory (non-binding) approval of the comgetion of our named executive
officers, as disclosed pursuant to the compensdigatosure rules of the SEC, including the Comp#as Discussion and Analysis, the 2010
Summary Compensation Table and related tablesianlbsure. Stockholders may abstain by submittipgoay card without instruction on
Proposal Four or by checking the box labeled, ‘@hst

As required by section 14A of the Securities ExgfgAct, as amended by the DoHdoank Wall Street Reform and Consumer Protec
Act of 2010 (the “Dodd-Frank Act”), we are providiour stockholders with the opportunity to casba-binding advisory vote on the
compensation of our named executive officers, sslased pursuant to the compensation disclosues nflthe SEC (also referred to as “say-

on-pay”).

As described in our Compensation Discussion andyaiga we have adopted an executive compensatidospiphy designed to attract
and retain outstanding performers. The Companyispamsation practices are guided by market ratesadliogded to account for the specific
needs and responsibilities of the particular posids well as the performance and unique qualifinatof the individual employee, rather tt
by seniority or overall Company performance.

Vote Required

The affirmative vote of the holders of a majorifytlee votes cast is required to approve the congi@rsof our named executive
officers disclosed in this proxy statement. Thesvistan advisory vote, and therefore not binding.

Recommendation

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT STOCKHOLDERS VOTE “FOR” THE
APPROVAL OF OUR NAMED EXECUTIVE OFFICER COMPENSATIO N DISCLOSED IN THIS PROXY STATEMENT
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PROPOSAL FIVE

ADVISORY VOTE ON THE FREQUENCY OF ADVISORY VOTES
ON EXECUTIVE COMPENSATION

Our Board of Directors proposes that stockholdeosigde advisory (non-binding) approval of the freqay of advisory votes on
compensation of our named executive officers faomping annual meetings of stockholders. Stockheldsay indicate whether they would
prefer an advisory vote on named executive offic@npensation once every one, two or three yeavskBblders may abstain by submittin
proxy card without instruction on Proposal Fivebgrchecking the box labeled, “abstain.”

We are required by the Dodd-Frank Act to providekholders with a “say-on-paybte every one, two or three years, as determimge
a separate advisory stockholder vote held at mast every six years.

Vote Required

The affirmative vote of the holders of a majorifitle votes cast is required to approve the frequerh advisory votes taken at annual
meetings to approve named executive officer comga@ns If none of the alternatives of every oneryéao years or three years receives a
majority vote, we will consider the highest numbévotes cast by stockholders to be the frequenai/hias been selected by stockholders.
However, because this vote is advisory and notibghdn the Board in any way, the Board may dedi@g it is in the best interests of our
stockholders to hold an advisory vote on executtiwapensation more or less frequently than the o@fproved by our stockholders.

THE BOARD RECOMMENDS AN ANNUAL ADVISORY VOTE ON THE COMPENSATION OF THE COMPANY’'S
EXECUTIVE OFFICERS NAMED IN THE PROXY STATEMENT'S S UMMARY COMPENSATION TABLE.
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PROPOSAL SIX
STOCKHOLDER PROPOSAL TO ADOPT SIMPLE MAJORITY VOTE

In accordance with SEC rules, we have set fortbveel stockholder proposal, along with the suppgrsitatement of the stockholder
proponent, for which we and our Board accept npaesibility. The stockholder proposal is requiredée voted upon at our Annual Meeting
only if properly presented at our Annual Meeting. éxplained below, our Board unanimously recommématsyou vote “AGAINST” the
stockholder proposal. John Chevedden, 2215 Nelsemée, No. 205, Redondo Beach, CA. 90278, the @aledwner of no less than 70
shares of the company’s common stock, has notifiedCompany of its intent to present the followprgposal at the annual meeting.

6-Adopt Simple Majority Vote

RESOLVED, Shareholders request that our boardttaksteps necessary so that each shareholder vetjnpgement impacting our
company, that calls for a greater than simple nitgjoote, be changed to a majority of the voteg t@msand against the proposal in
compliance with applicable laws.

Corporate governance procedures and practiceghardvel of accountability they impose, are clgselated to financial performance.
Shareowners are willing to pay a premium for shafeorporations that have excellent corporate goaece. Supermajority voting
requirements have been found to be one of six eehieg mechanisms that are negatively related @dthpany performance. See “What
matters in Corporate Governance?” Lucien BebchlinaACohen & Allen Ferrell, Harvard Law School, Dission Paper No. 491 (09/2004,
revised 03/2005).

This proposal topic won from 74% to 88% suppoiivayerhaeuser, Alcoa, Waste Management, GoldmamsSktktEnergy, McGraw-
Hill and Macy'’s. The proponents of these propogatkided William Steiner, James Mc Ritchie and Raghevedden.

If our Company were to remove required supermajoititvould be a strong statement that our Compammpmmitted to good corporate
governance and its long-term financial performance.

The merit of this Simple Majority vote proposal slbalso be considered in the context of the neeadditional improvement in our
company’s 2010 reported corporate governance status

The Corporate Library also rated our company “Hifincern” in Takeover Defenses and “Moderate CorigarBExecutive Pay. Our
company had charter and bylaw provisions that nitadificult or impossible for shareholders enlatte board or replace directors.

CEO Reed Hastings realized more than $10 milliotherexercise of 238,000 stock options in 2009t@prof that, he was granted an
additional 96,000 options in twelve monthly grawith a total grant date value of more than $1.7ioml Market priced stock options may
provide rewards due to a rising market alone, idigas of CEO performance.

We had no independent board chairman or even a Deadtor, no proxy access, no cumulative votingyight to act by written
consent, no written consent for shareholders ahdare yes-vote, out of our 50 million eligible est can elect each of our directors for 3-
years.

Three of 7 directors owned no stock. An insidetegladirector was on our Biember Executive Pay Committee. Timothy Haley etéd
our highest negative votes (a whopping 39%) andstii@llowed on our Audit and Executive Pay Cortiegs. George Battle was on 5
boards- overextension concern and attracted daligies-in negative votes.
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Please encourage our board to respond positivehiggroposal to initiate improved governance: pid8imple Majority Vote — Yes on

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “AGAINST” THE STOCKHOLDER
PROPOSAL TO ADOPT SIMPLE MAJORITY VOTE.

The Board believes that this stockholder proposekimg to adopt a simple majority vote in all casesild not be in the best interests of
the Company and its stockholders. A simple majorite requirement already applies to most corparaters submitted to a vote of the
Company’s stockholders. The Company’s RestatedfiCate of Incorporation does, however, requiresa263 % “supermajority” vote for
certain fundamental changes to the corporate gamemposture of the Company, including the procesitor calling stockholder meetings,
altering the size of the Board and removing directdhe supermajority voting requirements were setbpy our stockholders and were
intended to preserve and maximize the value oCii@pany for all stockholders and to provide pratecfor all stockholders against self-
interested actions by one or a few large stockheldéhe Board continues to believe these requirésreme appropriate and in the best interest
of all stockholders; therefore, the Board oppobéesdtockholder proposal.
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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 emship of our common stock as
April 5, 2011 by (i) each stockholder that the Campknows is the beneficial owner of more than 5%uy common stock, (ii) each director
and nominee for director, (iii) each of the exeeaitbfficers named in the “Summary Executive Compéar” table, which we refer to as the
Named Executive Officers, and (iv) all executiveiadrs and directors as a group. The Company Hislnepon information provided to tt
Company by its directors and Named Executive Offi@nd copies of documents sent to the Companythett been filed with the SEC by
others for purposes of determining the number afeheach person beneficially owns. Beneficial oslnip is determined in accordance with
the rules and regulations of the SEC and geneiratlydes those persons who have voting or investipeawer with respect to the securities.
Except as otherwise indicated, and subject to egiplé community property laws, the persons naméldnable have sole voting and
investment power with respect to all shares of@bepany’s common stock beneficially owned by th&imares of the Company’s common
stock subject to options that are currently exatdis or exercisable within 60 days of April 5, 2Gk#& also deemed outstanding for purposes
of calculating the percentage ownership of thas@erand if applicable, the percentage ownershthegxecutive officers and directors as a
group, but are not treated as outstanding for tlipgse of calculating the percentage ownershimgfadher person. Unless otherwise
indicated, the address for each stockholder listéle table below is c/o Netflix, Inc., 100 Winaher Circle, Los Gatos, CA 95032.

Number of
Shares Percent o
Beneficially

Name and Address Owned Class
FMR LLC (1) 4,247,24: 8.0%%

82 Devonshire Street

Boston, MA 0210¢
Reed Hastings (Z 2,815,98; 5.21%
Jay C. Hoag (3) 1,485,06; 2.81%

528 Ramona Street

Palo Alto, CA 9430:
Neil Hunt (4) 111,78t *
A. George (Skip) Battle (¢ 95,02¢ *
Leslie Kilgore (6) 88,63 *
Ted Sarandos (i 61,48: *
Charles H. Giancarlo (¢ 49,38¢ *
Richard N. Barton (9 45,73: *
Timothy M. Haley (10) 42,04¢ *

c/o Redpoint Ventures

3000 Sand Hill Road

Building 2, Suite 290

Menlo Park, CA 9402
David Hyman (11, 33,13¢ *
Patty McCord (12 10,39( *
David Wells (13) 8,19¢ *
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Number of

Shares Percent of
Beneficially
Name and Address Owned Class
Andrew Rendich (14 6,761 *
Ann Mather (15 1,88¢ *

All directors and executive officers as a group ji&dsons) (16 4,855,51. 8.91%

*

(1)
()

(3)

(4)
()
(6)
(7)
(8)
(9)

Less than 1% of the Compé's outstanding shares of common st
As of December 31, 2010, based on information glediby FMR, LLC in the Schedule 13G/A filed Febyuad, 2011

Includes options to purchase 1,578,854 sharesHubtings is a trustee of the Hastings-Quillin Fgrilust, which is the record holder
of 1,237,128 of the Compa’s shares

Includes (i) options to purchase 14,224 sharesihelthy C. Hoag, (ii) 50,396 shares held by thegHeamily Trust U/A Dtd 8/2/94 (th
“Hoag Family Trust”), (iii) 10,128 shares held byidilton Investments Limited Partnership (“Hamiltowestments”), (iv) 891,683
shares held by TCV IV, L.P. (“TCV V"), (v) 33,2%hares held by TCV |V Strategic Partners, L.P.€tbgr with TCV IV, the “TCV
IV Funds”), (vi) 481,583 shares held by TCV VI, L{PTCV VI"), and (vii) 3,798 shares held by TCV Mwer Fund, L.P. (“TCV
Member Fund” and together with TCV VI, the “TCV ¥unds”). Mr. Hoag has the sole dispositive powegrdiie 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 optams the shares to be received
upon exercise of such options. Mr. Hoag is a teusfethe Hoag Family Trust and the sole generdghpaiand a limited partner of
Hamilton Investments. Technology Crossover Managemg L.L.C. (“TCM V") is the sole general partnef the TCV IV Funds and
has sole voting power and sole investment contref the TCV IV Funds. Mr. Hoag is a Managing Mensbef TCM IV and has shared
voting power and investment control over the shaedd by the TCV IV Funds. Technology Crossover Eggment VI, L.L.C. (“TCM
VI") is the sole general partner of TCV VI and angeal partner of TCV Member Fund. TCM VI has sad¢ing power and investment
control over the shares held by the shares hetidyf CV VI Funds. Mr. Hoag, a Class A Member of TG shares voting and
dispositive power with respect to the shares beiadify owned by the TCV VI Funds. Mr. Hoag disclaeneficial ownership of any
the foregoing options and any shares to be receiped exercise of such options, and any shareshyelde Hoag Family Trust,
Hamilton Investments, the TCV IV Funds and the T€M~unds except to the extent of his respectivaupery interests

