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The information in this prospectus is not complete and may be changed. We may not offer these securities for exchange
until the Securities and Exchange Commission declares our registration statement effective. This prospectus is not an
offer to sell these securities and it is not soliciting an offer to buy these securities in any state where the offer or sale is
not permitted.

Prospectus

Subject to Completion, dated December 3, 2009

$200,000,000
Offer to Exchange

8.50% Senior Notes due 2017, registered under the&urities Act
for
All Outstanding 8.50% Senior Notes due 2017
of

Netflix, Inc.

THE EXCHANGE OFFER WILL EXPIRE AT 5:00 P.M.
NEW YORK CITY TIME, ON , 2010,UNLESS EXTENDED

TERMS OF THE EXCHANGE OFFER:

*  We are offering to exchange $200,000,000 aggrggateipal amount of registered 8.50% Senior Notes 2017, which we refer
as the exchange notes, for all of our unregist8red% Senior Notes due 2017, which we refer tthawotiginal notes, that were
issued on November 6, 20(

*  We will exchange all original notes that are valithndered and not withdrawn prior to the expiratio termination of the exchan
offer for an equal principal amount of exchangeesc

* The terms of the exchange notes will be substéniggntical to the original notes, except that éxehange notes will not be sub
to transfer restrictions or registration rightsatelg to the original note

» There is no existing market for the exchange nmtée issued, and we do not intend to apply foir ifisting on any securitie
exchange or arrange for them to be quoted on aotatjan system

See the section entitled “Description of Notes't thagins on page 43 for more information aboutetkehange notes to be issued in this
exchange offer and the original notes.

If you do not exchange your original notes for exciinge notes in the exchange offer, you will continue be subject to the
restrictions on transfer provided in the original notes and indenture governing those notes. In gendrgou may not offer or sell your
original notes unless such offer or sale is registrl under the federal securities laws or are solchia transaction exempt from or not
subject to the registration requirements of the fedral securities laws and applicable state securidaws.

See the section entitled Risk Factors” that begins on page 11 for a discussion of thegks that you should consider prior to
tendering your original notes in the exchange offer

Neither the Securities and Exchange Commissiorangistate securities commission has approved apgisved of these securities or
determined if this prospectus is truthful or contplé\ny representation to the contrary is a crirhoféense.

This prospectus is dated , 2009
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authorized anyone to provide you with differenbimfhiation. We are not offering to exchange the adgnotes for exchange notes in any
jurisdiction where the offer is not permitted. We ribt claim the accuracy of the information in thisspectus as of any date other than the

stated on the cover.

This prospectus incorporates important business anfinancial information about us that is not included in or delivered with this
document. This information is available without chage to holders upon written or oral request to Netlix, Inc., 100 Winchester Circle,

Los Gatos, California 95032, Attention: Netflix Investor Relations, Telephone: (408) 540-3700.

In order to obtain timely delivery of such documens, holders of original notes must request this infonation no later than five
business days prior to the expiration date of thexehange offer for the original notes.
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SUMMARY

This summary highlights selected information ineldi@lsewhere or incorporated by reference in thisspectus to help you
understand Netflix and the terms of the notes. Beehis is a summary, you should carefully reaslphospectus, as well as the
information incorporated by reference in this presfus, to fully understand the terms of the notesather considerations that may be
important to you in making a decision about whetioeiender original notes in exchange for exchanges. Unless the context indicates
or requires otherwise, the terms “Netflix,” “our agpany,” “we,” “us,” and “our” as used in this prospctus refer to Netflix, Inc., or
Netflix, and its consolidated subsidiary. We usetdrm“notes” in this prospectus to collectively refer tioe original notes and the
exchange notes.

Netflix, Inc.

Our Company

With more than 11 million subscribers, we are #ivgést online movie rental subscription servicthsUnited States. We offer a
variety of subscription plans, with no due dateslate fees, no shipping fees and no pay-per-vemss.fWe offer a vast selection of DVD
tittes and a growing library of movies and TV eplss that can be watched instantly. Subscriberstditles at our Web site aided by our
proprietary recommendation and merchandising teolgyoOn average, approximately 2 million discs shigped daily from our
distribution centers across the United States. #althlly, more than 40% of our subscribers instanthtched more than 15 minutes of
streaming content in the third quarter of 2009.

Subscribers can:

* Receive DVDs by U.S. mail and return them to utheir convenience using our prepaid mailers. Ait&VD has bee
returned, we mail the next available DVD in a sultss’s queue

» Watch streaming content without commercial intetiarpon personal computer*PC¢"), Intel-based Macintosh compute
(“Macs”) and televisions (“TVs”"). The viewing expence is enabled by Netflix controlled softwarettt@n run on a variety of
devices. These devices currently include-ray disc players, Interr-connected TVs, digital video players and game dess

Our core strategy is to grow a large subscriptiositess consisting of DVD by mail and streamingtenn By combining DVD and
streaming as part of the Netflix subscription, we able to offer subscribers a uniquely compeltatgction of movies for one low
monthly price. We believe this creates a competiidvantage as compared to a streaming only spbeaorservice. This advantage will
diminish over time as more content becomes availabér the Internet from competing services, byclwhime we expect to have further
developed our other advantages such as brandpdigin and our proprietary merchandising platfoBespite the growing popularity of
Internet delivered content, we expect that thedsteshdefinition DVD, along with its high definitiosuccessor, Blu-ray (collectively
referred to as “DVD”), will continue to be the pramy means by which Netflix subscribers view confenthe foreseeable future.
However, at some point in the future, we expedt lii@rnet delivery of content to the home will gass DVD as the primary means by
which Netflix subscribers view content.

We are organized into a single operating segmdhauk revenues are currently generated in theadh&tates, and we have no long
lived assets outside the United States, althoughlareto expand internationally with a streamingsuiption service. Substantially all ¢
revenues are derived from monthly subscription.f@ssof December 31, 2008, we had 1,644 full-timgmyees and 1,626 part-time and
temporary employees.
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Our History

We were incorporated in Delaware in August 1997 esrdpleted our initial public offering in May 200Qur principal executive
offices are located at 100 Winchester Circle, La$dS, California 95032, and our telephone numbgt(8) 540-3700. We maintain a
Web site at www.netflix.com. The contents of ourty\é#te are not incorporated in, or otherwise todgarded as part of, this prospectus.
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The Initial Offering of Original Notes

Registration Rights Agreeme

The Exchange Offer

If You Fail to Exchange Your Original Not:

The Exchange Offer

On November 6, 2009, we issued in a private placé®200.0 million aggregate
principal amount of 8.50% Senior Notes due 2017.rgfer to these notes as the
original notes in this prospectt

Pursuant to the registration rights agreement anNetiix, the note guarantors fro
time to time party thereto and J.P. Morgan Se@s,tinc., as representative of the
initial purchasers, entered into in connection wfitd private placement of the origina
notes, Netflix agreed to offer to exchange theinabnotes for up to $200.0 million
aggregate principal amount of 8.50% Senior Notes217 that are being offered
hereby. We refer to the notes issued for the aaigiotes in this exchange offer as the
exchange notes. We have filed this registratiotestant to meet our obligation unden
the registration rights agreement. If Netflix faitssatisfy these obligations under the
registration rights agreement, it will pay spediérest to holders of the original na
under specified circumstances. ¢Exchange Offer; Registration Rigl”

We are offering to exchange the exchange noteghattave been registered under
Securities Act of 1933, as amended, or the SeesrRict, for the same aggregate
principal amount of thoriginal notes

The original notes may be tendered only in denotiuna of $2,000 and integral
multiples of $1,000 in excess of $2,000. We wiltleange the applicable exchange
notes for all original notes that are validly teretband not withdrawn prior to the
expiration of the exchange offer. We will cause¢lehange to be effected promptly
after the expiration date of the exchange offer.

The exchange notes will evidence the same delheasriginal notes and will be
issued under and entitled to the benefits of timeesimdenture that governs the origi
notes. Holders of the original notes do not haweappraisal or dissenter rights in
connection with the exchange offer. Because we hegistered the exchange notes,
the exchange notes will not be subject to transfgtrictions, and holders of original
notes that have tendered and had their originashatcepted in the exchange offer
will have no further registration rights nor théated special interest provisions.

If you do not exchange your original notes for exape notes in the exchange of
you will continue to be subject to the restrictiamstransfer provided in the origin
notes and indenture governing those notes. In geéngru may not offer or sell your
original notes unless such offer or sale is registeinder the federal securities law
are sold in a transaction exempt from or not sulifethe registration requirements of
the federal securities laws and applicable staterges laws
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Procedures for Tendering Not

Resale of the Exchange Notes

If you wish to tender your original notes for exnga notes and you hold yo

original notes in book-entry form, you must requgsir participant of The
Depository Trust Company, or DTC, to, on your b&haktead of physically
completing and signing the letter of transmittad @elivering the letter and your
original notes to the exchange agent, electroricedhsmit an acceptance through
DTC'’s Automated Tender Offer Program, or ATOP.dly original notes are held in
book-entry form and are registered in the namelwbéer, dealer, commercial bank,
trust company or other nominee, we urge you toamrthat person promptly if you
wish to tender your original notes pursuant to #xshange offel

If you wish to tender your original notes for exaga notes and you hold your
original notes in certificated form, you must:

« complete and sign the enclosed letter of transhiistdollowing the relatec
instructions, ant

+ send the letter of transmittal, as directed initis¢éructions, together with ar
other required documents, to the exchange agémrdit) with the original not:
to be tendered, or (2) in compliance with the dipetiprocedures for guarante
delivery of the original note:

Please do not send your letter of transmittal dtifemates representing your original
notes to us. Those documents should be sent otiyetexchange agent. Questions
regarding how to tender and requests for infornmagioould be directed to the
exchange agent. See “The Exchange Offer—ExchangatAg

Except as provided below, we believe that the exghanotes may be offered for
resale, resold and otherwise transferred by yohowitcompliance with the
registration and prospectus delivery provisionthefSecurities Acprovidedthat:

« the exchange notes are being acquired in the aydotaurse of busines

 you are not participating, do not intend to papéte, and have no arrangem
or understanding with any person to participatthéndistribution of the
exchange notes issued to you in the exchange

 you are not an affiliate of Netfli;

« you are not a brok-dealer tendering original notes acquired direfrtiyn us for
your account, an

< you are not prohibited by law or any policy of Becurities and Exchan
Commission, or the Commission, from participatinghie exchange offe

Our belief is based on interpretations by the sthfthe Commission, as set forth in
no-action letters issued to third parties thatrere

4
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Record Datse

Expiration Date

Conditions to the Exchange Off

Exchange Agent

Withdrawal Rights

Federal Income Tax Considerations

Use of Proceed

related to us. The Commission has not considelisge®thange offer in the context
a no-action letter. We cannot assure you that tirar@ission would make similar
determinations with respect to this exchange offeamy of these conditions are not
satisfied, or if our belief is not accurate, and y@nsfer any exchange notes issued
you in the exchange offer without delivering a tegaospectus meeting tl
requirements of the Securities Act or without aeragtion from registration of your
exchange notes from those requirements, you may liability under the Securities
Act. We will not assume, nor will we indemnify yagainst, any such liabilit

Each broker-dealer that receives exchange notétsfown account in exchange for
original notes, where the original notes were asgliby such broketlealer as a rest
of market-making or other trading activities, masknowledge that it will deliver a
prospectus in connection with any resale of suahange notes. See “Plan of
Distribution.”

We mailed this prospectus and the related offendmnts to the registered holders
the original notes on , 20

The exchange offer will expire at 5:00 p.m., Newk €ity time, on
2010, unless we decide to extend the expiratioa.

The exchange offer is subject to customary conatti

This exchange offer is not conditioned upon anyimimm principal amount of the
original notes being tendered.

Wells Fargo Bank, National Association, is servaisgexchange agent for the
exchange offer

You may withdraw the tender of your original notgsny time before 5:00 p.m., N
York City time, on the expiration date of the excba offer. You must follow the
withdrawal procedures as described under the hgddime Exchange Offer—
Withdrawal of Tender”

The exchange of original notes for the exchangesiot the exchange offer will not
be a taxable event for U.S. federal income tax @sep.

We will not receive any proceeds from the issuasfdbde exchange notes for t
original notes pursuant to the exchange offer. Wiepay all of our expenses incident
to the exchange offe




Table of Contents

indenture.

Issuer

Notes Offerec
Maturity

Interest Payment Dat
Guarantee

Ranking

The form and terms of the exchange notes are the sa the form and terms of the original notesepithat the exchange notes
be registered under the Securities Act. As a rethédtexchange notes will not bear legends restgi¢heir transfer and will not have the
benefit of the registration rights and specialries provisions contained in the original notese €Ekchange notes represent the same de
as the original notes for which they are being exged. Both the original notes and the exchangesrae governed by the same

The Notes

Netflix, Inc.

$200.0 million aggregate principal amount of 8.58&nior Notes due 201
November 15, 2017

May 15 and November 15 of each year, beginning ay /6, 2010

The notes may be guaranteed by certain of ourdudomestic restricted subsidiari

The notes are our general unsecured obligationsamdsenior in right of payment to
all of our future debt that is expressly subordida right of payment to the notes.
The notes rank equally in right of payment withadlbur existing and future liabilitie
that are not so subordinated and are effectivdbpsiinated to all of our secured debt
(to the extent of the value of the collateral seausuch debt) and structurally
subordinated to all of the liabilities of any ofr@ubsidiaries that do not guarantee th
notes.

Any future guarantees will be general unsecure@yatibns of the guarantors and
would rank senior in right of payment to all thekisting and future debt that is
expressly subordinated in right of payment to thargntees. Any future guarantees
will rank equally in right of payment with all exisg and future liabilities of such
guarantors that are not so subordinated and wifteetively subordinated to all of
such guarantors’ secured debt (to the extent of¢liateral securing such debt).