Includes options to purchase 42,914 she
Includes options to purchase 75,026 she
Includes options to purchase 59,439 she
Includes options to purchase 61,485 she
Includes options to purchase 42,720 she
Includes options to purchase 45,477 she

(10) Includes options to purchase 42,046 she

(11) Includes options to purchase 30,159 she

(12) Includes options to purchase 5,070 she

(13) Includes options to purchase 8,158 she
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(14) Includes options to purchase 6,761 she
(15) Includes options to purchase 1,889 she
(16) Includes, without duplication, the shares and aytilisted in footnotes (2) through (15) abc
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COMPENSATION DISCUSSION AND ANALYSIS

Philosophy

The Company’s compensation philosophy, which isstiiae for its Named Executive Officers and all o8#aried 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 attract etain 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 theangttions 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 treatimgptoms

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 anddimg time to simplify

3. Impact

You accomplish amazing amounts of important work

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

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

4. Curiosity

You learn rapidly and eagerly

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

You are broadly knowledgeable about business, tdoby 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
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« You treat people with respect independent of thigitus or disagreement with you
« You maintain calm poise in stressful situations

6. Courage

« You say what you think even if it is controversial

« You make tough decisions without excessive agogizin
e 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 comgegion 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 compsfiremm similarly situated
companies. The Compensation Committee discussesaéth Named Executive Officer, the estimated arnofiocompensation:

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

By evaluating the comparative compensation daliglm 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 Talenfi€r review comparative data derived from marlesiiarch and publicly available
information and discuss the factors listed aboveeérh Named Executive Officer. The Chief Execu@féicer then makes recommendations
to the Compensation Committee regarding total caregion for each Named Executive Officer. The Camspéon Committee reviews and
discusses the
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information and determines the total compensatoredch Named Executive Officer as it deems apmtaprTotal compensation is expres
in a dollar-denominated amount, but as describémlhenay be allocated between the two primary elgsef the Company’s compensation
program, salary and stock options.

In 2010, 2009 and 2008, comparative compensatitmfdahelping estimate the three factors listeovalfor determining total
compensation was derived from Compensia, a manageroasulting firm providing executive compensataavisory services. The
Compensation Committee retained Compensia to retieweompetitiveness of the Company’s executivepmmation program and to help
the Committee in determining the total compensafiioreach Named Executive Officer. For 2011 comp&as, Compensia examined a
single group of peer group companies based on mealpdalization similarities and included such gamies as Autodesk, Akamai,
Electronic Arts, Expedia, Symantec and Citrix. ngral, the total compensation for the Companys&hExecutive Officers is at or above
the 75t percentile of the group of peer companietalTees paid to Compensia were less than $12fs#ml in each 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 acealiatr 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 thigatiaand his ability to attract and retain
senior management are also considered.

The Company’s compensation practices, includingaét$ormance values, are evaluated on an ongoisig bmdetermine whether they
are appropriate to attract, retain and reward anthhg performers. Such evaluations may resultrgfinement of the Company’s articulation
of its performance values or a determination thistappropriate to adjust total compensation beatise modify the methods of granting
equity incentives. Individual employee performarineluding that of our Named Executive Officersaiso evaluated on an ongoing basis
the extent such performance exceeds or falls siidhie Company’s performance values, the Companytale 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 divided 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 toainpensation, can request a
customized combination of salary and stock optidim® Compensation Committee retains the autharigdjust these requests. With respect
to compensation for 2011 and the previous two yeaesCompensation Committee made no adjustmetitetrequested monthly stock
option amounts. The amount of total compensatitntated to salary is considered cash compensatidpaid through payroll during the
year on a ser-monthly basis. The amount of total compensatitwrated to stock options is referred to as thekstqution 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 allowameunt is not available to the employees as cash
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compensation, except in instances where severayegnts are made and as otherwise set forth iBxbeutive Severance and Retention
Incentive Plan described below.

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 takenangideration 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 Comnjitiains 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 28&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\i#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 Exeeu@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 clpgrice 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¥s of the fair market value of the stock ondhent 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@taounting purposes, the dollar ve
of stock options granted by the Company are apgbichigher than the dollar value of the Stock GptAllowance (please compare
“Summary Executive Compensation” table providethis Proxy Statement with the table listed beldwhile 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 thlement 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 ktoaders and is a good mechanism to link executorapensation to long-term company
performance.
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In 2009 and 2010, the salary and stock option corapts 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 2009 and 2010):

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 Officer
Resigned December 20

Ted Sarandos
Chief Content Office

In 2011, the salary and stock option componentghi®iNamed Executive Officers are being allocatetbiows:

Name and Position
Reed Hastings
Chief Executive Officer and Chairman of the Bo

David Wells
Chief Financial Officer
Status effective December 2(

Leslie Kilgore
Chief Marketing Officel

Neil Hunt
Chief Product Office

Ted Sarandos
Chief Content Office

2009
Annual Salary
$1,000,00!

800,00(
750,00(
600,00(

900,00(

2010
Annual Salary

$ 500,00(
866,66
775,00(

600,00(

900,00(

2011
Annual Salary
$ 500,00(

400,00(

802,00(
1,000,001
903,36:
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2009
Annual Stock

Option Allowance
$ 1,000,001

400,00(
750,00(
800,00

100,00(

2010
Annual Stock
Option Allowance

$ 2,000,001
433,33!
775,00(

850,00(

600,00(

2011
Annual Stock

Option Allowance
$ 3,000,00

350,00(

1,098,001
900,00

1,396,63

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(

2011
Monthly Stock

Option Allowance
$ 250,00(

29,167

91,50(
75,00(

116,38



Vested stock options granted before June 30, 2804e 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 gkowing termination of employmer
Vested stock options granted on or after Janua®pQ7 can be exercised up to ten (10) years foligwgrant regardless of employment status.
The Company believes that this increase in theolifihe options enhances the value of such opfimnsach employee and thereby encour
equity ownership in the Company which is helpfubligning the interests of employees with thathef Company. The Company does not
believe that staggered vesting of stock optionsanly expiration of options following terminatioa$a material impact on retention. The
Company believes that creating a high-performandtere and providing highly competitive compensatgackages are the critical
components for retaining employees, including iéséd Executive Officers.

The Company utilizes salary and stock optionssakay compensation components in order to be catiwgetithin 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 thipounity to its employees, including the Named &xtive Officers. By permitting
employees to request a customized combinationlafysand stock options, the Company believeslieiger 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 finctuations. By granting options each month, tle@any 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 receivellardior-dollar Company match of up to 3% of hisher compensation to the 401(k)
fund. Each of the Named Executive Officers excepttie Chief Executive Officer participated in tpiogram in 2010 and therefore the
Company matched the 401(k) contributions as shovthe tables of this Proxy Statement.

In 2010, the Company offered employees, includiagnidd Executive Officers, the opportunity to papi@te in the 2002 Employee
Stock Purchase Plan (the “ESPP”). As of Decembgl@10, the Company had no current offerings utfteESPP. The Company believes
that the monthly stock option program is a betthisle for offering employees equity-ownership oppoities in the Company. None of the
Named Executive Officers, except for the Chief Maitkg Officer, participated in this program in 20Uhder the ESPP, employees were .
to purchase common stock of the Company througbraatated payroll deductions. The purchase pridh@itommon stock acquired by
employees participating in the ESPP is 85% of thsiieg price on either the first day of the offeyiperiod or the last day of the purchase
period, whichever is lower. Through May 1, 2006edhg periods were twenty-four months, and thechase periods were six months.
Therefore, each offering period included four sigath purchase periods, and the purchase priceafdr gix-month period was determined by
comparing the closing prices on the first day &f dffifering period and the last day of the applieghirchase period. In this manner, the look-
back for determining the purchase price was upventy-four months. However, effective May 1, 200& Purchase Plan was amended so
that the offering and purchase periods take placewrrently in consecutive six month incrementsdéhthe amended Purchase Plan,
therefore, the look-back for determining the pusghprice is six months. The Company does not expgcfuture offerings under the ESPP.

The Company also maintains a group term life inscegoolicy for all full-time employees, and a portiof the taxable amounts
attributable to each Named Executive Officer isvaiin the tables in this Proxy Statement.
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Termination-Based Compensation and Change in ContidRetention Incentives

The Named Executive Officers are beneficiariehef€Company’s Amended and Restated Executive Seseeard 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 disparage the Company, its directors ooffisers in a form reasonably satisfactory to therany. The severance benefit consists of a
lump sum cash payment equal to nine (9) monthasé Ipay and nine (9) months of the cash equivdahe stock option allowance then
being used in calculating the number of options i@ monthly to such employee. The right to receiseverance benefit terminates upon a
change in control transaction, so that the berefis of the plan are not entitled to both a chang®ntrol benefit as well as a severance
benefit.

In lieu of the severance benefit, employees covbyetthe plan who are employed by the Company onl#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 beisgd in calculating the number of options gramt@athly 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 beisgd in calculating the number of options gramtedithly to such employee. While
director level employees are not guaranteed angraace, to the extent any severance is providga@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¢faamge 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 mustoelyhe decisions of the acquiring company for eituatinued 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 Compakiylsnded and Restated Executive Severance and Retémtentive Plan are consistent
with similar benefits offered to executive officarssimilarly situated companies and moreover,Rla is an important element in advancing
the Company’s overall compensation philosophy hating 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 potantfzdct of Section 162(m) of the Internal Revenwel€on executive officer
compensation. Section 162(m) generally disallowsxadeduction for compensation that we pay to cuief’Executive Officer or any of the
next three most highly compensated executive affite the extent that the compensation for any sutikidual exceeds $1 million in any
taxable year. However, this deduction limitatioresimot apply to compensation that is “performarased” 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 approsmpensation that is not deductible under Sed#@¢m) if it determines that it is 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 ey@ompany to: (i) the Chief

Executive Officer (the Company'’s principal execativficer), (ii) the Chief Financial Officer (theo@pany’s principal financial officer), and
(iii) 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 ($) ($) (V) ($) $
Reed Hasting 201C $ 519,23: $4,996,98 $ 414(2) $5,516,63
Chief Executive Officer 200¢ 1,000,00! 1,755,99 27C(2) 2,756,26!
President, Chairman of the Boe 200¢ 994,23 1,766,35. 27C(2) 2,760,85:
Neil Hunt 201( 864,10: 1,118,33. 7,62((3) 1,990,05!
Chief Product Office 200¢ 800,00( 702,38t 7,62((4) 1,510,00!
200¢ 795,00( 704,99 7,17((5) 1,507,16.
Leslie Kilgore 201( 774,03 2,007,041 7,62((6) 2,788,69:
Chief Marketing Officel 200¢ 750,00( 1,317,03 7,53((7) 2,074,561
200¢ 748,07 1,334,54 7,08((8) 2,089,70:
Barry McCarthy 201( 588,46 2,196,901 1,008,11(9) 3,793,47.
Chief Financial Officel 200¢ 607,69: 1,376,04 8,12410) 1,991,85
Resigned December 20 200¢ 796,13¢ 1,077,06! 7,67411) 1,880,87.
Ted Sarando 201C 900,00( 1,460,041 14,12((12) 2,374,16!
Chief Content Office 200¢ 900,00( 175,59 14,12((13) 1,089,71.
200¢ 896,53 177,41 13,58((14) 1,087,53.
David Wells 201C 358,00( 153,96( 7,512(15) 519,47

Chief Financial Officel
Effective December 20:

@)

)
®3)

(4)
®)

Dollar amounts in the Option Awards column reflgat grant date fair value with respect to stockamst during the 2010 fiscal year.
The dollar amounts set forth in the Option Awardeimn are different than the stock option allowaaneunts 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 discissfdhe assumptions made in the
valuation reflected in the Option Awards columrferéo Note 7 to the Company’s consolidated finahstatements for the fiscal year
ended December 31, 2010 and the discussion uraterif “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 18, 20:

Includes taxable amounts attributable to the emg@aynder our group term life insurance pol

Includes $7,350 representing our matching contidoutnade under our 401(k) plan and $270 for taxableunts attributable to
Mr. Hunt under our group term life insurance poli

Includes $7,350 representing our matching contidiounade under our 401(k) plan and $270 for taxabieunts attributable to
Mr. Hunt under our group term life insurance poli

Includes $6,900 representing our matching contidiounade under our 401(k) plan and $270 for taxabieunts attributable to
Mr. Hunt under our group term life insurance poli
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(6) Includes $7,350 representing our matching contidbutnade under our 401(k) plan and $270 for taxableunts attributable to
Ms. Kilgore under our group term life insuranceipgl

(7) Includes $7,350 representing our matching contidbounade under our 401(k) plan and $180 for taxableunts attributable to
Ms. Kilgore under our group term life insuranceipgl

(8) Includes $6,900 representing our matching contivbbutnade under our 401(k) plan, and $180 for taxabhounts attributable to
Ms. Kilgore under our group term life insuranceipgpl

(9) Includes $7,350 representing our matching contiebunade under our 401(k) plan and $760 for taxableunts attributable to
Mr. McCarthy under our group term life insurancéigq and $1,000,000 bonu

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

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

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

(13) Includes $7,350 representing our matching contivbbutnade under our 401(k) plan, $270 for taxablewmnts attributable to
Mr. Sarandos under our group term life insurandepoand $6,500 auto allowanc

(14) Includes $6,900 representing our matching contidoutnade under our 401(k) plan, $180 for taxablewmts attributable to
Mr. Sarandos under our group term life insurand&poand $6,500 auto allowanc

(15) Includes $7,350 representing our matching contidbounade under our 401(k) plan and $162 for taxableunts attributable to
Mr. Wells under our group term life insurance pypli

Grants of Plan-Based Awards

The following table sets forth information concemigrants of awards made to the Named Executivie€d$f during 2010. As described
above in “Compensation Discussion and Analysig”@ompany grants employees, including the NameduExe Officers, fully vested
stock options on a monthly basis. These are theambards made to the Named Executive Officers.mhterial terms of these grants,
including the formula for determining the numberstifck 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 1/4/201( 7,78¢ $ 53.4¢ $ 195,04
Hastings, Ree 2/1/201( 13,65¢ 61.0¢ 390,23!
Hastings, Ree 3/1/201( 11,95¢ 69.7( 390,29¢
Hastings, Ree 4/1/201( 11,11 75.0C 421,15«
Hastings, Ree 5/3/201( 8,171 101.9¢ 421,17:
Hastings, Ree 6/1/201( 7,767 107.2¢ 421,15
Hastings, Ree 7/1/201( 7,59¢ 109.6¢ 432,07
Hastings, Ree 8/2/201( 8,18( 101.8¢ 432,11:
Hastings, Ree 9/1/201( 6,171 134.9: 432,09:
Hastings, Ree 10/1/201( 5,38¢ 154.6¢ 487,19¢
Hastings, Ree 11/1/201( 4,97¢ 167.31 487,21"
Hastings, Ree 12/1/201( 4,16¢ 200.1¢ 487,24
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Name

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

Wells, David

Grant Date

1/4/201(
2/1/201(
3/1/201(
4/1/201(
5/3/201(
6/1/201(
7/1/201(
8/2/201(
9/1/201(
10/1/201(
11/1/201(
12/1/201

1/4/201(
2/1/201(
3/1/201(
4/1/201(
5/3/201(
6/1/201(
7/1/201(
8/2/201(
9/1/201(
10/1/201
11/1/201
12/1/201

1/4/201(
2/1/201(
3/1/201(
4/1/201(
5/3/201(
6/1/201(
7/1/201(
8/2/201(
9/1/201(
10/1/201
11/1/201(
12/1/201

1/4/201(
2/1/201(
3/1/201(
4/1/201(
5/3/201(
6/1/201(
7/1/201(
8/2/201(
9/1/201(
10/1/201(
11/1/201(
12/1/201

12/1/201(
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All Other Option
Awards: Number of
Securities Underlying

Options (#)
3,11¢
2,95¢
2,59(
2,407
1,77(C
1,68:
1,641
1,772
1,33¢
1,167
1,07¢

90z

5,841
5,291
4,63:
4,30¢
3,16¢
3,01(
2,94
3,17(C
2,39¢
2,08¢
1,92¢
1,61:

6,231
5,80
5,081
4,72z
3,47:
3,301
3,23(
3,47¢
2,62
2,29(
2,11¢
1,77(

77¢
4,09¢
3,58
3,33
2,451
2,33(
2,28(
2,45¢
1,852
1,61¢€
1,49¢
1,24¢

13C

Exercise or Bas

Price of Option
Awards ($/Sh)
53.4¢

61.0¢

69.7(

75.0C
101.9¢
107.2¢
109.6¢
101.8¢
134.9:
154.6¢
167.37
200.1¢

53.4¢
61.0:
69.7(
75.0C
101.9¢
107.2¢
109.6¢
101.8¢
134.9:
154.6¢
167.37
200.1¢

53.4¢
61.0:
69.7(
75.0(
101.9¢
107.2¢
109.6¢
101.8¢
134.9:
154.6¢
167.3.
200.1¢

53.4¢
61.0¢
69.7(
75.0(
101.9¢
107.2¢
109.6¢
101.8¢
134.9:
154.6¢
167.3.
200.1¢

200.1¢

Grant Date Fair
Value of Stock anc

Option Awards
78,01«
84,54!
84,54¢
91,23t
91,23¢
91,25¢
93,641
93,60¢
93,59t

105,52
105,58
105,54¢

146,28t
151,21¢
151,24
163,21!
163,19(
163,21.
167,45:
167,45¢
167,46
188,80:
188,76(
188,74.

156,05:
165,85:
165,86¢
178,98
179,01
178,99:
183,65¢
183,62:
183,62:
207,06¢
207,05¢
207,11

19,51(
117,06!
117,09:
126,33!
126,33t
126,34(
129,63¢
129,63:
129,62(
146,12
146,19:
146,14¢

15,21:



Option Exercises and Stock Vested

The following table sets forth information concengiequity awards for each Named Executive Offibat temained outstanding as of
December 31, 2010

Option Awards

Number of Securities

Underlying Unexercisec Option Exercise Price Option Expiration
Name Options: Exercisable (&) Date
Hastings, Ree 66,50( 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¢ 36.3i 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( 14.27 9/1/201:
Hastings, Ree 28,59¢ 16.3: 10/1/201-
Hastings, Ree 49,43t 9.4z 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¢ 11.57 5/2/201¢
Hastings, Ree 32,14( 14.5C 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¢4 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¢ 713/201¢
Hastings, Ree 16,24 20.5( 8/1/201¢
Hastings, Ree 16,63 20.0z2 9/1/201¢
Hastings, Ree 14,62( 22.81 10/2/201t
Hastings, Ree 12,09t 27.5¢ 11/1/201¢
Hastings, Ree 11,301 29.4¢ 12/1/201t
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Name

Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree

Option Awards

Number of Securities
Underlying Unexercisec

Options: Exercisable
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10,65:
12,47:
12,40¢
12,06"
12,78¢
13,14:
14,54¢
16,51:
15,60:
13,34(
10,78:
11,90¢
10,74¢
13,12
10,767
9,127
10,75
10,79¢
12,29
11,40(
10,80¢
11,09¢
14,26¢
15,12
11,15¢
9,021
9,701
7,774
7,49¢
8,13¢
8,20z
7,414
7,90¢
7,461
6,19¢
5,72¢
7,78¢
13,65¢
11,95¢
11,11
8,171
7,761
7,59¢
8,18(
6,171
5,38¢
4,97¢
4,16¢

Option Exercise Price

®
26.61
22.7¢
22.8¢
23.4¢
22.1¢t
21.5%
19.4¢
17.1¢€
18.14
21.2Z
26.2¢
23.7¢
26.3¢
25.3¢
30.9¢
36.51
31.0C
30.8¢
27.1(C
29.2:
30.8¢
30.0¢
23.3¢
22.0¢
29.8i
36.9¢
34.3¢
42.81
44 At
40.9¢
40.62
44.97
42.1¢
44.6:
53.8(
58.2¢
53.4¢
61.0¢
69.7(
75.0C
101.9¢
107.2¢
109.6¢
101.8¢
134.9:
154.6¢
167.3;
200.1«

Option Expiration

Date
1/3/201°
2/1/201"
3/1/201"
4/2/201°
5/1/201"
6/1/201"
7/2/201"
8/1/201"
9/4/201"
10/1/201
11/1/201°
12/3/201°
1/2/201¢
2/1/201¢
3/3/201¢
4/1/201¢
5/1/201¢
6/2/201¢
7/1/201¢
8/1/201¢
9/2/201¢
10/1/201
11/3/201
12/1/201¢
1/2/201¢
2/2/201¢
3/2/201¢
4/1/201¢
5/1/201¢
6/1/201¢
7/1/201¢
8/3/201¢
9/1/201¢
10/1/201
11/2/201
12/1/201!
1/4/202(
2/1/202(
3/1/202(
4/1/202(
5/3/202(
6/1/202(
7/1/202(
8/2/202(
9/1/202(
10/1/202!
11/1/202!
12/1/202!



Name

Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D
Hunt, Neil D

Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
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
McCarthy, Barry
McCarthy, Barry

Option Awards

Number of Securities

Underlying Unexercisec

Options: Exercisable

19,91:
2,96¢
1,69¢
2,98
2,47¢
2,28¢
3,11¢
2,95¢
2,59(
2,407
1,77(
1,68:
1,641
1,772
1,33¢
1,167
1,07¢

90z

2,02¢
4,641
4,29:
5,841
5,291
4,63:
4,30¢
3,16¢
3,01(
2,94¢
3,17(
2,39¢
2,08¢
1,92¢
1,61

5,99t
6,51(
6,56:
3,70
6,32¢
5,97¢
4,957
4,57¢
6,231
5,80¢
5,081
4,722
3,47
3,301
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Option Exercise Price

®

1.5C
44.97
42.1¢
44.6:
53.8(
58.2%
53.4¢
61.0¢
69.7(
75.0C
101.9¢
107.2¢
109.6¢
101.8¢
134.9:
154.6¢
167.31
200.1«

1.5C
53.8(
58.2%
53.4¢
61.0¢
69.7(
75.0C
101.9¢
107.2¢
109.6¢
101.8¢
134.9:
154.6¢
167.3;
200.1¢

44 A¢
40.9¢
40.62
44.9i
42.1¢
44 .62
53.8(
58.2%
53.4¢
61.0¢
69.7(
75.0C
101.9¢
107.2¢

Option Expiration

Date
2/27/201.
8/3/201¢
9/1/201¢
10/1/201
11/2/201
12/1/201
1/4/202(
2/1/202(
3/1/202(
4/1/202(
5/3/202(
6/1/202(
7/1/202(
8/2/202(
9/1/202(
10/1/202!
11/1/202(
12/1/202!

2/27/201:
11/2/201
12/1/201
1/4/202(
2/1/202(
3/1/202(
4/1/202(
5/3/202(
6/1/202(
7/1/202(
8/2/202(
9/1/202(
10/1/202!
11/1/202!
12/1/202!