After giving effect to the issuance of the originates, as of September 30, 2009 we
would have had $238.3 million of outstanding dabfaconsolidated basis, consisting
of the notes offered hereby and $38.3 million efle financing obligations.
Additionally, as of and for the twelve months en&sptember 30, 2009 on the same
pro forma basis, our subsidiary would have accalfdeapproximately $0.2 million,
or less than 1%, of our total net revenues, appratély $1.9 million, or less than 1'
of our total assets and approximately $0.02 millmmless than 1%, of our total
liabilities.

pt

D
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Optional Redemptio

Change of Control, Asset Sal

Certain Covenant

We may redeem some or all of the notes at any ¢imer after November 15, 2013
the redemption prices set forth in this prospeddgr to November 15, 2013, we
may also redeem some or all of the notes at a neti@mprice equal to 100% of the
principal amount thereof plus accrued and unpdairést to but excluding the
redemption date and a “make-whofgémium. We may also redeem up to 35% ol
aggregate principal amount of the notes using thegeds of certain equity offerings
completed before November 15, 2012 at the redemptice set forth herein. See
“Description of Note—Optional Redemptio”

If we experience specific kinds of changes of agrdand unless we have previou
exercised our right to redeem all of the outstagdiates as described under
“Description of notes—Optional redemption,” we wik required to make an offer to
purchase the notes at a purchase price of 101#eqgdrincipal amount thereof, plus
accrued but unpaid interest to, but excluding pinehase date. See “Description of
Note«—Change of Contr¢”

If we or our restricted subsidiaries sell assetfeurcertain circumstances, we will be
required to make an offer to purchase the notése#itface amount, plus accrued and
unpaid interest to, but excluding, the purchase.dag¢e “Description of Notes—
Certain Covenants—Limitation on Asset Sales.”

The indenture governing the notes restricts ouitglaind the ability of our restricte
subsidiaries to, among other thin

« incur certain additional indebtedness and issutepia stock

» make certain distributions, investments and othstricted payment:

* sell assets

« agree to any restrictions on the ability of reséricsubsidiaries to mal
payments to us

» create liens

¢ merge, consolidate or sell substantially all of and our subsidiaries’ assets,
taken as a whole; ar

e enter into certain transactions with affiliat

These covenants are subject to important excepindsjualifications, and certain of
these covenants will not be applicable during aeryoa of time when the notes have
an investment grade rating from two out of thre¢hefspecified ratings agencies. Se
“Description of Notes.”

1%
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Registration Right Under a registration rights agreement with tha@ahgurchasers, we agreed to offe|
exchange the original notes for the exchange ntites are not able to effect the
exchange offer, we will instead use our reasonefftets to file and cause to become
effective a shelf registration statement relatingesales of the notes. We will be
obligated to pay additional interest on the notegel do not complete the exchange
offer within 210 days after the issue date of thginal notes or, if required, the shelf
registration statement is not effective within 2l8ys after the obligation to file it
arises under the registration rights agreement:'Beaghange Offer; Registration
Rights”
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Summary historical consolidated financial information

The following table presents summary historicalsmiglated financial information of Netflix and gsbsidiary as of and for the
years ended December 31, 2008, 2007 and 2006 ribemonths ended September 30, 2009 and 2008.0fiselmated financia
information for the years ended December 31, 22087 and 2006 have been derived from our audited@aated financial statements,
and the consolidated financial information for thiee months ended September 30, 2009 and 2008eavederived from our unaudited
consolidated financial statements. Operating resfdt the nine months ended September 30, 2008cdneecessarily indicative of the
results that may be expected for the entire yedimgnDecember 31, 2009. You should read this inftion in conjunction with the sectic
of our Annual Report on Form 10-K for the fiscahyended December 31, 2008 and our Quarterly Repoftorm 10-Q for the quarter
ended September 30, 2009 entitled “Management’suBision and Analysis of Financial Condition and iftssof Operations” and our
consolidated financial statements and related notesrporated by reference herein.

Nine months ended

Year ended December 31, September 30,
2008 2007 2006 2009 2008
(unaudited)
(in thousands)

Revenue $1,364,66. $1,205,34 $ 996,66( $1,225,72 $1,005,06!
Subscriptior 761,13: 664,40 532,62 677,86: 567,49¢
Fulfillment expense 149,10: 121,76: 94,36¢ 125,92. 109,89(

Total cost of revenue 910,23« 786,16t 626,98! 803,78! 677,38¢
Gross profit 454,42° 419,17. 369,67! 421,94. 327,67¢
Technology and developme 89,87 70,97¢ 47,83: 81,33 65,82
Marketing 199,71 218,21. 225,43¢ 167,02 144,09¢
General and administrati\ 49,66: 52,40¢ 35,987 37,80¢ 38,90(
Gain on disposal of DVD (6,327) (7,196 (4,797) (2,819 (4,724
Gain on legal settleme — (7,000 — — —

Total operating expens: 332,92. 327,39¢ 304,45° 283,35 244,09:
Operating income 121,50t 91,77: 65,21¢ 138,59( 83,58¢
Interest expense on lease financing obligat (2,45%) (1,189 (1,210 (2,01¢) (1,787)
Interest and other income (expen 12,45: 20,34( 15,90 4,28¢ 11,60(
Income before income taxe 131,50( 110,92! 79,91: 140,85t 93,40
Provision for income taxe 48,47 44,31 31,07: 55,90¢ 33,11(
N et income $ 83,02¢ $ 66,60¢ $ 48,83¢ $ 84,94 $ 60,29/
Cash flows provided by (used in)
Operating activitie: $ 284,03 $ 277,42 $ 248,19( $ 219,24¢ $ 191,93
Investing activities (144,96() (436,029 (185,86%) (92,827) (87,467)

Acquisition of content libran (162,849 (208,64") (169,529 (135,99¢) (124,55

Purchases of property and equipm (43,79() (44,25¢) (27,339 (23,499 (36,319
Financing activitie: (176,639 (64,39)) 125,85! (210,587 (170,390
Consolidated balance sheet data
Cash and cash equivale $ 139,88: $ 177,43¢ $ 400,43( $ 55,71 $ 111,52«
Shor-term investment 157,39( 207,70 — 99,74¢ 139,30
Working capital 145,43( 223,51¢ 234,58. 31,44( 131,03
Content library (ST and LT 117,23¢ 128,37: 104,90¢ 137,47t 111,52:
Property and equipment (nt 124,94¢ 113,17! 79,34¢ 122,11¢ 128,54

Total assets $ 617,94¢ $ 678,99¢ $ 633,01: $ 492,13: $ 578,46.
Lease financing obligations

(ST and LT) 39,14( 36,47 24,18 38,28: 39,377
Total liabilities $ 270,79: $ 249,18t $ 219,39 $ 259,92 $ 253,62
Total stockholders’ equity $ 347,15! $ 492,81 $413,61¢ $ 232,20. $ 324,83:
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Ratio of Earnings to Fixed Charges

Nine Months
Fiscal Year Ended Ended
December 31 December 31 December 31 December 31 December 31 September 30
2008 2007 2006 2005 2004 2009
19.24 21.23 19.28 3.02 9.33 26.13

The ratio of earnings to fixed charges was comphbtedividing earnings by fixed charges. For purgoskcalculating the ratios,
“earnings” consists of income before income taxas fixed charges less capitalized interest, anetf charges” consists of interest
expensed and capitalized, amortization of debtisse costs and the portion of rental expense reptati/e of interest expense.

10
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RISK FACTORS

Prospective participants in the exchange offer $thaarefully consider all of the information comad in this prospectus, including the
risks and uncertainties described below. Except waspect to the risk factors associated with thehange offer, the risk factors set forth
below are generally applicable to the original notes well as the exchange notes.

Risks Related to the Exchange Offer
If you fail to follow the exchange offer proceduregour notes will not be accepted for exchange.

We will not accept your notes for exchange if yaunt follow the exchange offer procedures. We isglie exchange notes as part of
this exchange offer only after timely receipt ofiy@riginal notes, a properly completed and dulgaesed letter of transmittal and all other
required documents or if you comply with the guéead delivery procedures for tendering your notégrefore, if you want to tender your
original notes, please allow sufficient time to @nestimely delivery. If we do not receive your ongl notes, letter of transmittal and all other
required documents by the expiration date of theharge offer, or you do not otherwise comply with guaranteed delivery procedures for
tendering your notes, we will not accept your arédinotes for exchange. We are under no duty te gotification of defects or irregularities
with respect to the tenders of original notes fartenge. If there are defects or irregularitiehwéspect to your tender of original notes, we
will not accept your original notes for exchangdess we decide in our sole discretion to waive glefiects or irregularities.

If you fail to exchange your original notes for ekange notes, they will continue to be subject te #xisting transfer restrictions and you
may not be able to sell them.

We did not register the original notes, nor do mtemd to do so following the exchange offer. Orgginotes that are not tendered will
therefore continue to be subject to the existiaggfer restrictions and may be transferred onlimited circumstances under the securities
laws, and such restrictions may adversely affestithding price of the original notes. As a resfilgpu hold original notes after the exchange
offer, you may not be able to sell them. To theeekany original notes are tendered and acceptegkiaxchange offer, the trading market, if
any, for the original notes that remain outstandgifigr the exchange offer may be adversely affedtexlto a reduction in market liquidity.

Risks Related to the Notes
We may not be able to generate sufficient casheosge our debt obligations, including our obligaths under the notes.

Our ability to make payments on and to refinanceindebtedness, including the notes, will depen@wnfinancial and operating
performance, which is subject to prevailing ecormarid competitive conditions and to certain finahdiusiness and other factors beyond our
control. We may be unable to maintain a level ahciows from operating activities sufficient torpet us to pay the principal, premium, if
any, and interest on our indebtedness, includiegitites.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rhayorced to reduce or delay
investments and capital expenditures, or to sektas seek additional capital or restructure danagice our indebtedness, including the notes.
These alternative measures may not be successfuhap not permit us to meet our scheduled debicepbligations. We cannot assure you
that we or the guarantors, if any, would be ablenplement any of these alternatives on satisfgdtenms or at all. In the absence of such
operating results and resources, we could facaaui liquidity problems and might be requireddispose of material assets or operations to
meet our debt service and other obligations. THenture governing the notes will restrict our apito, among other things, dispose of assets,
use the proceeds from any
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disposition of assets and to refinance our indet#ss. We may not be able to consummate those dispssor to obtain the proceeds that we
could realize from them, and these proceeds map@atiequate to meet any debt service obligatlwrsdue.

If we are unable to service our debt obligatiosrfrcash flows, we may need to refinance all orréigroof our debt obligations prior to
maturity. Our ability to refinance or restructuner alebt will depend upon the condition of the calpiharkets and our financial condition at s
time. Any refinancing of our debt could be at higimterest rates and may require us to comply witite onerous covenants, which could
further restrict our business operations. We maybraable to refinance any of our indebtednessoomeercially reasonable terms or at all.

We have a substantial amount of indebtedness whiohld adversely affect our financial position andgvent us from fulfilling our
obligations under the notes.

We have a substantial amount of indebtedness. Sgpfember 30, 2009, on a pro forma basis forstheaince of the notes, we would
have had total debt of approximately $238.3 millioonsisting of the notes and approximately $38lBam of lease financing obligations. We
may also incur significant additional indebtedniesthe future. Our substantial indebtedness may:

» make it difficult for us to satisfy our financiabligations, including making scheduled principatianterest payments on the notes
and our other indebtedne:

« limit our ability to borrow additional funds for wking capital, capital expenditures, acquisition®ther general business purpos

» limit our ability to use our cash flow or obtainditibnal financing for future working capital, cagli expenditures, acquisitions or
other general business purpos

* require us to use a substantial portion of our ¢lshfrom operations to make debt service payme
« limit our flexibility to plan for, or react to, clmges in our business and indus

» place us at a competitive disadvantage comparedrttess leveraged competitors; ¢

* increase our vulnerability to the impact of adveesenomic and industry conditior

Under the terms of the indenture governing the netee may be able to incur substantially more indethiess.

We may be able to incur substantial additional inteddness in the future. The terms of the indertonié but do not prohibit, us and our
subsidiaries from incurring additional indebtedndfsse incur any additional indebtedness that smegually with the notes and the guarantees,
the holders of that indebtedness will be entittedhare ratably with the holders of the notes &edjuiarantees in any proceeds distributed in
connection with any insolvency, liquidation, reangation, dissolution or other winding-up of us.i§may have the effect of reducing the
amount of proceeds paid to you. If new indebtedieadded to our current debt levels, the relatdd that we and our subsidiaries now face
could intensify.

The notes and any future guarantees will be unseedrand effectively subordinated to our and the gaators’ future secured
indebtedness.

The notes and any guarantees will be general ureobligations ranking effectively junior in rigbf payment to all of our future
secured indebtedness and that of any guarantoitiéaally, the indenture governing the notes pesmis and any guarantors to incur secured
indebtedness in the future. In the event that wee guarantor is declared bankrupt, becomes insbtwes liquidated or reorganized, any
secured indebtedness that is effectively senitheéaotes and the guarantees will be entitled tpdie in full from our
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assets or the assets of the guarantor, as apgjcaduring such indebtedness before any paymenbenmnade with respect to the notes or the
affected guarantees. Holders of the notes willigigte ratably with all holders of our unsecuredéebtedness that is deemed to be of the same
class as the notes, and potentially with all of @tlver general creditors, based upon the respezth@ints owed to each holder or creditor, in
our remaining assets.

Claims of noteholders will be structurally subordite to claims of creditors of our subsidiaries thdd not guarantee the notes.