5/1/201¢
6/1/201¢
7/1/201¢
8/3/201¢
9/1/201¢
10/1/201
11/2/201
12/1/201
1/4/202(
2/1/202(
3/1/202(
4/1/202(
5/3/202(
6/1/202(



Name

McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
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
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te

Option Awards

Number of Securities

Underlying Unexercisec

Options: Exercisable

8,33¢
8,33¢
8,33¢
8,33¢
5,09¢
6,46(
5,47¢
6,452
2,97
7,215
7,761
6,21¢
3,23(
3,47¢
2,62¢
2,29(
2,11¢
1,77(

2,262
2,26z
2,262
2,262
69¢
1,07
91z
1,07¢
1,07¢
1,081
1,11(C
90z
97C
777
74¢
814
82C
741
791
747
62C
572
77<
4,09¢
3,58
3,33¢
2,451
2,33(
2,28(
2,45¢

40

Option Exercise Price

®
36.37
34.7¢
35.3¢
32.6(
35.9¢
30.9¢
36.51
31.0C
30.8¢
36.9¢
34.3¢
42.81
109.6¢
101.8¢
134.9:
154.6¢
167.31
200.1¢

36.3i
34.7¢
35.3¢
32.6(
35.9¢
30.9¢
36.51
31.0C
30.8¢
30.8¢
30.0¢4
36.9¢
34.3¢
42.8i
44 .4¢
40.9¢
40.62
44.9i
42.1¢
44.6:
53.8(
58.2%
53.4¢
61.0%
69.7(
75.0C
101.9¢
107.2¢
109.6¢
101.8¢

Option Expiration

Date
2/2/201+
3/1/201-
4/1/201+
6/1/201¢
7/1/201¢
3/3/201¢
4/1/201¢
5/1/201¢
6/2/201¢
2/2/201¢
3/2/201¢
4/1/201¢
7/1/202(
8/2/202(
9/1/202(
10/1/202!
11/1/202(
12/1/202!

2/2/201¢
3/1/201¢
4/1/201«
6/1/201-
7/1/201-
3/3/201¢
4/1/201¢
5/1/201¢
6/2/201¢
9/2/201¢
10/1/201
2/2/201¢
3/2/201¢
4/1/201¢
5/1/201¢
6/1/201¢
7/1/201¢
8/3/201¢
9/1/201¢
10/1/201
11/2/201
12/1/201
1/4/202(
2/1/202(
3/1/202(
4/1/202(
5/3/202(
6/1/202(
7/1/202(
8/2/202(



Name

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

Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David
Wells, David

Option Awards

Number of Securities
Underlying Unexercisec

Options: Exercisable
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1,85
1,61¢€
1,49¢
1,24¢

13C
14C
21¢€
14¢
15¢
165
13¢
147
13¢
18C
194
15¢
15C
162
164
14¢
15¢
14¢
124
114
15€
427
374
347
25¢
248
237
25¢€
19¢
16¢
15€
13C

Option Exercise Price

$

134.9:
154.6¢
167.31
200.1¢

14.5(
29.6(
28.51
23.4¢
22.1¢
21.2Z
26.2¢
23.7¢
26.3¢
36.9¢
34.3¢
42.8i
44 A¢
40.9¢
40.62
44.97
42.1¢
44.62
53.8(
58.2¢
53.4¢
61.0%
69.7(
75.0C
101.9¢
107.2¢
109.6¢
101.8¢
134.9:
154.6¢
167.3;
200.1¢

Option Expiration

Date

9/1/202(
10/1/202!
11/1/202(
12/1/202!

6/1/201¢
5/1/201¢
6/1/201¢
4/2/201"
5/1/201"
10/1/201
11/1/201°
12/3/201°
1/2/201¢
2/2/201¢
3/2/201¢
4/1/201¢
5/1/201¢
6/1/201¢
7/1/201¢
8/3/201¢
9/1/201¢
10/1/201
11/2/201!
12/1/201!
1/4/202(
2/1/202(
3/1/202(
4/1/202(
5/3/202(
6/1/202(
7/1/202(
8/2/202(
9/1/202(
10/1/202!
11/1/202!
12/1/202!



Option Exercises and Stock Vested

The following table sets forth information concempieach exercise of stock options during 2010 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 184,50( $18,471,91
Neil Hunt 126,42: 8,864,47
Leslie Kilgore 176,83( 10,379,18
Barry McCarthy 454,65 47,695,37
Ted Sarando 50,26: 6,160,16:
David Wells 1,02 120,28¢

(1) Dollar value realized on exercise equals the difiee between the closing price on the date of seedate 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-Cntrol

The Named Executive Officers are beneficiariehef€Company’s Amended and Restated Executive Seseeard Retention Incentive
Plan, as described in more detail above in “Comatimrs Discussion and Analysis.” The informationdvelreflects the estimated value of the
compensation to be paid by the Company to eacheoNamed Executive Officers in the event of terri@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 Decembef810. 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 coinénaaction, 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 $2,625,00! 3,500,001
Neil Hunt 1,425,00! 1,900,00!
Leslie Kilgore 1,425,001 1,900,00!
David Wells 562,50( 750,00(
Ted Sarando 1,725,001 2,300,001

Compensation of Directors

Ms. Mather receives an annual retainer of $100,p89able monthly. The remainder of the Compamitectors do not currently rece
cash for services they provide as directors or negmbf Board committees but may be reimbursedhiair reasonable expenses for attending
Board and Board committee meetings. Each non-erepl®jrector receives stock options pursuant tdtinector Equity Compensation Plan.
The Director Equity Compensation Plan providesafanonthly grant of stock options to each non-emgdoRirector of the Company in
consideration for services provided to the Compamy subject to the terms and conditions of the Gomis 2002 Stock Plan. For
Ms. Mather, the actual number of options to be w@is determined by the following formula: $7,0Q(fair market value on the date of
grant] x 0.20). The actual number of options tatsnted to all other of the Company’s directordatermined by the following formula:
$10,000 / ([fair market value on the date of grar@}20). Each monthly grant is made on the fiatling day of the month, is fully vested
upon grant and is exercisable at a strike pricakimputhe fair market value on the date of grant.
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Mr. Barton received options to purchase 100,000eshaf the Company’s common stock upon joiningBbard in May 2002, but no other
current director was granted options upon joinimg Board other than the regular monthly grants.

The following table sets forth information concemithe compensation of the Company’s non-employreetdrs during 2010.

Fees Earned o

ont
Paid in Cash Aveg?dns Total
Names $ (EXEH)] ()
Richard N. Bartor $ — $311,57. $311,5742)
A. George (Skip) Battl — 311,57: 311,5743)
Charles H. Giancarl — 311,57: 311,5744)
Timothy M. Haley — 311,57. 311,5745)
Jay C. Hoa( — 311,57. 311,5746)
Michael N. Schulterm ended May 201 — 120,76¢ 120,76¢
Gregory S. Stangd¢erm ended July 201 — 171,96! 171,96!
Ann Matherterm began July 201 50,00( 97,654 147,6547)

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

Grant Date Fair Value
01/04/10 $23,417
02/01/10 23,40
03/01/10 23,40¢
04/01/10 25,28:
05/03/10 25,25
06/01/10 25,26¢
07/01/10 25,92¢
08/02/10 25,93
09/01/10 25,95:
10/01/10 29,20
11/01/10 29,25¢
12/01/10 29,25

(2) Aggregate number of option awards outstanding bgltir. Barton at 12/31/10 is 44,51
(3) Aggregate number of option awards outstanding bgltir. Battle at 12/31/10 is 74,06

(4) Aggregate number of option awards outstanding bgltir. Giancarlo at 12/31/10 is 50,2
(5) Aggregate number of option awards outstanding bgltir. Haley at 12/31/10 is 61,47

(6) Aggregate number of option awards outstanding bglir. Hoag at 12/31/10 is 22,7¢

(7) Aggregate number of option awards outstanding bglils. Mather at 12/31/10 is 1,21
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Equity Compensation Plan Information

The following table summarizes the Company’s eqodsnpensation plans as of December 31, 2010:

Weighted-
Average
Exercise
Number of Securities Price of Number of Securities
Outstanding Remaining Available
to be Issued Upon for Future Issuance
Exercise of Options, Under Equity
Outstanding Warrants Compensation Plans
Options, Warrants and (Excluding Securities
and Rights Rights Reflected in Column (a)
Plan category (@) (b) (©)(1)
Equity compensation plans or arrangements
approved by security holde 2,625,63((2) $ 39.6: 4,824,22(3)
Equity compensation plans or arrangements not
approved by security holde 266,50( $ 1.5C — 4
Total 2,892,13i $ 36.17 4,824,22.

(1)

()
(3)

(4)

Excludes securities reflected in column entitledifihber of securities to be issued upon exercisaistanding options, warrants and
rights”

Weighted average life is 6.28 yee

Includes 2,785,721 shares of the Company’s comrnumk seserved under its 2002 Employee Stock Puechéem, as amended, for
future issuance. Substantially all employees of@Gbenpany are eligible to join the ESPP. Under tB®E, employees of the Company
may elect to purchase shares of Company stockghrpayroll deductions. The price per share paiddiyh employee currently is 85%
of the fair market value of the Company’s sharegh@ateginning of a six-month offering period ottet end of the period, whichever is
lower. Each employee generally may purchase no thare$25,000 worth of shares in any year. The ESHRended to qualify under
section 423 of the Internal Revenue Code. The pdamits employees to purchase shares of Compaal stoough payroll

deductions. However, in 2010, the Company suspepédgibll contributions to the ESPP and ended pwehaf shares by

employees. The Company currently does not expaeisiame contributions or purchases for the fordgedature.

Includes 2,038,502 shares of the Company’s comrumk seserved under its 2002 Stock Plan, as ametii@dmay be issued as stock
options under the 2002 Stock Plan to employees;engployee directors and consultants. The 2002 Setek is administered by the
Compensation Committee of the Board of Directonsly@tock options may be granted under the 2002kS®an. All options have an
exercise price at least equal to 100% of the fairket value of shares on the grant date and hésmreof 10 years or less. Options that
are forfeited may be returned to the Plan but dmayes that actually are issued under the Plan mglgereturned to the Plan and the
share reserve is reduced by the gross number oédssha to which the options are exercised. No tmkibte shares or receive dividends
is created until shares actually are issued foligvthe exercise of an option. The 2002 Stock Pldirexpire in February 2012 and no
new options may be granted under the Plan aftexjpgation.

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 thafflpexercisable for shares of the Company’s comshaek pursuant to Stamslone
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\@ee or ten years from the grant date. The Staluh@ Stock Option Agreements are
filed as Exhibits 10.6 and 10.7, respectively hi® €Company’s Registration Statement on Form Se8 fitith the Securities and
Exchange Commission on May 24, 20
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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 foriiectdirs, officers and other employees. A copy ef@wde of Ethics is available on
the Company’s Investor Relations Web sitétsg://ir.netflix.com/documentdisplay.cfrny 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 androtlgeity 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 aigey file.

To the Company’s knowledge, based solely on a vewviethe copies of such reports furnished to thenBany and written
representations that no other reports were requitathg fiscal year 2010 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 disdube Compensation Discussion and Analysis withagament. Based on the
review and discussions, the Compensation Comnmi#is@mmended 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 8102
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Timothy M. Haley
Jay C. Hoag
A. George (Skip) Battle



REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee engages and supervises the @oygpindependent registered public accounting éimd 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 @frival controls. In fulfilling its oversight respabiities, the Audit Committee reviewed and
discussed the audited financial statements in tmagany’s annual report on Form 10-K for the yeatezhDecember 31, 2010 with
management, including a discussion of the quafithe accounting principles, the reasonablenesgoificant judgments made by
management and the clarity of disclosures in tharftial statements.

The Audit Committee reviewed with KPMG LLP, the Copamy’s independent registered public accounting,fivho is responsible for
expressing an opinion on the conformity of the Camys audited financial statements with accounfirigciples generally accepted in the
United States of America, its judgments as to thality of the Company accounting principles and the other matters redub be discusse
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 Standax®. 61. The Company’s independent registeredgabtounting firm has provided the
Audit Committee with the written disclosures and tétter required by the Public Company Oversighaufl (PCAOB) regarding the
independent accountant’s communications with thditXOommittee concerning independence, and thetATainmittee has discussed with
the independent audit firm and management thatdimadependence. KPMG LLP represented that theisg@ntations to the Audit Committee
included the matter required to be discussed wighindependent registered public accounting firnPBYAOB Rule 3200T regarding
“Communication with Audit Committees.

The Audit Committee also reviewed the fees paidR&MG LLP during the year ended December 31, 20t @dalit and non-audit
services, which fees are described under the hgédBiincipal 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 Cottted 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 referreddeealbhe Audit Committee recommended to the Bdaatithe audited financial
statements be included in the annual report on AdrK for the year ended December 31, 2010, fardilvith the Securities and Exchange
Commission. The Audit Committee and the Board rase recommended, subject to stockholder ratificatine selection of KPMG LLP to
audit the Company’s financial statements for tharyanding December 31, 2011.

Audit Committee of the Board of Directors

Charles Giancarlo
Timothy M. Haley
Ann Mather
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Agreements with Directors and Executive Officers

The Company has entered into indemnification agesgswith each of its directors and executive effic These agreements require
Company to indemnify such individuals, to the fatlextent permitted by Delaware law, for certadbilities 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®tl related party transactions
are identified through an internal review procded tncludes a review of payments made in conneetith 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 theated party” may not participate in any reviewanalysis of the related party transaction.
No related party transactions were identified iAQ(
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STOCKHOLDERS SHARING AN ADDRESS

Stockholders sharing an address with another saddkhmay 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 write 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 besgnted for consideration at the Annual Meetingnlf other matters are properly
brought before the Annual Meeting, the persons mhiméhe accompanying proxy intend to vote on thosgters in accordance with their k
judgment.

By Order of the Board of Directors

=N

David Hyman
General Counsel and Secretary

April 20, 2011
Los Gatos, California
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Appendix A

NETFLIX, INC.
2011 STOCK PLAN

1. Purposes of the PlanThe purposes of this Plan are:
. to attract and retain the best available persdionglositions of substantial responsibility,
. to provide additional incentive to Employees, Dioes and Consultants, and

. to promote the success of the Company’s business.

The Plan permits the grant of Incentive Stock OptjdNonstatutory Stock Options, Stock Appreciafights, Restricted Stock and
Restricted Stock Units.

2. Definitions. As used herein, the following definitions willzp:

(&) “ Administrator” means the Board or any of its Committees aslv@ladministering the Plan, in accordance with $actiof
the Plan.

(b) “ Applicable Laws means the requirements relating to the admirtistnaof equity-based awards under U.S. state catpor
laws, U.S. federal and state securities laws, th@eCany stock exchange or quotation system onhathie Common Stock is listed or
guoted and the applicable laws of any foreign cguat jurisdiction where Awards are, or will beagted under the Plan.

(c) “ Award” means, individually or collectively, a grant umdke Plan of Options, Stock Appreciation Rightssiicted Stock or
Restricted Stock Units.

(d) “ Award Agreemeritmeans the written or electronic agreement sefingp the terms and provisions applicable to eaesfard
granted under the Plan. Each Award Agreement ifesuto the terms and conditions of the Plan.

(e) “ Board” means the Board of Directors of the Company.
(H “ Change in Contro! means the occurrence of any of the following @sen

() A change in the ownership of the Company whichurs on the date that any one person, or moreahea person acting
as a group (Person”), acquires ownership of the stock of the Comptoat, together with the stock held by such Person,
constitutes more than 50% of the total voting poefehe stock of the Company; provided, howeveat tbr purposes of this
subsection (i), the acquisition of additional stwgkany one Person, who is considered to own ni@ne 50% of the total voting
power of the stock of the Company will not be cdaséd a Change in Control; or

(il) A change in the effective control of the Comgavhich occurs on the date that a majority of meralof the Board is
replaced during any twelve (12) month period byebiors whose appointment or election is not enddbyea majority of the
members of the Board prior to the date of the agipmént or election. For purposes of this claugeifiany Person is considered
be in effective control of the Company, the acdigsiof additional control of the Company by thensaPerson will not be
considered a Change in Control; or

(iii) A change in the ownership of a substantiaitipm of the Company’s assets which occurs on tte that any Person
acquires (or has acquired during the twelve (12)tmperiod ending on the date of the most recemiaition by such person or
persons) assets from the Company that have agiatss fair market value equal to or more than 50%etotal gross fair market
value of all of the assets of the Company immedigigor to such acquisition or acquisitions; prded, however, that a transfer to
an entity that is controlled by the Company’s staillers immediately after the transfer
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will not constitute a change in the ownership sfiastantial portion of the Company’s assets. Fopgmes of this subsection (iii),
gross fair market value means the value of thetsgde¢he Company, or the value of the assets bdisgpsed of, determined
without regard to any liabilities associated witltls assets.

For purposes of this Section 2(f), persons wiltbasidered to be acting as a group if they are oswofea corporation that enters into a
merger, consolidation, purchase or acquisitiontadls or similar business transaction with the Camp

(9) “ Code” means the Internal Revenue Code of 1986, as aeterdhy reference to a section of the Code herdirbe a
reference to any successor or amended sectior @dhle.

(h) “ Committe€ means a committee of Directors or Officers orestRmployees appointed by the Board in accordariite w
Section 4 hereof. Each Committee must satisfy Aaplie Laws.

() “ Common Stockmeans the common stock of the Company.
() “ Company’ means Netflix, Inc., a Delaware corporation, oy &uccessor thereto.

(k) “ Consultant’ means any person, including an advisor, engagatiddCompany or a Parent or Subsidiary to renelefices to
such entity.

() “ Determination Daté means the latest possible date that will not gdjze the qualification of an Award granted unither
Plan as “performance-based compensation” undero®ets2(m) of the Code.

(m) “ Director ” means a member of the Board.

(n) “ Disability ” means total and permanent disability as defime8dction 22(e)(3) of the Code, provided that an¢hse of
Awards other than Incentive Stock Options, the Adstrator in its discretion may determine wheth@eananent and total disability
exists in accordance with uniform and non-discramdny standards adopted by the Administrator frone tto time.

(o) “ Earnings Per Sharé means the Company’s after-tax Profit, dividedabyeighted average number of common shares
outstanding and dilutive common equivalent shasesmed outstanding

(p) “ Employe€ means any person, including Officers and Direstemployed by the Company or any Parent or Subgidif the
Company. Neither service as a Director nor payroéatdirector’s fee by the Company will be suffiti¢o constitute “employment” by
the Company.

(q) “ Exchange Act means the Securities Exchange Act of 1934, asdetk

() “ Exchange Prograrfimeans a program under which (i) outstanding Awartk surrendered or cancelled in exchange for
Awards of the same type (which may have higheowel exercise prices and different terms), Awarfds different type, and/or cash,
and/or (ii) the exercise price of an outstandingafavis reduced. Notwithstanding the precedingtéhe Exchange Program does not
include any action described in Section 12 or $ecti3.

(s) “ Fair Market Valug’ means, as of any date, the last quoted per stediieg price for Shares on the Nasdaq Global $elec
Market on the relevant date, or if there were rlessan such date, the arithmetic mean of the higiregs lowest quoted selling prices on
the nearest day before and the nearest day aéieelivant date, as determined by the Administrétotwithstanding the preceding, for
federal, state, and local income tax reporting pses, fair market value shall be determined byAttministrator (or its delegate) in
accordance with uniform and nondiscriminatory stadd adopted by it from time to time.

(t) “ Fiscal Year’ means the fiscal year of the Company.

(u) “ Incentive Stock Optiohmeans an Option intended to qualify as an ineengtock option within the meaning of Section 422
of the Code and the regulations promulgated theteun
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(v) “ Nonstatutory Stock Optidhmeans an Option that by its terms does not qualifis not intended to qualify as an Incentive
Stock Option.

(w) “ Officer” means a person who is an officer of the Compaitlfimthe meaning of Section 16 of the Exchange gkt the
rules and regulations promulgated thereunder.

(x) “ Option” means a stock option granted pursuant to the.Plan

(y) “ Option Agreemerit means the written or electronic agreement settinidp the terms and provisions applicable to eactic®
granted under the Plan. Each Option Agreementidjestto the terms of the Plan.

(z) “ Parent” means a “parent corporation,” whether now or h#ier existing, as defined in Section 424(e) of Gloele.
(aa) “Participant” means the holder of an outstanding Award.

(bb) “ Performance Goals means the goal(s) (or combined goal(s)) deterchimethe Administrator in its discretion to be
applicable to a Participant for a Performance Fers determined by the Administrator, the PerfanoeaGoals applicable to each
Participant shall provide for a targeted leveleydls of achievement using one or more of the falig measures: (a) Earnings Per
Share, (b) Profit, (c) Return on Equity, (d) Revenie) Subscriber Metrics, and (f) Total SharehoRketurn. Any criteria used may be
measured, as applicable, (i) in absolute termsin(iielative terms (including, but not limited gtipassage of time and/or against other
companies or financial metrics), (iii) on a perrghand/or share per capita basis, (iv) againspénormance of the Company as a whole
or against particular segments or products of th@any and/or (v) on a pre-tax or after-tax bdigr to the Determination Date, the
Administrator shall determine whether any elemgr{fs example, but not by way of limitation, thieet of mergers or acquisitions)
shall be included in or excluded from the calcolatf any Performance Goal with respect to anyiépants (whether or not such
determinations result in any Performance Goal beirgsured on a basis other than generally accaptedinting principles).

(cc) “ Performance Period means the time period during which the perforngaabjectives or continued status as an Employee,
Director or Consultant must be met.

(dd) “ Period of Restrictiori means the period during which the transfer of Shafdrestricted Stock are subject to restrictiomd
therefore, the Shares are subject to a substaistiadf forfeiture, as provided in Section 7. Natwgtanding any contrary provision of i
Plan, (i) a Period of Restriction that expires Botes the result of continued employment or sergitall expire in full no earlier than the
three (3) year anniversary of the Grant date, @ned Period of Restriction that does not expirkesoas the result of continued
employment or service shall expire in full no eartihan the one (1) year anniversary of the Gratd,dinless determined otherwise by
the Administrator at its discretion solely by reasd death, Disability, retirement or major capithhnge.

(ee) “Plan” means this 2011 Stock Plan.
(ff) “ Profit” means income.
(g9) “ Restricted Stockmeans Shares issued pursuant to an Award of iRestiStock under Section 7 of the Plan.

(hh) “ Restricted Stock Unftor “ RSU” means a bookkeeping entry representing an amexurdl to the Fair Market Value of one
Share, granted pursuant to Section 8. Each Restr&tiock Unit represents an unfunded and unsecidaghtion of the Company.

(i “ Return on Equity means the percentage equal to the Company’s-@&ixeProfit divided by average stockholder’s equity
() “ Revenué means the Company’s net revenues generated finthgarties.
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(kk) “ Rule 16b-3 means Rule 16b-3 of the Exchange Act or any sssmeto Rule 16b-3, as in effect when discretidoeing
exercised with respect to the Plan.

(Ih “ Section 16(b) means Section 16(b) of the Exchange Act.
(mm) “ Service Providel means an Employee, Director or Consultant.
(nn) “ Share” means a share of the Common Stock, as adjustadciordance with Section 13 of the Plan.

(00) “ Stock Appreciation Rigfitmeans an Award, granted alone or in connectidh amn Option, that pursuant to Section 9 is
designated as a Stock Appreciation Right.