The notes will not be guaranteed by certain ofdamestic subsidiaries or any non-U.S. subsididhiaswe may have in the future.
Accordingly, claims of holders of the notes will §ieucturally subordinated to the claims of creditof these non-guarantor subsidiaries,
including trade creditors. The indenture goverrtimg notes permits, subject to certain limitatiom®-guarantor subsidiaries to incur
indebtedness and does not contain any limitationhhe amount of certain liabilities (such as trpdgables) that may be incurred by them. All
obligations of our non-guarantor subsidiaries Wél/e to be satisfied before any of the assetsesktisubsidiaries would be available for
distribution, upon a liquidation or otherwise, ®ar a guarantor of the notes. In the event ofithudation, dissolution, reorganization,
bankruptcy or similar proceeding of the businesa sfibsidiary that is not a guarantor, creditorthat subsidiary would generally have the
right to be paid in full before any distributionrisade to us, a guarantor or the holders of thesnéeany of these events, the assets of that
subsidiary that are available to us may not be@afft assets to pay amounts due on the notes.dMetdcurrently have any non-guarantor
subsidiaries with significant assets or liabilities

If we default on our obligations to pay our indelziress, we may not be able to make payments on thesn

We may be permitted under the indenture goverriirgibtes to incur substantial additional indebtedrne the future. Any default under
the agreements governing our indebtedness, anetiedies sought by the holders of such indebtedoesfd prevent us from paying
principal, premium, if any, and interest on theasoand substantially decrease the market valugeaidtes. If we are unable to generate
sufficient cash flow and are otherwise unable tmiwbfunds necessary to meet required paymentsrafipal, premium, if any, and interest on
our indebtedness, or if we otherwise fail to complth the various covenants, including financiatlaperating covenants, in the instruments
governing our indebtedness (including covenanteénindenture governing the notes offered herelgg)could be in default under the terms of
the agreements governing such indebtedness, imglude indenture governing the notes offered hergbthe event of such default, the holc
of such indebtedness could elect to declare aliuhds borrowed thereunder to be due and payaigether with accrued and unpaid interest,
and we could be forced into bankruptcy or liquidati

Your ability to transfer the notes may be limitegt the absence of an active trading market, and anie trading market may not develop
for the notes.

The notes are a new issue of securities for witiehetis no established trading market. We do riehahto have the notes listed on a
national securities exchange or to arrange forajigot on any automated dealer quotation systemsifitial purchasers of the original notes
have advised us that they intend to make a mankiéiei notes, as permitted by applicable laws agdlagions; however, the initial purchasers
are not obligated to make a market in the notes tlagy may discontinue their market-making actgtat any time without notice. Therefore,
we cannot assure you as to the development odligwf any trading market for the notes. The Idjty of any market for the notes will depe
on a number of factors, including:

» the number of holders of note

» our operating performance and financial condit

» the market for similar securitie

» the interest of securities dealers in making a etarkthe notes; an
» prevailing interest rate
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Historically, the market for nomvestment grade debt has been subject to disngtitat have caused substantial volatility in thegs o
securities similar to the notes. The market, if, oy the notes may face similar disruptions thaiyradversely affect the prices at which you
may sell your notes. For instance, an increasesirket interest rates may lead potential purchasfersir securities to demand a higher annual
yield, which could adversely affect the market prif the notes. Therefore, you may not be ableltoyeur notes at a particular time and
price that you receive when you sell may not befakle.

A subsidiary guarantee could be voided if it cotigtes a fraudulent transfer under U.S. bankruptcy similar state law, which would
prevent the holders of the notes from relying orattsubsidiary to satisfy claims.

Under U.S. bankruptcy law and comparable provismfrstate fraudulent transfer laws, a guaranteebeavoided, or claims under the
guarantee may be subordinated to all other delttsadfyuarantor if, among other things, the guanasatt the time it incurred the indebtedness
evidenced by its guarantee or, in some states, wagments become due under the guarantee, redesgthan reasonably equivalent value or
fair consideration for the incurrence of the guéearand:

* was insolvent or rendered insolvent by reason of sncurrence
* was engaged in a business or transaction for wthiglguarantc s remaining assets constituted unreasonably siailad; or
» intended to incur, or believed that it would incdebts beyond its ability to pay those debts ag mhature.

A guarantee may also be voided, without regarthiése factors, if a court finds that the guarantbered into the guarantee with the
actual intent to hinder, delay or defraud its ciadi.

A court would likely find that a guarantor did rmeteive reasonably equivalent value or fair comsitilen for its guarantee if the guarar
did not substantially benefit directly or indirgcffom the issuance of the guarantees. If a coarevio void a guarantee, you would no longer
have a claim against the guarantor. Sufficient futadrepay the notes may not be available fromraberces, including the remaining
guarantors, if any. In addition, the court mightedt you to repay any amounts that you alreadyivede€rom the subsidiary guarantor.

The measures of insolvency for purposes of fraudutansfer laws vary depending upon the govertang Generally, a guarantor wot
be considered insolvent if:

» the sum of its debts, including contingent liai@kt, were greater than the fair saleable valudl itkassets

» the present fair saleable value of its assetssstlgan the amount that would be required to gagritbable liability on its existing
debts, including contingent liabilities, as thegbme absolute and mature;

» it could not pay its debts as they become

Each subsidiary guarantee will contain a provisidanded to limit the guarantor’s liability to tiheaximum amount that it could incur
without causing the incurrence of obligations uriteesubsidiary guarantee to be a fraudulent teangtis provision may not be effective to
protect the subsidiary guarantees from being voideter fraudulent transfer law.
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Upon a change of control, we may not have the fumdcessary to finance the change of control offeiquired by the indenture
governing the notes, which would violate the termfsthe indenture.

Upon the occurrence of a change of control, holdétee notes will have the right to require uptochase all or any part of the notes
price equal to 101% of the principal amount, plasraed and unpaid interest, if any, to, but exelgdihe date of purchase. The agreements
governing indebtedness that we may incur in theréumay contain similar provisions or provide thathange of control will be a default that
permits the lenders to accelerate the maturithettorrowings thereunder. We may not have suffidieancial resources available to satisfy
all of our obligations under the notes in the ewdrd change in control. Our failure to purchasenbtes as required under the indenture would
result in a default under the indenture which cdwdtle material adverse consequences for us aribitiers of the notes. See “Description of
Note—Change of Control.”

The provision relating to a change of control makmit more difficult for a potential acquirer tbtain control of us. In addition, some
important corporate events, such as leveraged itatiagtions, that would increase the level of dabt may not constitute a change of control
under the indenture.

Covenants in the indenture governing the notes amga other debt agreements we may enter into in thire will restrict our business ir
many ways.

The indenture governing the notes contains varowgnants that limit, subject to certain exceptians ability and/or our restricted
subsidiaries’ ability to, among other things:

» incur or assume liens or additional debt or progjdarantees in respect of obligations of otherqres;

* issue redeemable stock and preferred st

» pay dividends or distributions or redeem or repasehcapital stocl

* prepay, redeem or repurchase subordinated

* make loans, investments and capital expenditi

* enter into agreements that restrict distributionsifour subsidiaries

» sell assets and capital stock of our subsidia

* enter into certain transactions with affiliatesd:

» consolidate or merge with or into, or sell substdiytall the assets of us and our subsidiaridsenaas a whole, to, another pers

A breach of any of these covenants could reswdtdefault under the indenture governing the nétegther, additional indebtedness that
we incur in the future may subject us to furthevezmants. Our failure to comply with these covenantdd result in a default under the
agreements governing the relevant indebtedneasdéfault under the indenture or any such debteageeat is not cured or waived, the default
could result in the acceleration of debt underdrbt agreements that contain cross-acceleratioroesdefault provisions, which could requ
us to repurchase or repay debt prior to the daseotherwise due and that could adversely affactfioancial condition.

Our ability to comply with covenants containedlie indenture and any other debt agreements to wiecmay become a party may be
affected by events beyond our control, includingvpiling economic, financial and industry condisokven if we are able to comply with all
of the applicable covenants, the restrictions anadnility to manage our business in our sole dismnecould adversely affect our business by,
among other things, limiting our ability to takevadtage of financings, mergers, acquisitions ahdrotorporate opportunities that we believe
would be beneficial to us.

15



Table of Contents

Certain covenants contained in the indenture wilbhbe applicable during any period in which the mstare rated investment grade.

The indenture governing the notes provides thaairecovenants will not apply to us during any pdrin which the notes are rated
investment grade by at least two of Standard & Bpdtoody’s and Fitch and no default has otherwaiseurred and is continuing under the
indenture. The covenants that would be suspenddudie, among others, limitations on our and outrieted subsidiaries’ ability to pay
dividends, incur indebtedness, sell certain assaisenter into certain other transactions. Anyoactithat we take while these covenants are not
in force will be permitted even if the notes arbseguently downgraded below investment grade actd cavenants are subsequently
reinstated. There can be no assurance that the witever be rated investment grade, or thatéfytare rated investment grade, the notes will
maintain such ratings. See “Description of Notes-sggmsion of Covenants.”

Risks Related to our Business
If our efforts to attract subscribers are not suasful, our revenues will be adversely affected.

We must continue to attract subscribers to ouriser®©ur ability to attract subscribers will depéngart on our ability to consistently
provide our subscribers with a valuable and quaitgerience for selecting, viewing, receiving aatiming titles, including providing valualt
recommendations through our recommendation andhaedising technology. Furthermore, the relativeiserlevels, pricing and related
features of competitors to our service may adverisepact our ability to attract subscribers. Conitpes include movie retail stores, DVD
rental outlets and kiosk services, Internet conpeaviders’ online DVD subscription rental web sind video package providers with pay-per-
view and VOD content. If consumers do not perceireservice offering to be of value, or if we irdte new services that are not favorably
received by them, we may not be able to attracs¢ailiiers. In addition, many of our subscribersrajeining our service or originate from
word-of-mouth advertising from existing subscribdfour efforts to satisfy our existing subscribare not successful, we may not be able to
attract subscribers, and as a result, our revenilidse adversely affected.

If we experience excessive rates of churn, our newes and business will be harmed.

We must minimize the rate of loss of existing suilrsrs while adding new subscribers. Subscribensaaheir subscription to our
service for many reasons, including a perceptianttiiey do not use the service sufficiently, dejakes too long, the service is a poor value,
competitive services provide a better value or egpee and customer service issues are not sdtisfgaesolved. We must continually add
new subscribers both to replace subscribers wheet@amd to grow our business beyond our currergaitier base. If too many of our
subscribers cancel our service, or if we are unt@bégtract new subscribers in numbers sufficiergrow our business, our operating results
will be adversely affected. If we are unable tocassfully compete with current and new competitotsoth retaining our existing subscribers
and attracting new subscribers, our churn willlijkaecrease and our business will be adverselycsdfi Further, if excessive numbers of
subscribers cancel our service, we may be reqtirgttur significantly higher marketing expenditsitban we currently anticipate to replace
these subscribers with new subscribers.

Deterioration in the economy could impact our busiss.

Netflix is an entertainment service, and paymenoia service may be considered discretionary erptrt of many of our current and
potential subscribers. To the extent the overalhemy continues to deteriorate, such as in the abagrolonged recession, our business ¢
be impacted as subscribers choose either to laaveeovice or reduce their service levels. Alstprés to attract new subscribers may be
adversely impacted.

If the market segment for online DVD rentals satues, our business will be adversely affected.

The market segment for online DVD rentals has greignificantly since inception. Some of the incieggrowth can be attributed to
changes in our service offering, especially théitstmf our subscribers to stream
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movies and TV episodes on their TVs, PCs and Mdastuations in our rate of growth could indicatattthe market segment for online DVD
rentals is beginning to saturate. While we beliéha online DVD rentals will continue to grow fdret foreseeable future, if this market segr
were to saturate, our business would be adversiegtad.

If we are unable to compete effectively, our busisewill be adversely affected.

The market for in-home entertainment video is intdy competitive and subject to rapid change. Neshrologies for delivery of in-
home entertainment video, such as VOD and Inteteketery of content, continue to receive considerabedia and investor attention. Many
our competitors have longer operating historiegidacustomer bases, greater brand recognitiorsigmificantly greater financial, marketing
and other resources than we do. If we are unatdadoessfully or profitably compete with currentlarew competitors, programs and
technologies, our business will be adversely affdgcand we may not be able to increase or maintaiket share, revenues or profitability.

Some of our competitors have adopted, and mayroato adopt, aggressive pricing policies and desabstantially more resources to
marketing, Web site and systems development thadowv&here can be no assurance that we will betalidlempete effectively against current
or new competitors at our existing pricing levelsabeven lower price points in the future. Furthere, we may need to adjust the level of
service provided to our subscribers and/or inagmificantly higher marketing expenditures than werently anticipate. As a result of increa
competition, we may see a reduction in operatinggina and market share.

If VOD or other technologies are more widely adogtand supported as a method of content delivery; business could be adversely
affected.

Some digital cable providers and Internet conteatiders have implemented technology referred td@P. This technology transmits
movies and other entertainment content on dematidimteractive capabilities such as start, stopramdnd. In addition, other technologies
have been developed that allow alternative meansoiessumers to receive and watch movies or othriamment, particularly over the
Internet and on such devices as cell phones. Adthave are providing our own Internet-based delivergontent, allowing our subscribers to
stream certain movies and TV episodes, VOD or diéainologies may become more affordable and vialbéenative methods of content
delivery that are widely supported by studios aistfithutors and adopted by consumers. If this happeore quickly than we anticipate or
more quickly than our own Internet delivery offeyé or if other providers are better able to maedie and consumer needs and expectations,
our business could be adversely affected.

If the popularity of the DVD format decreases, obusiness could be adversely affected.

While the growth of DVD sales has slowed, we baligvat the DVD will be a valuable long-term consum®position and studio profit
center. However, if DVD sales were to decreaseabse of a shift away from movie watching or becawese or existing technologies were to
become more popular at the expense of DVD enjoynséundios and retailers may reduce their suppott@DVD format. Our subscriber
growth will be substantially influenced by the doated popularity of the DVD format, and if such ptgrity wanes, our subscriber growth n
also slow.

If U.S. Copyright law were altered to amend or elimate the First Sale Doctrine or if studios were telease or distribute titles on DVD in
a manner that attempts to circumvent or limit théfects of the First Sale Doctrine, our business ddibe adversely affected.