(pp) “ Subscriber Metric§ means the objective and measurable goals apptoyéde Administrator that relate to the acquisitio
retention and/or satisfaction of subscribers.

(gq) “ Subsidiary’ means a “subsidiary corporation”, whether novhereafter existing, as defined in Section 424(fhef Code.

(rr) * Tax Obligations' means tax and social insurance liability obligas and requirements in connection with the Awards,
including, without limitation, (a) all federal, $&a and local taxes (including the Participant'’€/&lobligation) that are required to be
withheld by the Company or the employing Subsidiély the Participant’s and, to the extent requivgdhe Company (or the
employing Subsidiary), the Company'’s (or the emplgySubsidiary’s) fringe benefit tax liability, &y, associated with the grant,
vesting, or sale of Shares, and (c) any other Comnfar employing Subsidiary) taxes the respongibftir which the Participant has
agreed to bear with respect to such Award (or ésetbereof or issuance of Shares thereunder).

(ss) “Total Shareholder Returhmeans the total return (change in share price minvestment of any dividends) of a Share.

3. Stock Subiject to the Plan

(a) Stock Subject to the PlarSubject to the provisions of Section 13 of thenPthe maximum aggregate number of Shares that
may be issued under the Plan is 5.7 million Shdrkes.Shares may be authorized, but unissued, ogugad Common Stock. Any
Shares subject to an Award of Restricted Stockemtifitted Stock Units will be counted against thenarical limits of this Section 3 as
1.9 Shares for every one (1) Share subject to thard. If Shares acquired pursuant to an Award aftiReed Stock or Restricted Stock
Units are forfeited to the Company or repurchasethb Company and otherwise would return to the Plarsuant to Section 3(c), 1.9
times the number of Shares so forfeited or repuwethavill return to the Plan and again will becomailable for issuance.

(b) Lapsed Awards|If an Award expires or becomes unexercisableautlinaving been exercised in full, or, with respgect
Restricted Stock or Restricted Stock Units, isditefd to the Company or repurchased by the Compheynpurchased Shares (or for
Awards other than Options and Stock Appreciatioghfi, the forfeited or repurchased Shares) thag webject thereto will become
available for future grant or sale under the Plarigss the Plan has terminated). Upon exercisésbbek Appreciation Right settled in
Shares, the gross number of Shares covered byottierpof the Award so exercised will cease to t&ilable under the Plan. Shares
have actually been issued under the Plan undeAasayd will not be returned to the Plan and will i@icome available for future
distribution under the Plan; provided, howevert thanvested Shares of Restricted Stock or ResttiStock Units are repurchased by
the Company or are forfeited to the Company, sudwrés will become available for future grant urttherPlan. Shares used to pay the
exercise or purchase price of an Award and/or tisfgahe tax withholding obligations related to Award will not become available f
future grant or sale under the Plan. To the exdarmaward under the Plan is paid out in cash rathen Shares, such cash payment will
not reduce the number of Shares available for imsiander the Plan. Notwithstanding the foregoirmyigions of this Section 3(b),
subject to adjustment provided in Section 13, tla&imum number of Shares that may be
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issued upon the exercise of Incentive Stock Optwitiequal the aggregate Share number stated ¢tid®e3(a), plus, to the extent
allowable under Section 422 of the Code and thasing/ Regulations promulgated thereunder, any Shhat become available for
issuance under the Plan under this Section 3(b).

(c) Share ReserveThe Company, during the term of this Plan, wilaktimes reserve and keep available such nurob8hares
as will be sufficient to satisfy the requirementshe Plan.
4. Administration of the Plan

(a) Procedure.

(i) Multiple Administrative BodiesDifferent Committees with respect to differenbgps of Service Providers may
administer the Plan.

(if) Section 162(m)To the extent that the Administrator determiniée be desirable to qualify Awards granted hereurss
“performance-based compensation” within the meaningection 162(m) of the Code, the Plan will benadstered by a
Committee of two (2) or more “outside directors'thimn the meaning of Section 162(m) of the Code.

(i) Rule 16b-3 To the extent desirable to qualify transactioaehnder as exempt under Rule 16b-3, the transactio
contemplated hereunder will be structured to satls requirements for exemption under Rule 16b-3.

(iv) Other Administration Other than as provided above, the Plan will beiastered by (A) the Board or (B) one or more
Committees, each of which committee will be congtidl to satisfy Applicable Laws.

(b) Powers of the AdministratorSubject to the provisions of the Plan, and indhge of a Committee, subject to the specific dutie
delegated by the Board to such Committee, the Adhtnéttor will have the authority, in its discretion

(i) to determine the Fair Market Value;

(i) to select the Service Providers to whom Awanmtlsy be granted hereunder;

(iii) to determine the number of Shares to be ceddry each Award granted hereunder;
(iv) to approve forms of Award Agreements for useler the Plan;

(v) to determine the terms and conditions, not inststent with the terms of the Plan, of any Awaranged hereunder. Such
terms and conditions include, but are not limitedthe exercise price, the time or times when Awangy be exercised (which
may be based on performance criteria), any vesiiggleration or waiver of forfeiture restrictioasd any restriction or limitation
regarding any Award or the Shares relating thetmdsed in each case on such factors as the Adraboistvill determine;

(vi) to determine the terms and conditions of amgltange Program (provided that no Exchange Progteath be
implemented unless the approval of the stockholdktise Company is obtained for such Exchange Rroyr

(vii) to construe and interpret the terms of thenPand Awards granted pursuant to the Plan;

(viii) to prescribe, amend and rescind rules amuii@ions relating to the Plan, including (but histited to) rules and
regulations for automatic grants of Awards pursuarguch procedures as the Committee may estdhtishtime to time, and
rules and regulations relating to sub-plans esthbtl for the purpose of satisfying applicable fpmdaws;

(ix) to modify or amend each Award (subject to &ett8 of the Plan), including but not limited teetdiscretionary
authority to extend the post-termination exercisgtperiod of Awards and to
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extend the maximum term of an Option (subject tctiBe 6(b) of the Plan regarding Incentive StockiQys);
(x) to allow Participants to satisfy Tax Obligatsim such manner as prescribed in Section 14 dPlhe;

(xi) to authorize any person to execute on behati®@ Company any instrument required to effectgtant of an Award
previously granted by the Administrator;

(xii) to allow a Participant to defer the receiftloe payment of cash or the delivery of Shareswauld otherwise be due to
such Participant under an Award; and

(xiii) to make all other determinations deemed 13seey or advisable for administering the Plan.

(c) Effect of Administrator’s DecisionThe Administrator’s decisions, determinations amdrpretations will be final and binding
on all Participants and any other holders of Awards

(d) No Liability . Under no circumstances shall the Company, angrifar Subsidiary, the Administrator, or the Boerclr
liability for any indirect, incidental, consequeaitor special damages (including lost profits) w§ éorm incurred by any person, whet
or not foreseeable and regardless of the formeftt in which such a claim may be brought, widpeet to the Plan or the Company’s,
any Parent’s or Subsidiary’s, the Administratorrsle Board'’s roles in connection with the Plan.

5. Eligibility . Nonstatutory Stock Options, Stock AppreciatioghR$, Restricted Stock and Restricted Stock Unég be granted to
Service Providers. Incentive Stock Options may fia@tgd only to Employees.

6. Stock Options

(a) Limitations. Each Option will be designated in the applicabfgion Agreement as either an Incentive Stock @pbioa
Nonstatutory Stock Option. However, notwithstandsongh designation, to the extent that the aggrdemiteMarket Value of the Shares
with respect to which Incentive Stock Options atereisable for the first time by the Participantidg any calendar year (under all
plans of the Company and any Parent or Subsidexggeds one hundred thousand dollars ($100,00H,@ptions will be treated as
Nonstatutory Stock Options. For purposes of thigtiSe 6(a), Incentive Stock Options will be takatoi account in the order in which
they were granted. The Fair Market Value of ther&havill be determined as of the time the Optiothwéspect to such Shares is
granted. The Administrator, in its sole discretishall determine the number of Shares subjectdb €gtion, provided that during any
Fiscal Year, no Participant shall be granted Ogti@nd/or SARS) covering more than 1,500,000 Shaletsvithstanding the foregoing,
during the Fiscal Year in which a Participant flsstomes an Employee, he or she may be grantedr®@find/or SARS) to purchase
to a total of an additional 1,500,000 Shares. THeihistrator may grant Incentive Stock Options, Nealified Stock Options, or a
combination thereof.

(b) Term of Option The term of each Option will be stated in the AdvAgreement. In the case of an Incentive Stockadpthe
term will be ten (10) years from the date of gransuch shorter term as may be provided in theddpiigreement. Moreover, in the ¢
of an Incentive Stock Option granted to a Particfpaho, at the time the Incentive Stock Optionramed, owns stock representing
more than ten percent (10%) of the total combiratthg power of all classes of stock of the Compangny Parent or Subsidiary, the
term of the Incentive Stock Option will be five (g@ars from the date of grant or such shorter &smay be provided in the Award
Agreement.

(c) Option Exercise Price and Consideration

() The per Share exercise price for the Sharégetissued pursuant to the exercise of an Optidrbeiletermined by the
Administrator, but will be no less than one hundpedcent (100%) of the Fair Market Value per Shwaré¢he date of grant. In
addition, in the case of an Incentive Stock Opticemted to an Employee who owns stock representiorg than ten percent
(10%) of the voting power
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of all classes of stock of the Company or any RaseSubsidiary, the per Share exercise pricelvélho less than one hundred ten
percent (110%) of the Fair Market Value per Shar¢he date of grant. Notwithstanding the foreggingyisions of this Section 6
(c)(i), Options may be granted with a per Share@se price of less than one hundred percent (1@ff%)e Fair Market Value p
Share on the date of grant pursuant to a transadéscribed in, and in a manner consistent witlleC®ection 424(a).

(i) Waiting Period and Exercise Datest the time an Option is granted, the Adminisirawill fix the period within which
the Option may be exercised and will determine @myditions that must be satisfied before the Optiay be exercised.

(iii) Form of Consideration The Administrator will determine the acceptalden of consideration for exercising an Option,
including the method of payment, which will be sfied in the Option Agreement. In the case of atelmtive Stock Option, the
Administrator will determine the acceptable formcohsideration at the time of grant. Such consid®ranay consist entirely of:
(1) cash; (2) check; (3) other Shares, providetidheh Shares have a Fair Market Value on theafaterrender equal to the
aggregate exercise price of the Shares as to vehici Option will be exercised and provided furttiet accepting such Shares
will not result in any adverse accounting consegasrio the Company, as the Administrator deternimés sole discretion;

(4) consideration received by the Company undaokdr-assisted (or other) cashless exercise pro@rdrether through a broker
or otherwise) implemented by the Company in coriapatith the Plan; (5) by net exercise; (6) sudheotconsideration and
method of payment for the issuance of Shares testtent permitted by Applicable Laws; or (7) anyntmnation of the foregoing
methods of payment.

(d) Exercise of Option

(i) Procedure for Exercise; Rights as a Stockhold&ny Option granted hereunder will be exercisaaeording to the tern
of the Plan and at such times and under such ¢ongias determined by the Administrator and sehfior the Option Agreement.
An Option may not be exercised for a fraction &reare.

An Option will be deemed exercised when the Compangives: (1) notice of exercise (in such fornthesAdministrator may specify
from time to time) from the person entitled to exse the Option, and (2) full payment for the Skaméth respect to which the Option is
exercised (together with applicable withholdinges)x Full payment may consist of any consideradioth method of payment authorized by
the Administrator and permitted by the Award Agreaand the Plan. Shares issued upon exercise@ption will be issued in the name of
the Participant or, if requested by the Participamthe name of the Participant and his or heuspoUntil the Shares are issued (as evidence«
by the appropriate entry on the books of the Comueatrof a duly authorized transfer agent of the @any), no right to vote or receive
dividends or any other rights as a stockholder @xlst with respect to the Shares subject to amo@photwithstanding the exercise of the
Option. The Company will issue (or cause to bead$such Shares promptly after the Option is ezectiNo adjustment will be made for a
dividend or other right for which the record dateiior to the date the Shares are issued, exsqpbaided in Section 13 of the Plan.