Under U.S. Copyright Law, once a copyright owndlisse copy of his work, the copyright owner relinsfues all further rights to sell or
otherwise dispose of that copy. While the copyrigliher retains the underlying copyright to the esgion fixed in the work, the copyright
owner gives up his ability to control the
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fate of the work once it had been sold. As suckeanDVD is sold into the market, those obtainimg DVD are permitted to reell it, rent it ot
otherwise dispose of it. If Congress or the cowese to change or substantially limit this FirsteSaoctrine, our ability to obtain content and
then rent it could be adversely affected. LikewiSstudios agree to limit the sale or distributiointheir content in ways that try to limit the
affects of the First Sale Doctrine, our businesddbe adversely affected. For example, some stuthwe expressed a desire to delay the
availability of new releases DVDs for rental fobigef period of time following the DVDs releasette retail market and, in connection
therewith, would prohibit certain of their wholesed from selling to various rental outlets, suclusand Redbox. In fact, Universal Studios,
Twentieth Century Fox and Warner Bros. are engagédtigation brought by Redbox over this practi€eirthermore, certain content owners,
from time to time, have established exclusive fentadows with particular outlets. This happenedate 2006 and again in late 2007 when
Blockbuster announced arrangements with certaiteodowners pursuant to which Blockbuster wouldeiez content on DVDs for rental
exclusively by Blockbuster. To the extent contertioi be distributed exclusively and not to retaihetors or distributors, we could be prevented
from obtaining such content. To the extent the eohis also sold to retail vendors or distributeve,would not be prohibited from obtaining
and renting such content pursuant to the First Bafdrine. Nonetheless, to the extent content osvdernot distribute to us directly or through
their wholesalers or otherwise establish exclusargal windows, it will impact our ability to obtasuch content in the most efficient manner
and, in some cases, in sufficient quantity to atiemand. If such arrangements were to become owrenonplace or if additional
impediments to obtaining content were created bilityato obtain content could be impacted and business could be adversely affected.

If studios were to offer new releases of entertaignt video to other distribution channels prior tor on parity with, the release on DVD,
our business could be adversely affected.

Except for theatrical release, DVDs currently ergoyompetitive advantage over other distributioarctels, such as pay-per-view and
VOD, because of the early distribution window oa VD format. The window for new releases on DVQénerally exclusive against other
forms of non-theatrical movie distribution, suchpay-per-view, Internet delivery, premium televisidasic cable and network and syndicated
television. The length of the exclusive window foovie rental and retail sales varies and the otdegth and exclusivity of each window for
each distribution channel are determined solelyhiystudio releasing the title. Over the past sdwerars, the major studios have shortened the
release windows and several studios have releasgtsnsimultaneously on DVD and VOD. If other distition channels were to receive
priority over, or parity with, DVD and such praa&are widely adopted, our subscribers might firedé other distribution channels of more
value than our service and our business could beraely affected.

We depend on studios and distributors to licensecaatent that we can stream instantly over the Imtet.

Streaming content over the Internet involves tberlsing of rights which are separate from and iaddpnt of the rights we acquire when
obtaining DVD content. Our ability to provide owlsscribers with content they can watch instantgrefore depends on studios and
distributors licensing us content specifically foternet delivery. The license periods and the seamd conditions of such licenses vary. If the
studios and distributors change their terms andlitions or are no longer willing or able to provide licenses, our ability to stream content to
our subscribers will be adversely affected. UnlikéD, streaming content is not subject to the Figke Doctrine. As such, we are completely
dependent on the studio or distributor providindicenses in order to access and stream contemty idfithe licenses provide for the studios or
distributor to withdraw content from our servicéatevely quickly. Because of these provisions a8l a& other actions we may take, content
available through our service can be withdrawntwrtsnotice. For example, in December 2008, cetaittent associated with our license
from the Starz Play service was withdrawn on shotice. In addition, the studios have great flditipin licensing content. They may elect to
license content exclusively to a particular provideotherwise limit the types of services that dafiver streaming content. For example, HBO
licenses content from studios like Warner Bros. tredlicense provides HBO with the exclusive righsuch content against other subscription
services, including Netflix. As such, Netflix caridicense certain Warner Bros. content for delivery
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to its subscribers while Warner Bros. may nonetglieense the same content to transactional V@Wigers. This ability to carve-up and
maintain ongoing control over distribution righitscluding the ability to withdraw content, is ungto streaming content. If we are unable to
secure and maintain rights to streaming conteiftwe cannot otherwise obtain such content upomsethat are acceptable to us, our ability to
stream movies and TV episodes to our subscribdrbevadversely impacted, and our subscriber adgnsand retention could also be
adversely impacted. During the course of our lieemsationship, various contract administratiomésscan arise. To the extent that we are
unable to resolve any of these issues in an angcabhner, our relationship with the studios anttitlistors or our access to content may be
adversely impacted.

We intend to engage a number of partners to offestant streaming of content from Netflix to varioudevices.

We currently offer subscribers the ability to regestreaming content through their PCs, Macs ahdratevices, including game
consoles, Internet-connected Blu-ray disc playats®/s and digital video recorders. We intend todolen our capability to instantly stream
movies and TV episodes to other platforms and pestover time. If we are not successful in mairitgjrexisting and creating new
relationships, or if we encounter technologicahteat licensing or other impediments to our stregntontent, our ability to grow our business
could be adversely impacted. Our agreements witltonsumer electronics partners are typically betwene and three years in duration and
our business could be adversely affected if, upgiration, our partners do not continue to provageess to our service or are unwilling to do
S0 on terms acceptable to us. Furthermore, degigesmanufactured and sold by entities other thafliliand while these entities should be
responsible for the devices’ performance, the cotime between these devices and Netflix may nohessaesult in consumer dissatisfaction
toward Netflix and such dissatisfaction could reguklaims against us or otherwise adversely irhpac business. In addition, technology
changes to our watch instantly functionality maguiee that partners update their devices. If pastoe not update or otherwise modify their
devices, our service and our subscribers use gogreant could be negatively impacted.

If we experience increased demand for titles whiglke are unable to offset with increased subscribetention or operating margins, our
operating results may be adversely affected.

With our unlimited plans, there is no establishiedtlto the number of movies and TV episodes thi@ssribers may rent on DVD or
watch instantly. We are continually adjusting oervice in ways that may impact subscriber moviggas&uch adjustments include new Web
site features and merchandising practices, imprewgsnin the technology that enable subscribemssimntly watch movies and TV episodes
expanded DVD distribution network and software pratess changes. In addition, demand for titles imergase for a variety of reasons
beyond our control, including promotion by studérgl seasonal variations or shifts in consumer maaiehing.

If our subscriber retention does not increase ooperating margins do not improve to an extenessary to offset the effect of any
increased operating costs associated with increasmge, our operating results will be adverselgaéd. In addition, our subscriber growth
retention may be adversely affected if we atteraptlter our service or increase our monthly supsion fees to offset any increased costs of
acquiring or delivering titles.

If our subscribers select titles or formats thatemore expensive for us to obtain and deliver mérexjuently, our expenses may increase.

Certain titles cost us more to purchase or resuitréater revenue sharing expenses, depending@othice from whom they are obtait
and the terms on which they are obtained. If subsis select these titles more often on a propoatibasis compared to all titles selected, our
revenue sharing and other content acquisition esggenould increase, and our gross margins couddibersely affected. In addition, films
released on Blu-ray and those released for strepmay be more expensive to obtain than in the stahdefinition DVD format. The rate of
customer acceptance and adoption of these new feimancertain. If
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subscribers select these formats on a proportizais more often than the existing standard defmiDVD format, our content acquisition
expenses could increase, and our gross margind beuddversely affected.

If our efforts to build strong brand identity andmprove subscriber satisfaction and loyalty are moiccessful, we may not be able to
attract or retain subscribers, and our operatings@ts may be adversely affected.

We must continue to build and maintain strong brialedtity. To succeed, we must continue to attaact retain a large number of
subscribers who have relied on other rental outletspersuade them to subscribe to our servicddition, we may have to compete for
subscribers against other brands which have grestegnition than ours. We believe that the impargaof brand loyalty will only increase in
light of competition, both for online subscriptisarvices and other means of distributing titleshsas VOD. From time to time, our subscrit
express dissatisfaction with our service, includingong other things, our inventory allocation, d&ly processing and service interruptions.
Furthermore, third party devices that enable insttneaming of movies and TV episodes from Netitiay not meet consumer expectations. To
the extent dissatisfaction with our service is wjgtead or not adequately addressed, our brand enaghkersely impacted. If our efforts to
promote and maintain our brand are not successfulpperating results and our ability to attrad agtain subscribers may be adversely
affected.

If we are unable to manage the mix of subscribergacsition sources, our subscriber levels and maikgtexpenses may be adversely
affected.

We utilize a broad mix of marketing programs torpate our service to potential new subscribers. Wtaio new subscribers through our
online marketing efforts, including paid searctitigs, banner ads, text links and permission-basetils, as well as our active affiliate
program. We also engage our consumer electronitsgra to generate new subscribers for our serinicaddition, we have engaged in various
offline marketing programs, including televisiondamdio advertising, direct mail and print campaigconsumer package and mailing
insertions. We also acquire a number of subscrivlrsrejoin our service having previously cancelleeir membership. We maintain an ac
public relations program to increase awarenessiogervice and drive subscriber acquisition. Weoopmistically adjust our mix of marketing
programs to acquire new subscribers at a reasonabtavith the intention of achieving overall firdad goals. If we are unable to maintain or
replace our sources of subscribers with similaffgative sources, or if the cost of our existingis®s increases, our subscriber levels and
marketing expenses may be adversely affected.

If we are unable to continue using our current magking channels, our ability to attract new subsceits may be adversely affected.

We may not be able to continue to support the niengx@f our service by current means if such atiigiare no longer available to us,
become cost prohibitive or are adverse to our lessinlf companies that currently promote our serdiecide to enter our business or a similar
business or decide to exclusively support our cditgre, we may no longer be given access to suahméls. In addition, if ad rates increase,
we may curtail marketing expenses or otherwise @gpee an increase in our cost per subscriber. laawlsregulations impose restrictions on
the use of certain channels, including commercialad and direct mail. We may limit or discontinuge or support of e-mail and other
activities if we become concerned that subscribeotential subscribers deem such activities gitej which could affect our goodwill or
brand. If the available marketing channels areadled, our ability to attract new subscribers mayebversely affected.

If we are not able to manage our growth, our busggecould be adversely affected.

We have expanded rapidly since we launched our $itetin April 1998. Many of our systems and op@enagi practices were
implemented when we were at a smaller scale ofadiosis. Also, as we grow, we have implemented netesns and software to help run our
operations. If we are not able to refine or reiase
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legacy systems or implement new systems and sataswve grow, if they fail or, if in respondingany other issues related to growth, our
management is materially distracted from our curoperations, our business may be adversely affecte

We rely heavily on our proprietary technology toquess deliveries and returns of our DVDs and to rage other aspects of our
operations, including streaming of movies and TVisgdes to our subscribers, and the failure of théchnology to operate effectively
could adversely affect our business.

We use complex proprietary and other technologyrt@ess deliveries and returns of our DVDs and anage other aspects of our
operations, including streaming of movies and Tiseges to our subscribers. This technology, inclgdiquipment and related software, is
intended to allow our nationwide network of shigpenters to be operated on an integrated basizdiMeually enhance or modify the
technology used for our distribution operations. ¥danot be sure that any enhancements or otheffinattins we make to our distribution
operations will achieve the intended results oentlise be of value to our subscribers. Future etdéraents and modifications to our
technology could consume considerable resourcege Hre unable to maintain and enhance our tecgpatomanage the processing of DVDs
among our shipping centers in a timely and effitireanner, our ability to retain existing subscr#band to add new subscribers may be
impaired. In addition, our subscribers may instamthtch movies and TV episodes but they must migirikeeir connection to our service for an
uninterrupted viewing experience. If our softwaadsfto satisfactorily display the available titlesir ability to retain existing subscribers an
add new subscribers may be impaired. Also, any harour subscribergersonal computers or other devices caused byrtpgiptary softwar
could have an adverse effect on our business tsesfubperations and financial condition.

If we experience delivery problems or if our subd®rs or potential subscribers lose confidence lretU.S. mail system, we could lose
subscribers, which could adversely affect our optang results.

We rely exclusively on the U.S. Postal Servicegbweér DVDs from our shipping centers and to retDMDs to us from our subscribers.
We are subject to risks associated with using th#ip mail system to meet our shipping needs, idiclg delays or disruptions caused by
inclement weather, natural disasters, labor actiylsealth epidemics or bioterrorism. Our DVDs ds® @ubject to risks of breakage and theft
during our processing of shipments as well as dudiglivery and handling by the U.S. Postal Servide risk of breakage is also impacted by
the materials and methods used to replicate our £V¥he entities replicating our DVDs use matisrend methods more likely to break
during delivery and handling or we fail to timelgliver DVDs to our subscribers, our subscriberdattecome dissatisfied and cancel our
service, which could adversely affect our operatggplts. In addition, increased breakage and theds for our DVDs will increase our cost of
acquiring titles.

Increases in the cost of delivering DVDs could adsely affect our gross profit.

Increases in postage delivery rates could adveedidgt our gross profit if we elect not to raisg gubscription fees to offset the incre:
The U.S. Postal Service increased the rate fdrdiess postage on May 12, 2008 to 42 cents and agilay 2009 to 44 cents. It is expected
that the U.S. Postal Service will raise rates agasubsequent years in accordance with the pogiees the U.S. Postal Service in connection
with the 2007 postal reform legislation, howevarQctober 2009, the U.S. Postal Service annourt@dttwould not raise rates in 2010. The
U.S. Postal Service continues to focus on plamedace its costs and make its service more efficiethe U.S. Postal Service were to change
any policies relative to the requirements of fektss mail, including changes in size, weight ochigability qualifications of our DVD
envelopes, such changes could result in incredspgisg costs or higher breakage for our DVDs, andgross margin could be adversely
affected. For example, the Office of Inspector Gahat the U.S. Postal Service issued a reportanekhber 2007 recommending that the U.S.
Postal Service revise the machinability qualifioas for first class mail related to DVDs or to @@DVD mailers who don’t comply with the
new regulations a 17 cent surcharge on all maitrdekeunmachinable. In addition, a game rental méliet a complaint with the Postal
Regulatory
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Commission alleging that the U.S. Postal Serviaeasonably discriminated against the mailer in fafd\etflix and Blockbuster. To the
extent this proceeding was to result in operationakgulatory changes impacting our mail procegsinir gross margins and business
operations could be adversely affected. We do ntitipate any material impact to our operationalgices or postage delivery rates arising
from the OIG report or the proceeding. Also, if thés. Postal Service curtails its services, sudbyadosing facilities or discontinuing or
reducing Saturday delivery service, our abilityitoely deliver DVDs could diminish, and our subberi satisfaction could be adversely
affected.

Studios have begun to release films in high dédfiniformat on Blu-ray. This new high definition foat DVD has higher damage rates
than we currently experience with standard debnifDVDs. If we were to see a significant increasthe number of Blu-ray DVDs we ship or
an increase in the percentage of Blu-ray DVDs obssribers take and the damage rates remainedrhifgrestandard definition DVDs, our
gross margins, profitability and cash flow couldauversely affected.

If we are unable to effectively utilize our recommgation and merchandising technology, our businessy suffer.

Our proprietary recommendation and merchandisiogrntelogy enables us to predict and recommend tthelseffectively merchandise
our library to our subscribers. We believe thabider for our recommendation and merchandisingnteldyy to function most effectively, it
must access a large database of user ratings. Mvietcassure that our recommendation and merchagdischnology will continue to function
effectively to predict and recommend titles that subscribers will enjoy, or that we will continteebe successful in enticing subscribers to
enough titles for our database to effectively prednd recommend new or existing titles.

We are continually refining our recommendation aretchandising technology in an effort to improwegtedictive accuracy and
usefulness to our subscribers. We may experierifieutties in implementing refinements. In additiome cannot assure that we will be able to
continue to make and implement meaningful refineisiémour recommendations.

If our recommendation and merchandising technolimgs not enable us to predict and recommend titlsour subscribers will enjoy
if we are unable to implement meaningful improvetagaur personal movie recommendations will be lessful, in which event:

» our subscriber satisfaction may decrease, subssnibay perceive our service to be of lower valug @ur ability to attract and
retain subscribers may be adversely affec

» our ability to effectively merchandise and utiliaer library will be adversely affected; a

» our subscribers may default to choosing titles fammong new releases or other titles that cost ug megprovide, and our margins
may be adversely affecte

If we do not acquire sufficient DVD titles, our sgleriber satisfaction and results of operations miag adversely affected.

If we do not acquire sufficient copies of DVDs heit by not correctly anticipating demand or by mtignally acquiring fewer copies than
needed to fully satisfy demand, we may not appadely satisfy subscriber demand, and our subscsidgsfaction and results of operations
could be adversely affected. Conversely, if wenagteto mitigate this risk and acquire more copiesitneeded to satisfy our subscriber
demand, our inventory utilization would become lefsctive and our gross margins would be adverafcted. Our ability to accurately
predict subscriber demand as well as market fastoeh as exclusive distribution arrangements mapaghour ability to acquire appropriate
guantities of certain DVDs.
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If we are unable to renew or renegotiate our revansharing agreements when they expire on terms fabte to us, or if the cost of
obtaining titles on a wholesale basis increasesr gtoss margins may be adversely affected.

We obtain DVDs through a mix of revenue sharingeagrents and direct purchases. The type of agreaetapahds on the economic
terms we can negotiate as well as studio prefesefle have entered into numerous revenue shanaggements with studios and distribut
which typically enabled us to increase our copytide DVDs on an economical basis because of ahitval payment with additional
payments made only if our subscribers rent the DBOxing the course of our revenue sharing relatigoss various contract administration
issues can arise. To the extent that we are utabésolve any of these issues in an amicable nmaaoerelationship with the studios and
distributors or our access to content may be aélyemipacted.

As the revenue sharing agreements expire, we ransgptiate new terms or shift to direct purchasimgngements, under which we m
pay the full wholesale price regardless of whetherDVD is rented. If we cannot renegotiate purcigen favorable terms, the cost of
obtaining content could increase and our gross imargay be adversely affected. In addition, thk aissociated with accurately predicting t
demand could increase if we are required to diygmifchase more titles.

If the sales price of DVDs to retail consumers deases, our ability to attract new subscribers mayduversely affected.

The cost of manufacturing DVDs is substantiallyslésan the price for which new DVDs are generadlg $n the retail market. Thus, we
believe that studios and other resellers of DVDsehsgnificant flexibility in pricing DVDs for refhsale. If the retail price of DVDs decreases
significantly, consumers may choose to purchase BWbtead of subscribing to our service.

Any significant disruption in service on our Webtsior in our computer systems could result in asasf subscribers.

Subscribers and potential subscribers access oticas¢hrough our Web site, where the title setatiirocess is integrated with our
delivery processing systems and software. Our etjomt and ability to attract, retain and serve sulyscribers is dependent upon the reliable
performance of our Web site, network infrastructame fulfillment processes. Interruptions in thegstems, or with the Internet in general,
could make our Web site unavailable and hinderadility to fulfill selections. For example, in Augu2008, we suffered a service interruption
that impacted our ability to ship and receive D\d3swell as stream movies to our subscribers. Mficluosoftware is proprietary, and we rely
on the expertise of our engineering and softwareld@ment teams for the continued performance okofiware and computer systems.
Service interruptions, errors in our software @ timavailability of our Web site could diminish theerall attractiveness of our subscription
service to existing and potential subscribers.

Our servers are vulnerable to computer virusessiphlor electronic break-ins and similar disrupipwhich could lead to interruptions
and delays in our service and operations as wétlsss misuse or theft of data. Our Web site pécadty experiences directed attacks intended
to cause a disruption in service. Any attempts &gklrs to disrupt our Web site service or our irdesystems, if successful, could harm our
business, be expensive to remedy and damage auatiem. Our insurance does not cover expensetedaia direct attacks on our Web site or
internal systems. Efforts to prevent hackers froteeng our computer systems are expensive to imgihe and may limit the functionality of
our services. In certain instances, we have volimtarovided affected subscribers with a creditidg periods of extended outage. Any
significant disruption to our Web site or intercaimputer systems could result in a loss of subsrsibnd adversely affect our business and
results of operations.

Our communications hardware and the computer haelused to operate our Web site and our streanfingrdent are hosted at the
facilities of a third party provider. Hardware four delivery systems is maintained in
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our shipping centers. Fires, floods, earthquakesgp losses, telecommunications failures, breakaimssimilar events could damage these
systems and hardware or cause them to fail conipléts we do not maintain entirely redundant systeandisrupting event could result in
prolonged downtime of our operations and could esklg affect our business. Problems faced by drd ffarty Web hosting provider, with t
telecommunications network providers with whomahtacts or with the systems by which it allocatagacity among its customers, including
us, could adversely impact the experience of obhsatbers.

In the event of an earthquake or other natural oran-made disaster, our operations could be adverséfgcted.

Our executive offices and data center are locateldd San Francisco Bay Area. We have shippingecgiicated throughout the United
States, including earthquake and hurricane seastigas. Our business and operations could besaliyaffected in the event of these natural
disasters as well as from electrical blackoutssfifloods, power losses, telecommunications fdlubreak-ins or similar events. We may not
be able to effectively shift our fulfillment andldery operations to handle disruptions in senacising from these events. Because the San
Francisco Bay Area is located in an earthqusdesitive area, we are particularly susceptibkaeaisk of damage to, or total destruction of,
executive offices and data center. We are not @dsagainst any losses or expenses that arise faignugption to our business due to
earthquakes and may not have adequate insuragogédolosses and expenses from other natural disast

Privacy concerns could limit our ability to leveragour subscriber data and our disclosure of or urthorized access to subscriber data
could adversely impact our business and reputation.

In the ordinary course of business and in particiml@onnection with providing our personal movweommendations, we collect and
utilize data supplied by our subscribers. We culyeiace certain legal obligations regarding thenmer in which we treat such information.
Other businesses have been criticized by privaoyg and governmental bodies for attempts to lers@nal identities and other information
to data collected on the Internet regarding uda@ivsing and other habits. Increased regulatiotiatd utilization practices, including self
regulation as well as increased enforcement otiegisaws, could have an adverse effect on ourrtassi. In addition, if unauthorized access to
our subscriber data were to occur or if we werdisclose data about our subscribers in a mannemgmsobjectionable to them, our business
reputation could be adversely affected and we ctadd potential legal claims that could impact operating results.

Our reputation and relationships with subscribersowld be harmed if our subscriber data, particularhjlling data, were to be accessed
unauthorized persons.

We maintain personal data regarding our subscrib@kiding names and mailing addresses. With dpebilling data, such as credit
card numbers, we rely on licensed encryption anlegtication technology to secure such informatitie. take measures to protect against
unauthorized intrusion into our subscribetata. If, despite these measures, we, or our paypnecessing service, experience any unautho
intrusion into our subscribers’ data, current anteptial subscribers may become unwilling to previde information to us necessary for them
to become subscribers, we could face legal cleéimg,our business could be adversely affected. &ilpilif a well-publicized breach of the
consumer data security of any other major consieds site were to occur, there could be a genetaigloss of confidence in the use of the
Internet for commerce transactions which could eskly affect our business.

In addition, because we obtain subscribbitihg information on our Web site, we do not dbtaignatures from subscribers in connec
with the use of credit cards by them. Under curoeetlit card practices, to the extent we do natiolbtardholders’ signatures, we are liable for
fraudulent credit card transactions, even wheratfsaciated financial institution approves paymémhe orders. From time to time, fraudulent
credit cards are used on our Web site to obtavicgeand access our DVD inventory and streamingically, these credit
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cards have not been registered as stolen andexefdhe not rejected by our automatic authorizasafeguards. While we do have a number of
other safeguards in place, we nonetheless expergame loss from these fraudulent transactionsddMeot currently carry insurance against
the risk of fraudulent credit card transactiondafure to adequately control fraudulent credittcransactions would harm our business and
results of operations.

Increases in payment processing fees or changespterating rules would increase our operating expessand adversely affect our
business and results of operations.

Our subscribers pay for our subscription servigesi@minately using credit cards and debit cards.gueptance of these payment
methods requires our payment of certain fees. Rinm to time, these fees may increase, eitherrasidt of rate changes by the payment
processing companies or as a result in a changeribusiness practices which increase the feescostaper-transaction basis. Such increases
may adversely affect our results of operations.

We are subject to rules, regulations and practiogerning our accepted payment methods, which r@opinately credit cards and de
cards. These rules, regulations and practices ah#ddge or be reinterpreted to make it difficultropossible for us to comply. If we fail to
comply with these rules or requirements, we maguigect to fines and higher transaction fees asé twr ability to accept these payment
methods, and our business and results of operationkl be adversely affected.

If our trademarks and other proprietary rights aneot adequately protected to prevent use or apprafion by our competitors, the value
of our brand and other intangible assets may be dirshed, and our business may be adversely affected

We rely and expect to continue to rely on a comtineof confidentiality and license agreements vathi employees, consultants and
third parties with whom we have relationships, &l &s trademark, copyright, patent and trade s@cogection laws, to protect our propriet
rights. We may also seek to enforce our propriefigyts through court proceedings. We have filed fram time to time we expect to file for
trademark and patent applications. Neverthelessgthpplications may not be approved, third pantiag challenge any patents issued to or
held by us, third parties may knowingly or unknoglininfringe our patents, trademarks and other petary rights, and we may not be able to
prevent infringement without substantial expensestdf the protection of our proprietary rightsnadequate to prevent use or appropriatio
third parties, the value of our brand and otheaarigtble assets may be diminished, competitors reagblle to more effectively mimic our
service and methods of operations, the percepfiomobusiness and service to subscribers and fattenbscribers may become confused in
the marketplace, and our ability to attract suless may be adversely affected.

Intellectual property claims against us could bestly and result in the loss of significant rightelated to, among other things, our Web
site, our recommendation and merchandising techngyotitle selection processes and marketing adtgt

Trademark, copyright, patent and other intellecpraperty rights are important to us and other canigs. Our intellectual property rigl
extend to our technology, business processes antbtitent on our Web site. We use the intellegiugperty of third parties in merchandising
our products and marketing our service throughreatiial and other rights. From time to time, thpedties allege that we have violated their
intellectual property rights. If we are unable tian sufficient rights, successfully defend oue,usr develop non-infringing technology or
otherwise alter our business practices on a tirhasjs in response to claims against us for infrimg@, misappropriation, misuse or other
violation of third party intellectual property rit§) our business and competitive position may besely affected. Many companies are
devoting significant resources to developing patémat could potentially affect many aspects oflmusiness. There are numerous patents that
broadly claim means and methods of conducting legsion the Internet. We have not exhaustively
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searched patents relative to our technology. Défignolurselves against intellectual property claimisether they are with or without merit or
are determined in our favor, results in costlyghtion and diversion of technical and managemerstopeel. It also may result in our inability
use our current Web site or our recommendatiomaaithandising technology or inability to market sarvice or merchandise our products.
As a result of a dispute, we may have to develapinfringing technology, enter into royalty or liteng agreements, adjust our merchandising
or marketing activities or take other actions teotee the claims. These actions, if required, magdstly or unavailable on terms acceptable to
us.

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

We currently hold various domain names relatinguobrand, including Netflix.com. Failure to pratecr domain names could
adversely affect our reputation and brand and nitakere difficult for users to find our Web sitedanur service. The acquisition and
maintenance of domain names generally are regultgtegvernmental agencies and their designeesréihaation of domain names in the
United States may change in the near future. Gavgtmodies may establish additional top-level doreaappoint additional domain name
registrars or modify the requirements for holdirgrdiin names. As a result, we may be unable to eequimaintain relevant domain names.
Furthermore, the relationship between regulatiangeghing domain names and laws protecting tradesrenkl similar proprietary rights is
unclear. We may be unable, without significant arsat all, to prevent third parties from acquirishgmain names that are similar to, infringe
upon or otherwise decrease the value of our tradesr@and other proprietary rights.

If we become subject to liability for content thete produce, publish or distribute through our sece, our results of operations would be
adversely affected.

As a producer, publisher and distributor of conterg face potential liability for negligence, coyrt, patent or trademark infringement
or other claims based on the nature and contemiadérials that we produce, publish or distribute &0 may face potential liability for
content uploaded from our users in connection withcommunity-related content or movie reviewavéf become liable, then our business
may suffer. Litigation to defend these claims cdmdcostly and the expenses and damages arisimgafing liability could harm our results of
operations. We cannot assure that we are adequmaselred or indemnified to cover claims of theggety or liability that may be imposed on

If government regulations relating to the Internetr other areas of our business change or if consuragtitudes toward use of the
Internet change, we may need to alter the mannemihich we conduct our business, or incur greaterespting expenses.