Subject to Section 3(b), exercising an Option in mx@nner will decrease the number of Shares thereafailable, both for purposes of
the Plan and for sale under the Option, by the rmrmobShares as to which the Option is exercised.

(i) Termination of Relationship as a Service Providéra Participant ceases to be a Service Provatber than upon the
Participant’s termination as the result of the iegrant’s death or Disability, the Participant mexercise his or her Option within
such period of time as is specified in the Optigreement to the extent that the Option is vestethemate of termination (but in
no event later than the expiration of the termumfsOption as set forth in the Option Agreememtthie absence of a specified
time in the Option Agreement, the Option will remaixercisable for three
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(3) months following the Participant’s terminatiddnless otherwise provided by the Administratonrifthe date of termination
the Participant is not vested as to his or here@ption, the Shares covered by the unvestedopoofi the Option will revert to tt
Plan. If after termination the Participant does exsrcise his or her Option within the time spedifby the Administrator, the
Option will terminate, and the Shares covered lph<Dption will revert to the Plan.

(i) Disability of Participant. If a Participant ceases to be a Service Proddex result of the Participant’s Disability, the
Participant may exercise his or her Option withintsperiod of time as is specified in the Optiorrégnent to the extent the
Option is vested on the date of termination (butdrevent later than the expiration of the terrsuwath Option as set forth in the
Option Agreement). In the absence of a specifiee in the Option Agreement, the Option will remakercisable for twelve
(12) months following the Participant’s terminatiddnless otherwise provided by the Administratbon the date of termination
the Participant is not vested as to his or here@ption, the Shares covered by the unvestedopoofi the Option will revert to tt
Plan. If after termination the Participant does exsrcise his or her Option within the time specifherein, the Option will
terminate, and the Shares covered by such Optitbmewert to the Plan.

(iv) Death of Participant If a Participant dies while a Service Providag Option may be exercised following the
Participant’s death within such period of time @aspecified in the Option Agreement to the exteat the Option is vested on the
date of death (but in no event later than the exjoin of the term of such Option as set forth im @ption Agreement), by the
Participant’s designated beneficiary, provided doeheficiary has been designated prior to Partitipaleath in a form acceptal
to the Administrator. If no such beneficiary hagmelesignated by the Participant, then such Optiay be exercised by the
personal representative of the Participant’s estat®y the person(s) to whom the Option is tramsfpursuant to the Participant’s
will or in accordance with the laws of descent disdribution. In the absence of a specified tim¢hie Option Agreement, the
Option will remain exercisable for twelve (12) miosifollowing Participant’s death. Unless otherwgsevided by the
Administrator, if at the time of death Participahot vested as to his or her entire Option, thar&s covered by the unvested
portion of the Option will immediately revert togtiPlan. If the Option is not so exercised withia time specified herein, the
Option will terminate, and the Shares covered lgh<Dption will revert to the Plan.

7. Restricted Stock

(a) Grant of Restricted StockSubject to the terms and provisions of the Rlaa Administrator, at any time and from time todim
may grant Shares of Restricted Stock to Servicgifeos in such amounts as the Administrator, isde discretion, will determine. T
Administrator, in its sole discretion, shall detémethe number of Shares to be granted to eackciparit, provided that during any
Fiscal Year, no Participant shall receive more thad,000 Shares of Restricted Stock (and/or Réstritock Units). Notwithstanding
the foregoing, during the Fiscal Year in which atiegant first becomes an Employee, he or she beagranted up to a total of an
additional 500,000 Shares of Restricted Stock (@riéstricted Stock Units).

(b) Restricted Stock Agreemertach Award of Restricted Stock will be evidenbgdan Award Agreement that will specify the
Period of Restriction, the number of Shares grardad such other terms and conditions as the Adinator, in its sole discretion, will
determine. For purposes of qualifying grants oftReted Stock as “performance-based compensatiodéuSection 162(m) of the
Code, the Administrator, in its discretion, may estrictions based upon the achievement of Pedoo@ Goals. The Performance Gi
shall be set by the Administrator on or before@le¢ermination Date. In granting Restricted Stockt ik intended to qualify under
Section 162(m) of the Code, the Administrator sf@lbw any procedures determined by it from tirodime to be necessary or
appropriate to ensure qualification of the Restdctock under Section 162(m) of the Code (e.gletermining the Performance
Goals). Unless the Administrator determines othsewihe Company as escrow agent will hold Shar&esfricted Stock until the
restrictions on such Shares have lapsed.
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(c) Transferability. Except as provided in this Section 7, Sharesasitfitted Stock may not be sold, transferred, @ddgssignet
or otherwise alienated or hypothecated until thet @frthe applicable Period of Restriction.

(d) Other Restrictions The Administrator, in its sole discretion, maypiose such other restrictions on Shares of Restristeck
as it may deem advisable or appropriate.

(e) Removal of RestrictionEExcept as otherwise provided in this Sectionhigr8s of Restricted Stock covered by each Reddricte
Stock grant made under the Plan will be releasau f#scrow as soon as practicable after the lasbfiine Period of Restriction or at
such other time as the Administrator may deterniiiie Administrator, in its discretion, may acceterthe time at which any
restrictions will lapse or be removed.

(f) Voting Rights During the Period of Restriction, Service Provédeolding Shares of Restricted Stock granted maleumay
exercise full voting rights with respect to thodefs, unless the Administrator determines otherwis

(g9) Dividends and Other DistributionsDuring the Period of Restriction, Service Provédeolding Shares of Restricted Stock will
be entitled to receive all dividends and otherritistions paid with respect to such Shares, urttes#\dministrator provides otherwise.
If any such dividends or distributions are pai®imares, the Shares will be subject to the samictasts on transferability and
forfeitability as the Shares of Restricted Stockhwespect to which they were paid.

(h) Return of Restricted Stock to Compa®n the date set forth in the Award AgreementRlstricted Stock for which
restrictions have not lapsed will revert to the @amy and again will become available for grant urtde Plan.

8. Restricted Stock Units

(a) Grant. Restricted Stock Units may be granted at any eiméfrom time to time as determined by the Adntiater. The
Administrator shall have complete discretion inedetining the number of Restricted Stock Units gedrtb each Participant, provided
that during any Fiscal Year, no Participant shalbgbanted more than a total of 500,000 Restrictedk3Jnits (and/or Shares of
Restricted Stock). Notwithstanding the foregoingying the Fiscal Year in which a Participant fiosicomes an Employee, he or she
be granted up to a total of an additional 500,088tfcted Stock Units (and/or Shares of RestriGteatk). After the Administrator
determines that it will grant Restricted Stock Wninder the Plan, it will advise the ParticipaniimAward Agreement of the terms,
conditions, and restrictions related to the grentiuding the number of Restricted Stock Units.

(b) Vesting Criteria and Other Term&'he Administrator will set vesting criteria irg itliscretion, which, depending on the extent
to which the criteria are met, will determine thember of Restricted Stock Units that will be paid t the Participant. The
Administrator may set vesting criteria based upmnachievement of Company-wide, business unifpdaividual goals (including, but
not limited to, continued employment), or any othasis determined by the Administrator in its dision. For purposes of qualifying
grants of RSUs as “performance-based compensatiohér Section 162(m) of the Code, the Administratoits discretion, may
determine that the performance objectives appletibRSUs shall be based on the achievement abiefice Goals. The Performai
Goals shall be set by the Administrator on or betbe Determination Date. In granting RSUs thatr@ended to qualify under
Section 162(m) of the Code, the Administrator sf@lbw any procedures determined by it from tirodime to be necessary or
appropriate to ensure qualification of the RSUsaurgkction 162(m) of the Code (e.qg., in determinigPerformance Goals).

(c) Earning Restricted Stock UnitdJpon meeting the applicable vesting criteria, Rlaeticipant will be entitled to receive a payout
as determined by the Administrator. Notwithstandimg foregoing, at any time after the grant of Ret&td Stock Units, the
Administrator, in its sole discretion, may reducemaive any vesting criteria that must be met tehee a payout.
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(d) Form and Timing of PaymenPayment of earned Restricted Stock Units wiliise as soon as practicable after the date(s)
determined by the Administrator and set forth im fward Agreement. The Administrator, in its soigcdetion, may only settle earned
Restricted Stock Units in cash, Shares, or a coatiinm of both.

(e) Cancellation. On the date set forth in the Award Agreementua#tarned Restricted Stock Units will be forfeitedhe
Company.

9. Stock Appreciation Rights

(a) Grant of Stock Appreciation RightSubject to the terms and conditions of the PdaBtock Appreciation Right may be granted
to Service Providers at any time and from timdrteetas will be determined by the Administratoritisole discretion. The
Administrator shall have complete discretion toedetine the number of SARs granted to any Parti¢jgaovided that during any Fist
Year, no Participant shall be granted SARs (an@fations) covering more than a total of 1,500,00ar86. Notwithstanding the
foregoing, during the Fiscal Year in which a Paptnt first becomes an Employee, he or she maydmgtepd SARs (and/or Options)
covering up to a total of an additional 1,500,00@u®s.

(b) Number of SharesThe Administrator will have complete discretiandetermine the number of Stock Appreciation Rights
granted to any Service Provider.

(c) Exercise Price and Other Term3he per share exercise price for the Shares isshied pursuant to exercise of a Stock
Appreciation Right will be determined by the Adnsitnator and will be no less than one hundred pérd®9%) of the Fair Market
Value per Share on the date of grant. OtherwigeAtiministrator, subject to the provisions of therP will have complete discretion to
determine the terms and conditions of Stock Apjatteam Rights granted under the Plan.

(d) Stock Appreciation Right Agreemeifiach Stock Appreciation Right grant will be evided by an Award Agreement that will
specify the exercise price, the term of the Stopkr&ciation Right, the conditions of exercise, andh other terms and conditions as
Administrator, in its sole discretion, will detemei.

(e) Expiration of Stock Appreciation Right& Stock Appreciation Right granted under the Ridlhexpire upon the date
determined by the Administrator, in its sole disiorg and set forth in the Award Agreement. Notwitinding the foregoing, the rules of
Section 6(b) relating to the maximum term and $ecfi(d) relating to exercise also will apply to &&&\ppreciation Rights.

(f) Payment of Stock Appreciation Right Amaudpon exercise of a Stock Appreciation Right, giBi@ant will be entitled to
receive payment from the Company in an amount aéted by multiplying:

(i) The difference between the Fair Market Value@hare on the date of exercise over the exqudise; times
(i) The number of Shares with respect to which$eck Appreciation Right is exercised.

At the discretion of the Administrator, the paymapbn Stock Appreciation Right exercise may beaishe in Shares of equivalent

value, or in some combination thereof.

10. Compliance With Code Section 409Awards will be designed and operated in such ameathat they are either exempt from the

application of, or comply with, the requirementsGafde Section 409A such that the grant, paymetites®nt or deferral will not be subject
to the additional tax or interest applicable un@ede Section 409A, except as otherwise determiméukei sole discretion of the Administra
The Plan and each Award Agreement under the Plateisded to meet the requirements of Code Sedtd®A and will be construed and
interpreted in accordance with such intent, exespitherwise determined in the sole discretiomefAdministrator. To the extent that an
Award or payment, or the settlement or deferralebt is subject to Code Section 409A the Award él granted, paid, settled or deferred in
a manner that will meet the
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requirements of Code Section 409A, such that thatgpayment, settlement or deferral will not bkjsct to the additional tax or interest
applicable under Code Section 409A, except as wiherdetermined in the sole discretion of the Adstrator.