The adoption or modification of laws or regulatioefating to the Internet or other areas of ouiifess could limit or otherwise advers
affect the manner in which we currently conduct business. In addition, the growth and developroétite market for online commerce may
lead to more stringent consumer protection lawsclvmay impose additional burdens on us. If werageiired to comply with new regulations
or legislation or new interpretations of existirgulations or legislation, this compliance couldsmus to incur additional expenses or altel
business model. The manner in which Internet ahdrdegislation may be interpreted and enforcedhothe precisely determined and may
subject either us or our customers to potentidillit, which in turn could have an adverse effentour business, results of operations and
financial condition. The adoption of any laws ogutations that adversely affect the popularity mvgh in use of the Internet, including laws
limiting Internet neutrality, could decrease thendad for our subscription service and increasecoat of doing business.

We are engaged in legal proceedings that could @us to incur unforeseen expenses and could occaygnificant amount of our
management’s time and attention.

From time to time, we are subject to litigationctaims that could negatively affect our businessrafions and financial position. As we
have grown, we have seen a rise in the numbetigdition matters against us. Most of these mattdege to patent infringement lawsuits,
which are typically expensive to defend. Litigation
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disputes could cause us to incur unforeseen expeoseld occupy a significant amount of our manag@a time and attention and could
negatively affect our business operations and irzuposition.

Changes in securities laws and regulations havergased and may continue to increase our costs.

Changes in the laws and regulations affecting putmimpanies, including the provisions of the Saglsa@xley Act of 2002 and recently
enacted rules promulgated by the Securities antidhge Commission, have increased and may contininerease our expenses as we devote
resources to their requirements.

We may seek additional capital that may result bockholder dilution or that may have rights senito those of our common
stockholders.

From time to time, we may seek to obtain additiaragital, either through equity, equity-linked atd securities. The decision to obtain
additional capital will depend, among other things,our development efforts, business plans, ojpgraerformance and condition of the
capital markets. If we raise additional funds tlylothe issuance of equity, equity-linked or delsusities, those securities may have rights,
preferences or privileges senior to the rightswof@mmon stock, and our stockholders may expegiglilation.

Our officers and directors and their affiliates wiexercise significant control over Netflix.

As of December 31, 2008, our executive officers dinelctors, their immediate family members andiatéd venture capital funds
beneficially owned, in the aggregate, approxima®8ye of our outstanding common stock and stockooptthat are exercisable within 60 d:
In particular, Jay Hoag, one of our directors, Bieraly owned approximately 20% and Reed Hastirgs, Chief Executive Officer, President
and Chairman of the Board, beneficially owned appnately 6%. These stockholders may have individtarests that are different from
other stockholders and will be able to exercisaifitant influence over all matters requiring stholder approval, including the election of
directors and approval of significant corporatesactions, which could delay or prevent someona foquiring or merging with us.
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DISCLOSURE REGARDING FORWARD LOOKING STATEMENTS

This prospectus and the documents that we incaigpbsareference contain statements relating tdwture results (including certain
projections and business trends) that are “forwao#ting statements” as defined in the Private SéearLitigation Reform Act of 1995.
Forward-looking statements generally are identifigdhe words “believes,” “expects,” “anticipatesgstimates,” “intends,” “strategy,” “plan,”
“may,” “will,” “would” and similar expressions anithiclude, but are not limited to, statements regaydour core strategy; our competitive
advantage; increasing content choices for stregntiiregexpansion of electronic equipment that wikhlele streamed content; the continued
popularity of the DVD format; the proliferation tfternet-connected devices and the economic mdoieentertainment video delivery;
expectations with respect to the growth of Intedwdivery of content; gross margin; liquidity; désements in DVD formats; our strategy for
delivering streaming content; our consumer eledtsopartnerships; growth in the average numbelagfy subscribers and revenue per
average paying subscriber; impacts relating topniging strategy; our content library investmetite breadth of content choices available to
us; and the size of our stock repurchase progra@d09. These forward-looking statements are stibjeisks and uncertainties that could
cause actual results and events to differ. See&k“Ragtors” for additional information regarding mess risks and uncertainties.

Undue reliance should not be placed on forwarditupktatements, which speak only as of the datkisfprospectus.

All subsequent written and oral forward-lookingtstaents attributable to us or any person actinguwrbehalf are expressly qualified in
their entirety by the cautionary statements cowigior referred to in this prospectus and any athationary statements that may accompany
such forward-looking statements. We do not undertaky obligation to release publicly any revisitmshese forward-looking statements to
reflect events or circumstances after the datbisfdocument or to reflect the occurrence of unfpdied events, unless the securities laws
require us to do so.
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USE OF PROCEEDS

The exchange offer is intended to satisfy our @tians under the registration rights agreementwiea¢ntered into in connection with the
private placement of the original notes. We wilt neceive any cash proceeds from the issuanceeaftbhange notes. The original notes that
are surrendered in exchange for the exchange niltdse retired and cancelled and cannot be reidsAs a result, the issuance of the exch:
notes will not result in any increase or decreasaur indebtedness.

The net proceeds from the offering and sale obtiiginal notes in the initial private placement veggproximately $194.0 million in the
aggregate after deducting the discounts and egttheatpenses of this offering. We used the net pasé&om the sale of the original notes to
repay all outstanding amounts under, and termimatecredit agreement, dated as of September 18, 20hd intend to use the remaining net

proceeds for possible future stock repurchasegandral corporate purposes, including capital edipares, working capital and potential
acquisitions and strategic transactions.
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SELECTED HISTORICAL CONSOLIDATED FINANCIAL AND OTHE R DATA

The following selected historical consolidated fingl and other data as of, and for the years erdecdember 31, 2008, 2007, 2006,
2005 and 2004 have been derived from our auditedaimated financial statements. The selected tiéstioconsolidated financial and other
data for the years ended December 31, 2008, 20)2@06 and as of December 31, 2008 and 2007 hasdegiwed from our audited financial
statements incorporated by reference in this prigpeThe historical financial and other data e years ended December 31, 2005 and 2004
and as of December 31, 2006, 2005 and 2004 havedszired from our audited financial statements #na not incorporated by reference in
this prospectus, as adjusted for certain immaterialrs which are discussed in footnote 1 to omsotidated financial statements for the year
ended December 31, 2008. The selected historicalatiolated information as of September 30, 20@&sved from our unaudited financial
statements, which are not incorporated by refere@ntt@s prospectus. The selected historical cadatdd financial information for the nine
months ended September 30, 2009 and 2008 andSeptémber 30, 2009 are derived from our unaudibedalidated financial statements
incorporated by reference in this prospectus. Tif@ination set forth below is not necessarily iadilce or predictive of results of future
operations and should be read in conjunction wiflariagement’s Discussion and Analysis of Financ@hdition and Results of Operations”
and the consolidated financial statements andeliaptes thereto contained in our Annual Repofamn 10-K for the fiscal year ended
December 31, 2008 and our Quarterly Report on Fdi+®Q for the quarter ended September 30, 2009,hwdrie incorporated by reference into
this prospectus.

Nine months endec
Year ended December 31 September 30,
2008 2007(1) 2006 2005(2) 2004 2009 2008
(unaudited)

(in thousands, except per share data)

Revenue! $ 1,364,66. $ 1,205,341 $ 996,66( $ 682,21 $ 500,61: $ 1,225,72° $ 1,005,06!
Total cost of revenue 910,23: 786,16¢ 626,98! 465,77! 331,71 803,78! 677,38t
Operating incom: 121,50¢ 91,77: 65,21¢ 2,62: 19,14: 138,59( 83,58!
Net income 83,02¢ 66,60¢ 48,83¢ 41,88¢ 21,38: 84,947 60,29:
Net income per shar

Basic $ 13 $ 09¢ $ 0.7¢  $ 0.7¢  $ 041 $ 148 $ 0.9¢
Diluted $ 13z $ 097 $ 071 $ 064 $ 03: $ 148 8 0.9t
Weightet-average shares outstandi

Basic 60,96 67,07¢ 62,571 53,52¢ 51,98¢ 57,57¢ 61,65:
Diluted 62,83¢ 68,90: 69,07t 65,51¢ 64,71: 59,42; 63,65¢

(1) Operating expenses for the year includes «time payment received in the amount of $7.0 milksna result of resolving a patent litigation wleckbuster, Inc

(2) Netincome for the year includes a benefit of malideferred tax assets of $34.9 million or appnately $0.53 per diluted share, related to thegmition of the Compar’s deferred
tax assets. In addition, general and administrakpenses includes an accrual of $8.1 million ¢fiexpected insurance proceeds for reimbursemeegaf defense costs of $0.9
million) related to the settlement costs of the @avs. Netflix, Inc. lawsui
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Balance Sheet Dat

Cash and cash equivalel

Shor-term investments(&

Working capital

Total asset

Lease financing obligations, excluding current joor
Other liabilities

Stockholder’ equity

Other Data

Total subscribers at end of peri
Gross subscriber additions duri
Subscriber acquisition ca
Churn(4)

As of December 31 As of September 30

2008 2007 2006 2005 2004 2009 2008
(unaudited)
(in thousands)
$139,88: $177,43¢ $400,43( $212,25¢ $174,46. $ 55,717 $111,52:
157,39( 207,70: — — — 99,74* 139,30:
145,43( 223,51t 234,58. 105,77¢ 92,43¢ 31,44( 131,03¢
617,94¢ 678,99¢ 633,01: 385,11 255,05 492,13: 578,46.
37,98t¢ 35,65: 23,79¢ 19,87¢ 3,26¢ 36,94( 38,287
16,78¢ 4,62¢ 1,761 1,421 812 19,46 11,99(
347,15! 429,81: 413,61t 225,90: 156,07: 232,20: 324,83:
As of December 31, As of September 30,
2008 2007 2006 2005 2004 2009 2008
(unaudited)
(in thousands except percentages and subscriber agsition cost)
9,39( 7,47¢ 6,31¢ 4,17¢ 2,61( 11,10¢ 8,672
6,85¢ 5,34( 5,25( 3,72¢ 2,71¢ 6,52¢ 4,772
$ 29.12 $ 40.8¢ $ 42.9¢ $ 38.7¢ $ 37.0Z $ 25.5¢ $ 30.1¢
4.2% 4.2% 4.1% 4.5% 5.1% 4.4% 4.1%

(3) Shor-term investments are comprised of corporate dehtrges, government and agency securities and assemortgac-backed securitie!
(4) Churn is the average of Churn for the three or tpuarters (as applicable) of the respective pe
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THE EXCHANGE OFFER

Purpose and Effect of the Exchange Offer

On November 6, 2009, we sold $200.0 million in aggte principal amount of the original notes irriggie placement. The original
notes were sold to the initial purchasers who in tesold the notes to a limited number of “quatifinstitutional buyers,” as defined in
Rule 144A promulgated under the Securities Act, tangbny.S. persons in transactions outside the UniteteSia reliance on Regulation £
the Securities Act. In connection with the sal¢hef original notes, we and J.P. Morgan Securities ks representative of the initial
purchasers, entered into a registration rightseagest. Under the registration rights agreementagveed to use our reasonable efforts to file a
registration statement regarding the exchangeeobtiyinal notes for the exchange notes which egéstered under the Securities Act. We ¥
also agreed to use our reasonable efforts to dhasegistration statement to become effective tithCommission and to conduct this
exchange offer. For a more detailed explanatioouofobligations under the registration rights agrest, see the section entitled “Exchange
Offer; Registration Rights.”

We are making the exchange offer to comply witha@hligations under the registration rights agreemércopy of the registration rights
agreement has been filed as an exhibit to thetrafian statement of which this prospectus is & par
In order to participate in the exchange offer, youst represent to us, among other things, that:
* you are acquiring the exchange notes in the exahaffgr in the ordinary course of your busine
e you are not engaged in, and do not intend to engagedistribution of the exchange not
» you do not have any arrangement or understanditigamy person to participate in the distributiortref exchange note
» you are not a brok-dealer tendering original notes acquired direattyrf us for your own account; a
» you are not one of o"“affiliates” as defined in Rule 405 of the Securities /

Resale of the Exchange Notes

Based on a previous interpretation by the StathefCommission set forth in no-action letters issteethird parties, including Exxon
Capital Holdings Corporation (available May 13, 898nd Morgan Stanley & Co. Incorporated (availahlae 5, 1991), we believe that the
exchange notes issued in the exchange offer majféed for resale, resold and otherwise transtebyeyou without compliance with the
registration and prospectus delivery provisionthefSecurities Aciprovidedthat the representations set forth in “—PurposeEfett of the
Exchange Offer” apply to you.

If:
» you are one of ol affiliates” as defined in Rule 405 of the Securities /

» you are a brok~dealer who acquired original notes in the initiavate placement and not as a result of mimaking activities o
other trading activities; ¢

* you acquire exchange notes in the exchange offeh&purpose of distributing or participating retdistribution of the exchani
notes,

you cannot participate in the exchange offer or osl the position of the Staff of the Commissiomtained in the r-action letters mentioned
above and must comply with the registration andpeatus delivery requirements of the Securitiesit\cbnnection with any resale
transaction, unless an exemption from registrasatherwise available.
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Each broker-dealer that receives exchange notatsfown account in exchange for original notesiclvithe broker-dealer acquired as a
result of market-making activities or other tradamgivities, must acknowledge that it will deliveprospectus (or, to the extent permitted by
law, make available a prospectus to purchasersjrinection with any resale of the exchange notes.|@tter of transmittal states that by so
acknowledging and by delivering a prospectus, &dirdealer will not be deemed to admit that itis‘anderwriter” within the meaning of the
Securities Act. We have agreed for a period ofmote than 180 days after consummation of the regidtexchange offer to make available a
prospectus meeting the requirements of the Seesid{Ct to any participating broker-dealers for inseonnection with any resale of any such
exchange notes so acquired. A broker-dealer maghisprospectus, as it may be amended or supplechérom time to time, in connection
with the resales of exchange notes received inangd for original notes which the broker-dealenaegl as a result of marketaking or othe
trading activities. Any holder that is a broker-egarticipating in the exchange offer must notiig exchange agent at the telephone number
set forth in the enclosed letter of transmittal amast comply with the procedures for broker-deapemicipating in the exchange offer. We
have not entered into any arrangement or undelistgmdth any person to distribute the exchange swtiebe received in the exchange offer.
The exchange offer is not being made to, nor willaecept surrenders for exchange from, holdersigihal notes in any jurisdiction in which
the exchange offer or the acceptance thereof woatide in compliance with the securities or blug Iskvs of the particular jurisdiction.

Terms of the Exchange Offer

This prospectus and the accompanying letter otrattal together constitute the exchange offer. tghe terms and subject to the
conditions set forth in this prospectus and inléteer of transmittal, we will accept original netr exchange which are properly tendered on
or before the expiration date and are not withdras/permitted below. The expiration date for tixishange offer is 5:00 p.m., New York City
time, on , 2010, or such latate and time to which we, in our sole discret®xtend the exchange offer, subject to applicaie la

As of the date of this prospectus, $200.0 millioaggregate principal amount of the original natesoutstanding. This prospectus,
together with the letter of transmittal, is beirgsto all registered holders of the original naiaghis date. There will be no fixed record date
for determining registered holders of the originates entitled to participate in the exchange offiwever, holders of the original notes must
cause their original notes to be tendered by baukydransfer or tender their certificates for tr@inal notes before 5:00 p.m., New York City
time, on the expiration date of the exchange afferder to participate in the exchange offer.

The form and terms of the exchange notes beingdisButhe exchange offer are the same as the fodweaims of the original notes
except that:
» the exchange notes being issued in the exchangewitf have been registered under the Securitiets

» the exchange notes being issued in the exchangewilf not bear the restrictive legends restrigttheir transfer under the
Securities Act; ani

» the exchange notes being issued in the exchangewilf not contain the registration rights and @péinterest provisions contain
in the original notes

The exchange notes will evidence the same delhteasriginal notes and will be issued under the siaaenture, so the exchange notes
and the original notes will be treated as a sinotss of debt securities under the indenture. Tiggnal notes and the exchange notes will,
however, have separate CUSIP numbers.

Outstanding notes being tendered in the excharfgemist be in denominations of $2,000 and in irgkmultiples of $1,000 in excess
$2,000. We will issue $1,000 principal amount oflgange notes in exchange for each $1,000 prinaipalunt of outstanding notes surrend
pursuant to the exchange offer.
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The exchange offer is not conditioned upon any mimh aggregate principal amount of the original saditeing tendered for exchange.

We intend to conduct the exchange offer in accardanrith the provisions of the registration righggesement and applicable federal
securities laws. Original notes that are not teeddor exchange under the exchange offer will renoaitstanding and will be entitled to the
rights under the indenture. Any original notes teoidered for exchange will not retain any rightdemthe registration rights agreement and
will remain subject to transfer restrictions. SeeConsequences of Failure to Exchange Outstandingrifies.” You do not have any approval
or dissenters’ rights under the indenture in cotinoeavith the exchange offer.

We will be deemed to have accepted validly tendereginal notes when, as and if we will have giweal or written notice of our
acceptance of the validly tendered original notethé exchange agent. The exchange agent willsaagent for the tendering holders for the
purposes of receiving the exchange notes fromf asyl tendered original notes are not accepteéXohange because of an invalid tender or
the occurrence of other events set forth in thispectus or otherwise, certificates for any unatzkpriginal notes will be returned, or, in the
case of original notes tendered by book-entry fenthose unaccepted original notes will be cestito an account maintained with DTC,
without expense to the tendering holder of thoggirmal notes, as promptly as practicable afterekgiration date of the exchange offer. See “—
Procedures for Tendering.”

Those who tender original notes in the exchanger eifll not be required to pay brokerage commissionfees or, subject to the
instruction in the letter of transmittal, transtaxes with respect to the exchange under the egehaffier. We will pay all charges and expen
other than applicable taxes described below, imeotion with the exchange offer. See “—Fees anc:BEsges.”

Expiration Date; Extensions, Amendments

The expiration date is 5:00 p.m., New York City é¢imn , 2010, or such later date time to which we, in our sole discret
extend the exchange offer, subject to applicabie la case of an extension of the expiration détt® exchange offer, we will issue a press
release or other public announcement no later ®@M a.m. Eastern time, on the next business day the previously scheduled expiration
date. Such notification may state that we are @itenthis exchange offer for a specified periodimfe.

Conditions to the Completion of the Exchange Offer
We may not accept original notes for exchange aag terminate or not complete the exchange offer if:

» any action, proceeding or litigation seeking tcoémj make illegal or delay completion of the exapaioffer or otherwise relating in
any manner to the exchange offer is institutechogatened

» any order, stay, judgment or decree is issued lycaart, government, governmental authority or otiegulatory or administrativ
authority and is in effect, or any statute, ruégulation, governmental order or injunction shalvéa been proposed, enacted,
enforced or deemed applicable to the exchange, @ifgr of which would or might restrain, prohibitaelay completion of the
exchange offer

« any of the following occurs and the adverse eféécuch occurrence shall, in our reasonable judgniiencontinuing

— any general suspension of trading in, or limitatianprices for, securities on any national se@sigxchange or in the o-
the-counter market in the United Stat

— any extraordinary or material adverse change in fih&ncial markets generally, including, withoimitation, a decline of ¢
least 10% in either the Dow Jones Industrial Averaldge NASDAQ Index or the Standard & Poor’s 508ebafrom the date
of commencement of the exchange of
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- a declaration of a banking moratorium or any susjgenof payments in respect of banks in the Un8tates

— any limitation, whether or not mandatory, by anygmmental entity on, or any other event that woeksonably b
expected to adversely affect the extension of tigdbanks or other lending institutior

— acommencement of a war or other national or iatiiwnal calamity directly or indirectly involvindié United States, whic
would reasonably be expected to affect materiallgdversely, or to delay materially, the completidithe exchange offer;
or

— if any of the situations described above existeth@time of commencement of the exchange offerthatsituatior
deteriorates materially after commencement of kuhange offer

any tender or exchange offer, other than this exggaffer by us, with respect to some or all of outstanding common stock
any merger, acquisition or other business comhingiroposal involving us shall have been propoardpunced or made by any
person or entity

any event or events occur that have resulted ormemylt, in our reasonable judgment, in a matadislerse change in our business
or financial condition

as the tern“grouy” is used in Section 13(d)(3) of the Exchange .

- any person, entity or group acquires more than 5&tuooutstanding shares of common stock, othar thperson, entity ¢
group which had publicly disclosed such ownershighthe Commission prior to the date of commenceméthe exchange
offer; or

- any such person, entity or group which had publitibclosed such ownership prior to such date sttajuire additional
common stock constituting more than 2% of our amding shares; ¢

- any new group shall have formed that beneficialine more than 5% of our outstanding shares of comsimck that in ou
reasonable judgment in any such case, and regamfi¢se circumstances, makes it inadvisable teged with the exchang
offer or with such acceptance for exchange of egstotes

any stop order is threatened or in effect with eespo the registration statement of which thisspertus constitutes a part or the
qualification of the indenture under the Trust Intlee Act of 1939

any governmental approval or approval by holderheforiginal notes has not been obtained if weunreasonable judgment,
deem this approval necessary for the consummatfitreaxchange offer;

there occurs a change in the current interpretdtjotine Staff of the Commission which permits tkeh@nge notes to be issuec
the exchange offer to be offered for resale, reaalii otherwise transferred by the holders of ttehange notes, other than broker-
dealers and any holder which is an “affiliate” ofr® within the meaning of Rule 405 under the SéiesriAct, without compliance
with the registration and prospectus delivery psmns of the Securities Act, provided that the exgje notes acquired in the
exchange offer are acquired in the ordinary coafgbat holders business and that holder has no arrangemenderstanding wit
any person to participate in the distribution & ttxchange notes to be issued in the exchange

If any of the above events occur, we may:

terminate the exchange offer and promptly returtealdered original notes to tendering hold:

complete and/or extend the exchange offer andestty) your withdrawal rights, retain all tendewgdjinal notes until the extend
exchange offer expire

amend the terms of the exchange offel

waive any unsatisfied condition (other than thospethdent upon receipt of necessary governmentabagp) and, subject to any
requirement to extend the period of time duringahitthe exchange offer is open, complete the exahaffgr.
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We may assert these conditions with respect texishange offer regardless of the circumstancesgjirigse to them. All conditions to tl
exchange offer, other than those dependent up@iptexf necessary government approvals, must liefisdtor waived by us before the
expiration of the exchange offer. We may waive eogdition (other than those dependent upon recéipécessary governmental approvals
whole or in part at any time prior to the expiratiof the exchange offer in our discretion. Ourueglto exercise our rights under any of the
above circumstances does not represent a waithesé rights. Each right is an ongoing right thayroe asserted at any time prior to the
expiration of the exchange offer. Any determinatignus concerning the conditions described abolébeifinal and binding upon all parties.

If a waiver constitutes a material change to theharge offer, we will promptly disclose the waibgrmeans of a prospectus supplement
that we will file with the Commission and, if reged, distribute to the registered holders of thigioal notes, and we will extend the exchange
offer for a period of five to ten business daysteagiired by applicable law, depending upon thaiiance of the waiver and the manner of
disclosure to the registered holders, if the exgkarvffer would otherwise expire during the fivaea business day period.

Procedures for Tendering

To effectively tender original notes by book-entignsfer to the account maintained by the exchaggat at DTC, holders of original
notes must request a DTC participant to, on theliralf, in lieu of physically completing and signiting letter of transmittal and delivering it to
the exchange agent, electronically transmit thedeptance through DTC'’s Automated Tender Offer Roag(“ATOP”). DTC will then edit
and verify the acceptance and send an agent’'s ge$sdhe exchange agent for its acceptance. Aartagmessage” is a message transmitted
by DTC to, and received by, the exchange agenf@maing a part of the book-entry confirmation, adided below, which states that DTC has
received an express acknowledgment from the DT@cjyzant tendering original notes on behalf of teéder of such original notes that such
DTC participant has received and agrees to be bbyribe terms and conditions of the exchange @f$eset forth in this prospectus and the
related letter of transmittal and that we may erdasuch agreement against such participant. Tiowifirmation of a boolentry transfer of th
original notes into the exchange agent’s accoubiTal (a “book-entry confirmation”) pursuant to theok-entry transfer procedures described
below, as well as an agent’s message pursuant @<DATOP system must be delivered to the exchaggatgprior to 5:00 p.m., New York
City time, on the expiration date of the exchanffero

To effectively tender any original notes held irypieal form, a holder of the original notes musinpbete, sign and date the letter of
transmittal, or a facsimile thereof, have the sigres thereon guaranteed if required by the leftéransmittal, and mail or otherwise deliver
such letter of transmittal or a facsimile theraofether with the certificates representing sudhireal notes and any other required documents,
to the exchange agent prior to 5:00 p.m., New @itk time, on the expiration date.

Holders of original notes whose certificates fdgimral notes are not lost but are not immediatetgilable or who cannot deliver their
certificates and all other documents required lylé¢fiter of transmittal to the exchange agent goriar to 5:00 p.m., New York City time, on
the expiration date, or who cannot complete theguiares for book-entry transfer on or prior to 500®., New York City time, on the
expiration date, may tender their original notesoading to the guaranteed delivery procedurestt fn “—Guaranteed Delivery Procedures”
below.

The method of delivery of the letter of transmitey required signature guarantees, the origiosand all other required documents,
including delivery of original notes through DTQychtransmission of an agent’'s message through DATGP system, is at the election and
risk of the tendering holders, and the deliveryl nél deemed made only when actually received ofirtoed by the exchange agent. If original
notes are sent by mail, it is suggested that tHéngde registered mail, properly insured, withura receipt requested, made sufficiently in
advance of the expiration date, as desired, to ipeletivery to the exchange agent prior to 5:00.mmthe expiration date. Holders tendering
original notes through DTC’s ATOP system must allow
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sufficient time for completion of the ATOP procedsirduring the normal business hours of DTC on sespective date.

No original notes, agent’s messages, letters abtrattal or other required documents should be tgens. Delivery of all original notes,
agent’s messages, letters of transmittal and atbeuments must be made to the exchange agent.idaldey also request their respective
brokers, dealers, commercial banks, trust compamiesminees to effect such tender for such holders

The tender by a holder of original notes, includngsuant to the delivery of an agent’s messagritfir DTC’s ATOP system, will
constitute an agreement between such holder aimdacsordance with the terms and subject to thelitions set forth herein and in the lette
transmittal.

Holders of original notes registered in the nama bfoker, dealer, commercial bank, trust compartteer nominee who wish to tender
must contact such registered holder promptly astfuit such registered holder how to act on suchregistered holder’s behalf.

Signatures on a letter of transmittal or a notiteithdrawal must be guaranteed by a member firra oégistered national securities
exchange or of the National Association of SeasiDealers, Inc., a commercial bank or trust compaving an office or correspondent in
United States or an “eligible guarantor institutieithin the meaning of Rule 17Ad-15 under the Exuobe Act (each an “eligible institution”)
unless the original notes tendered pursuant t¢etter of transmittal or a notice of withdrawal aeedered:

* by aregistered holder of original notes (whichrtefor purposes of the exchange offer, includesgaryicipant in the DTC system
whose name appears on a security position listntp@ holder of such original notes) who has natgleted the box entitled
“Special Issuance Instructic” or “Special Delivery Instructior” on the letter of transmittal, (

» for the account of an eligible institutic

If a letter of transmittal is signed by trusteess@itors, administrators, guardians, attorneysat;fofficers of corporations or others
acting in a fiduciary or representative capacitghsperson should so indicate when signing, aniésarwaived by us, evidence satisfactory to
us of their authority to so act must be submittéith wuch letter of transmittal.

If the letter of transmittal is signed by a perstiner than the registered holder, the original aoteist be endorsed or accompanied by a
properly completed bond power, signed by the regist holder as the registered holder's name appeatse original notes.