11.Leaves of Absence/Transfer Between Locatitirdess the Administrator provides otherwise, wesbf Awards granted hereunder
will be suspended during any unpaid leave of absefdarticipant will not cease to be an Employethe case of (a) any leave of absence
approved by the Company or (b) transfers betweestilons of the Company or between the Companfatent, or any Subsidiary. For
purposes of Incentive Stock Options, no such leasg exceed three (3) months, unless reemployment egpiration of such leave is
guaranteed by statute or contract. If reemploymenh expiration of a leave of absence approvedéyiompany is not so guaranteed, then
six (6) months following the first (2 ) day of sulave, any Incentive Stock Option held by the iBipant will cease to be treated as an
Incentive Stock Option and will be treated for faxposes as a Nonstatutory Stock Option.

12. Transferability of Awards Unless determined otherwise by the AdministraaorAward may not be sold, pledged, assigned,
hypothecated, transferred, or disposed of in anyrmeaother than by will or by the laws of descendistribution and may be exercised,
during the lifetime of the Participant, only by tRarticipant. If the Administrator makes an Awaahtferable, such Award will contain such
additional terms and conditions as the Administrdems appropriate. Unless otherwise determindgtidyAdministrator, the Participant
may, subject to such terms and conditions as thmiAdtrator deems advisable, assign or transfesrgdart of a vested Nonstatutory Stock
Options during a Participant’s lifetime to a (a)tiR#pant’s spouse, former spouse or dependanujpntgo a court-approved domestic
relations order that relates to the provision dfdcbupport, alimony payments or marital properghts, or (b) trust or other similar estate
planning entity that is solely for the benefit bétParticipant and/or the Participant’s immediataify. In such case, the transferee shall
receive and hold the Option subject to the prowisiof this Section 12, and there shall be no furdissignation or transfer of the Option.

13. Adjustments; Dissolution or Liquidation; Merger 6hange in Control

(a) Adjustments In the event that any dividend or other distribt(whether in the form of cash, Shares, otheustes, or other
property), recapitalization, stock split, reverseck split, reorganization, merger, consolidatispljt-up, spin-off, combination,
repurchase, or exchange of Shares or other sesuoitithe Company, or other change in the corpatateture of the Company affect
the Shares occurs, the Administrator, in order&vent diminution or enlargement of the benefitpatential benefits intended to be
made available under the Plan, will adjust the nemaimd class of Shares that may be delivered uhdd?lan and/or the number, class,
and price of Shares covered by each outstandingdwead the numerical Share limits in Section gefPlan.

(b) Dissolution or Liquidation In the event of the proposed dissolution or ligtion of the Company, the Administrator will
notify each Participant as soon as practicable poithe effective date of such proposed transacfio the extent it has not been
previously exercised, an Award will terminate imnagely prior to the consummation of such proposaiba.

(c) Change in Control In the event of a merger or Change in Contratheautstanding Award will be treated as the Adntrater
determines without a Participant’s consent, inglgdiwithout limitation, that (i) Awards will be agsied, or substantially equivalent
Awards will be substituted, by the acquiring orseeding corporation (or an affiliate thereof) waghpropriate adjustments as to the
number and kind of shares and prices; (ii) uport@minotice to a Participant, that the Participgtivards will terminate immediately
prior to the consummation of such merger or Changeontrol; (iii) outstanding Awards will vest aficome exercisable, realizable, or
payable, or restrictions applicable to an Award l&jpse, in whole or in part prior to or upon comsmation of such merger or Change in
Control, and, to the extent the Administrator deti@es, terminate upon the effectiveness of suclyeresf Change in Control;

(iv) (A) the termination of an Award in exchange &m amount of cash and/or property, if any, etu#he
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amount that would have been attained upon the meeof such Award or realization of the Participsnights as of the date of the
occurrence of the transaction (and, for the avaidaf doubt, if as of the date of the occurrenctheftransaction the Administrator
determines in good faith that no amount would Haeen attained upon the exercise of such Awardadizegion of the Participant’s
rights, then such Award may be terminated by thea@any without payment), or (B) the replacementumhsAward with other rights or
property selected by the Administrator in its stilecretion; or (v) any combination of the foregaihgtaking any of the actions
permitted under this subsection 13(c), the Admiatst will not be obligated to treat all Awardd, AWwards held by a Participant, or all
Awards of the same type, similarly.

In the event that the successor corporation doeassume or substitute for the Award, the Partidipdll fully vest in and have the rig
to exercise all of his or her outstanding Optiond &tock Appreciation Rights, including Sharescashich such Awards would not otherw
be vested or exercisable, all restrictions on Retsti Stock and Restricted Stock Units will lapesed, with respect to Awards with
performance-based vesting, all performance goatghar vesting criteria will be deemed achievedrag hundred percent (100%) of target
levels and all other terms and conditions metdadition, if an Option or Stock Appreciation Rigktriot assumed or substituted in the eve
a Change in Control, the Administrator will notitfye Participant in writing or electronically thaetOption or Stock Appreciation Right will
be exercisable for a period of time determinedhgyAdministrator in its sole discretion, and theti@por Stock Appreciation Right will
terminate upon the expiration of such period.

For the purposes of this subsection (c), an Awalidoe considered assumed if, following the Chairg€ontrol, the Award confers the
right to purchase or receive, for each Share stljetbe Award immediately prior to the Change on@ol, the consideration (whether stock,
cash, or other securities or property) receivetthénChange in Control by holders of Common Stoclefch Share held on the effective date
of the transaction (and if holders were offeredh@ice of consideration, the type of consideratioosen by the holders of a majority of the
outstanding Shares); provided, however, that ihstensideration received in the Change in Congrolat solely common stock of the
successor corporation or its Parent, the Admirtistnaay, with the consent of the successor corfmraprovide for the consideration to be
received upon the exercise of an Option or StochrAgiation Right or upon the payout of a Restri&éack Unit, for each Share subject to
such Award, to be solely common stock of the susmesorporation or its Parent equal in fair maskadtie to the per share consideration
received by holders of Common Stock in the Changeantrol.

Notwithstanding anything in this Section 13(c)te tontrary, an Award that vests, is earned or-patdipon the satisfaction of one or
more performance goals will not be considered asslifrthe Company or its successor modifies argush performance goals without the
Participant’s consent; provided, however, a modifan to such performance goals only to reflectshecessor corporation’s post-Change in
Control corporate structure will not be deemecdht@lidate an otherwise valid Award assumption.

14.Tax Withholding

(a) Withholding RequirementsPrior to the delivery of any Shares or cash pamsto an Award (or exercise thereof), the Company
will have the power and the right to deduct or Wdld, or require a Participant to remit to the Camyg an amount sufficient to satisfy
an amount sufficient to satisfy all Tax Obligatiomgh respect to such Award (or exercise thereof).

(b) Withholding ArrangementsThe Administrator, in its sole discretion andguant to such procedures as it may specify from
time to time, may permit a Participant to satisfgls Tax Withholding obligation, in whole or in pég (without limitation) (a) paying
cash, (b) electing to have the Company withholéwotiise deliverable cash or Shares having a Faik&taralue equal to the minimum
statutory amount required to be withheld, or (djvaeing to the Company alreadywned Shares having a Fair Market Value equald
minimum statutory amount required to be withhelde Fair Market Value of the Shares to be withheldadivered will be determined
as of the date that the taxes are required to theheld.
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15.No Effect on Employment or Serviddeither the Plan nor any Award will confer upoRaticipant any right with respect to
continuing the Participant’s relationship as a 8erProvider with the Company, nor will they intend in any way with the Participant’s right
or the Company’s right to terminate such relatigmst any time, with or without cause, to the exfggrmitted by Applicable Laws.

16. Date of Grant The date of grant of an Award will be, for allrpases, the date on which the Administrator makegtetermination
granting such Award, or such other later (but rzotier) date as is determined by the Administraimtice of the determination will be
provided to each Participant within a reasonalhetafter the date of such grant.

17.Term of Plan Subject to Section 21 of the Plan, the Plan lalkome effective upon its adoption by the Boardiilltcontinue in
effect for a term of ten (10) years from the datepied by the Board, unless terminated earlier uSdetion 18 of the Plan.

18. Amendment and Termination of the Plan
(a) Amendment and Terminatiohe Board or its delegate may at any time amaltel,, suspend or terminate the Plan.

(b) Stockholder Approval The Company will obtain stockholder approval oy &#lan amendment to the extent necessary and
desirable to comply with Applicable Laws.

(c) Effect of Amendment or TerminatioNo amendment, alteration, suspension or terngnadf the Plan will impair the rights of
any Participant, unless mutually agreed otherwiterben the Participant and the Administrator, whkigheement must be in writing a
signed by the Participant and the Company. Ternanatf the Plan will not affect the Administrato@dility to exercise the powers
granted to it hereunder with respect to Awards gcnder the Plan prior to the date of such teatron.

19. Conditions Upon Issuance of Shares

(a) Legal Compliance Shares will not be issued pursuant to the exeigén Award unless the exercise of such Awardtaed
issuance and delivery of such Shares will complyr Wipplicable Laws and will be further subject betapproval of counsel for the
Company with respect to such compliance.

(b) Investment Representation8s a condition to the exercise of an Award, tle@any may require the person exercising such
Award to represent and warrant at the time of aroh®xercise that the Shares are being purchaggdooinvestment and without any
present intention to sell or distribute such Shéres the opinion of counsel for the Company, lsacrepresentation is required.

20. Inability to Obtain Authority. The inability of the Company to obtain authofitgm any regulatory body having jurisdiction, which
authority is deemed by the Company’s counsel todmessary to the lawful issuance and sale of aayeSthereunder, will relieve the
Company of any liability in respect of the failumissue or sell such Shares as to which suchsitg@uthority will not have been obtained.

21. Stockholder Approval The Plan will be subject to approval by the statlers of the Company within twelve (12) monthziathe
date the Plan is adopted by the Board. Such stéd&happroval will be obtained in the manner anthtodegree required under Applicable
Laws.
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FORM OF PROXY
NETFLIX, INC.
ANNUAL MEETING OF STOCKHOLDERS
June 3, 2011
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder of Netflix, Inc. (tl&mpany”) hereby acknowledges receipt of the Natfc&nnual Meeting of
Stockholders and Proxy Statement, each dated 2pri2011 and hereby appoints Reed Hastings andiD¥eils, and each of them, with full
power of substitution, as Proxy or Proxies to \ateshares of the Company’s common stock of theetsigned at the Annual Meeting of
Stockholders of Netflix, Inc. to be held on Jun2@11, and at any adjournments thereof, upon thpgsals 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” items 2, 3 and 4, for “1 year” on
item 5, and “against” on item 6.

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

1. To elect three Class Il directors to hold offiagtiithe 2014 Annual Meeting of Stockholdt
Reed Hastings

O FOR O WITHHELD
Jay C. Hoag
O FOR O WITHHELD

A. George (Skip) Battle
O FOR O WITHHELD

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

O FOR O  AGAINST O ABSTAIN

3. To approve our 2011 Stock PI
O FOR O  AGAINST O ABSTAIN

4. To receive a nc-binding advisory vote on executive officer compeiose
O FOR O  AGAINST O ABSTAIN

5. To receive a nc-binding advisory vote on the frequency of votesracutive officer compensati
O 1YEAR O 2YEARS O 3 YEARS O ABSTAIN

6. Consideration of a stockholder proposal if propérgyught before the meeting regarding majority rvpt
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 stwolddn’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 communitygstgr otherwise by more than one person, all Ehsign.

Signature Date Signature Date