All gquestions as to the validity, form, eligibilitfime of receipt and withdrawal of the tendereigioal notes will be determined by us in
our sole discretion, which determination will bedi and binding. We reserve the absolute righéfect any and all original notes not validly
tendered or any original notes which, if acceptenljld, in the opinion of our counsel, be unlawiMe also reserve the absolute right to waive
any irregularities or conditions of tender as tdtipalar original notes. Our interpretation of tteems and conditions of this exchange offer,
including the instructions in the letter of trantadi will be final and binding on all parties. &sk waived, any defects or irregularities in
connection with tenders of original notes must tieed within such time as we shall determine. Algjiowe intend to notify you of defects or
irregularities with respect to tenders of originates, none of us, the exchange agent, or any p#ieon shall be under any duty to give
notification of defects or irregularities with resy to tenders of original notes, nor shall anthefm incur any liability for failure to give such
notification. Tenders of original notes will not Heemed to have been made until such irregulatits been cured or waived. Any original
notes received by the exchange agent that areafidtyvtendered and as to which the defects ogutarities have not been cured or waived
be returned without cost to such holder by the argle agent, unless otherwise provided in the lefttansmittal, as soon as practicable
following the expiration date of the exchange affer
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Although we have no present plan to acquire anyirwal notes that are not tendered in the exchaffge ar to file a registration stateme
to permit resales of any original notes that areteiedered in the exchange offer, we reserve titg,rin our sole discretion, to purchase or n
offers for any original notes after the expiratitate of the exchange offer, from time to time, tiylo open market or privately negotiated
transactions, one or more additional exchangermieteoffers, or otherwise, as permitted by law,itftenture and our other debt agreements.
Following consummation of this exchange offer, tifvens of any such purchases or offers could diffaterially from the terms of this
exchange offer.

By tendering, each holder will represent to us,thatong other things:
* itis not an affiliate of ours

» the person acquiring the exchange notes in theamgehoffer is obtaining them in the ordinary cowsds business, whether or r
such person is the holder, &

» neither the holder nor such person is engaged iimt@nds to engage in or has any arrangement aratahding with any person to
participate in the distribution of the exchangeesdssued in the exchange off

If any holder or any such other person is an ‘fatfd,” as defined under Rule 405 of the Securities Actispfor is engaged in or intends
engage in or has an arrangement or understandthgawy person to participate in a distribution eflgange notes to be acquired in the
exchange offer, that holder or any such other perso

* may not participate in the exchange of
* may not rely on the applicable interpretationshef Staff of the Commission; ai

* must comply with the registration and prospectusels/ requirements of the Securities Act in cortiwtwith any resal
transaction

Each broker-dealer who acquired its original netes result of marketiaking activities or other trading activities, ahdreafter receive
exchange notes issued for its own account in tehange offer, must acknowledge that it will deliagorospectus in connection with any re
of such exchange notes issued in the exchange dfierletter of transmittal states that by so aekedging and by delivering a prospectus, a
broker-dealer will not be deemed to admit thas i “underwriter” within the meaning of the Setias Act. See “Plan of Distribution” for a
discussion of the exchange and resale obligatibhsoker-dealers in connection with the exchanderof

Acceptance of Original Notes for Exchange; Deliverpf Exchange Notes Issued in the Exchange Offer

Upon satisfaction or waiver of all of the conditioto the exchange offer, we will accept, prompfterathe expiration date, all original
notes properly tendered and will issue exchangestagistered under the Securities Act. For pupogthe exchange offer, we will be deer
to have accepted properly tendered original naiesxXchange when, as and if we have given oralritten notice to the exchange agent, with
written confirmation of any oral notice to be giveromptly thereafter. See “—Conditions to the Exade Offer” for a discussion of the
conditions that must be satisfied before we acaaptoriginal notes for exchange.

For each original note accepted for exchange, dihdeh will receive an exchange note registered utite Securities Act having a
principal amount equal to that of the surrendemégimal note. The exchange notes will bear intefiesh the most recent date to which interest
has been paid on the original notes, or if no @gthas been paid on the original notes, from Ndzr, 2009. As a result, registered holders
of exchange notes issued in the exchange offen@mneievant record date for the first interest pagtate following the completion of the
exchange offer will receive interest accruing friira most recent date to which interest has beehgraif no interest has been paid on the
original notes, from November 6, 2009. Originalesothat we accept for exchange will cease to adntagest from and after the date of
completion of the exchange offer. Holders of
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original notes accepted for exchange will not reeeiny payment of accrued interest on such origintds on any interest payment date if the
relevant record date occurs on or after the clodatg of the exchange offer. Under the registratigints agreement, we may be required to
make additional payments in the form of additiangrest to the holders of the original notes uradgtain circumstances relating to the timing
of the exchange offer.

In all cases, we will issue exchange notes in goha&nge offer for original notes that are accefwe@xchange only after the exchange
agent timely receives:

» certificates for such original notes or a b-entry confirmation of such original notes into #hange age’s account at DTC ¢
certificates for such original note

e an ager's message or a properly completed and duly exeteitied of transmittal; and/c
» any other required documen

If for any reason set forth in the terms and caadg of the exchange offer we do not accept angersd original notes, or if a holder
submits original notes for a greater principal antdban the holder desires to exchange or a helithdraws original notes, we will return
such unaccepted, non-exchanged or withdrawn otigiotg without cost to the tendering holder. In tlase of original notes tendered by book-
entry transfer into the exchange agent's accoubfl&, such norexchanged original notes will be credited to arpaot maintained with DT(
We will return the original notes or have them d@eito the DTC account as promptly as practicaltier the expiration or termination of the
exchange offer.

Book-Entry Transfer

The exchange agent will establish an account veispect to the original notes at DTC for purposebigfexchange offer. Any financial
institution that is a participant in DTC’s ATOP sgs may use DTC’s ATOP procedures to tender aigiotes. Such participant may make a
book-entry delivery of original notes by causing®1o transfer such original notes into the exchaaggnt's account at DTC in accordance
with DTC'’s procedures for transfer. However, althbulelivery of original notes may be effected tlglo@ book- entry transfer at DTC, the
letter of transmittal, or facsimile thereof, withyarequired signature guarantees, or an agent’'sagespursuant to the ATOP procedures and
any other required documents must, in any casgahemitted to and received by the exchange ageheaddress set forth in this prospectus
at or prior to 5:00 p.m., New York City time, oretexpiration date of the exchange offer, or thegniged delivery procedures described b
must be complied with. Delivery of documents to DWill not constitute valid delivery to the excharagent.

Guaranteed Delivery Procedures

If your certificates for original notes are nottlbsit are not immediately available or you canrediver your certificates and any other
required documents to the exchange agent at arfori&00 p.m., New York City time, on the expigatidate, or you cannot complete the
procedures for book-entry transfer at or prior 805.m., New York City time, on the expiration eagou may nevertheless effect a tender of
your original notes if

» the tender is made through an eligible institut

» prior to the expiration date of the exchange ofteg, exchange agent receives by facsimile trangmnissail or hand delivery from
such eligible institution a validly completed andydexecuted notice of guaranteed delivery, sulbistiiynin the form provided with
this prospectus, or an ag’s message with respect to guaranteed delivery w

- sets forth your name and address and the amowwouoforiginal notes tendere
- states that the tender is being made thereby
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- guarantees that within three New York Stock Excleatingding days after the date of execution of tht&ca of guarantee
delivery, the certificates for all physically temed original notes, in proper form for transfer adnookentry confirmation, &
the case may be, and any other documents requjrétebetter of transmittal will be deposited by tligible institution witt
the exchange agent; a

» the certificates for all physically tendered ori@imotes, in proper form for transfer, or a b-entry confirmation, as the case r
be, and all other documents required by the leftéransmittal are received by the exchange agé&himthree New York Stock
Exchange trading days after the date of executidheonotice of guaranteed delive

Withdrawal of Tenders

Tenders of original notes may be properly withdratany time prior 5:00 p.m., New York City timey the expiration date of the
exchange offer.

For a withdrawal of a tender to be effective, atten notice of withdrawal delivered by hand, ovghtiby courier or by mail, or a
manually signed facsimile transmission, or a priypeansmitted “Request Message” through DTC’s AT§)Btem, must be received by the
exchange agent prior to 5:00 p.m., New York Cityej on the expiration date of the exchange offex guch notice of withdrawal must:

» specify the name of the person that tendered tlgenat notes to be properly withdraw

» identify the original notes to be properly withdmavincluding certificate number or numbers andghiacipal amount of such
original notes

» inthe case of original notes tendered by bookyamnénsfer, specify the number of the account a€Bfbm which the original notes
were tendered and specify the name and numbeeadtount at DTC to be credited with the properitherawn original notes and
otherwise comply with the procedures of such fggi

e contain a statement that such holder is withdravtsglection to have such original notes excharfgedxchange note

» other than a notice transmitted through DIBTOP system, be signed by the holder in the saar@er as the original signature
the letter of transmittal by which such originate®were tendered, including any required signajusgantees, or be accompanied
by documents of transfer to have the trustee veisipect to the original notes register the transffsuch original notes in the name
of the person withdrawing the tender; ¢

» specify the name in which such original notes argstered, if different from the person who tendesech original note:

All questions as to the validity, form, eligibilignd time of receipt of such notice will be detered by us, and our determination shall be
final and binding on all parties. Any original nsteo properly withdrawn will be deemed not to hagen validly tendered for exchange for
purposes of this exchange offer. No exchange nuitebe issued with respect to any withdrawn orajinotes unless the original notes so
withdrawn are later tendered in a valid fashiony Ariginal notes that have been tendered for exghdmt are not exchanged for any reason
will be returned to the tendering holder thereahwut cost to such holder, or, in the case of nebhotes tendered by book-entry transfer into
the exchange agent’s account at DTC pursuant tbdbk-entry transfer procedures described abow sriginal notes will be credited to an
account maintained with DTC for the original no&sssoon as practicable after withdrawal, rejeadiorender or termination of the exchange
offer. Properly withdrawn original notes may beeretered by following the procedures described albegy time at or prior to 5:00 p.m.,
New York City time, on the expiration date of thekange offer

40



Table of Contents

Exchange Agent

Wells Fargo Bank, National Association has beeroagped as exchange agent for this exchange offdtets of transmittal, agent’s
message or Request Messages through DTC’s ATOPrsyabtices of guaranteed delivery and all corredpoce in connection with this
exchange offer should be sent or delivered by eatdter of original notes or a beneficial owner'sker, dealer, commercial bank, trust
company or other nominee to the exchange agehedbllowing address:

Wells Fargo Bank, National Association
608 2nd Avenue S.

MAC #: N9303-121

Minneapolis, MN 55402

Attention: Bondholder Communications
Facsimile: (612) 667-6282

We will pay the exchange agent reasonable and mastofees for its services and will reimburse itifs reasonable out-of-pocket expenses in
connection therewith. Delivery or facsimile to atgather than the exchange agent will not contsitialid delivery.

Fees and Expenses
The expenses of soliciting tenders pursuant toekihiange offer will be paid by us.

Except as described above, we will not make anyngsys to brokers, dealers or other persons salicdcceptances of this exchange
offer. We will, however, pay the reasonable andamsry fees and out-of-pocket expenses of the exgghagent, the trustee, and legal,
accounting, and related fees and expenses. We Istapay brokerage houses and other custodians neesand fiduciaries their reasonable
out-ofpocket expenses incurred in forwarding copies isfphospectus and related documents to the bealkediginers of the original notes, a
in handling or forwarding tenders for exchange.

We will also pay all transfer taxes, if any, apabte to the exchange of original notes pursuatttisoexchange offer. If, however, origit
notes are to be issued for principal amounts matdeed or accepted for exchange in the name oparson other than the registered holder of
the original notes tendered or if tendered origi@ks are registered in the name of any persar tthn the person signing the letter of
transmittal, or if a transfer tax is imposed foy aeason other than the exchange of original nptesuant to this exchange offer, then the
amount of any such transfer taxes, whether imposdtie registered holder or any other persons,bgilbayable by the tendering holder. If
satisfactory evidence of payment of such taxescemgtion therefrom is not submitted with the conserd letter of transmittal, the amount of
such transfer taxes will be billed directly to suehdering holder.

The estimated cash expenses to be incurred in cboneavith the exchange offer are estimated inathgregate to be approximately $0.2
million. These expenses include registration fésss and expenses of the exchange agent, accoantihiggal fees, and printing costs, among
other expenses.

Accounting Treatment

We will record the exchange notes at the same icgrmalue as the original notes, as reflected inameounting records on the date of the
exchange. Accordingly, we will not recognize anyngar loss for accounting purposes as the terntseéxchange notes are substantially
identical to the terms of the original notes. Thpanses of the exchange offer will be amortized tive term of the exchange notes.
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Consequences of Failure to Exchange Outstanding Seities

Holders who desire to tender their original notesxchange for exchange notes registered und&dbarities Act should allow sufficie
time to ensure timely delivery. Neither the exchaagent nor us is under any duty to give notifwatf defects or irregularities with respect to
the tenders of original notes for exchange.

Original notes that are not tendered or are temdewt not accepted will, following the completiohtibe exchange offer, continue to be
subject to the provisions in the indenture regaydire transfer and exchange of the original noteisthe existing restrictions on transfer set
forth in the legend on the original notes set fantthe indenture for the notes. Except in limitégdtumstances with respect to specific types of
holders of original notes, we will have no furtldaligation to provide for the registration undee tBecurities Act of such original notes. In
general, original notes, unless registered undeBt#curities Act, may not be offered or sold expepsuant to an exemption from, or in a
transaction not subject to, the Securities Act apyplicable state securities laws.

We do not currently anticipate that we will takeyattion to register the original notes under theusities Act or under any state
securities laws other than pursuant to this regfistn statement. Upon completion of the exchanégr dfiolders of the original notes will not be
entitled to any further registration rights undwee tegistration rights agreement, except undeteincircumstances.

Holders of the exchange notes issued in the exehafigr and any original notes which remain outstiag after completion of the
exchange offer will vote together as a single cfaspurposes of determining whether holders ofréwisite percentage of the class have t
certain actions or exercised certain rights unkderitdenture.
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DESCRIPTION OF NOTES

General

We issued the Notes under an indenture, dated lswe@mber 6, 2009 (the “indenture”), among Netflng. (the “Issuer”), the
Guarantors, if any, from time to time party theratml Wells Fargo Bank, National Association, astee (the “Trustee”). The following
description is a summary of the material provisiohthe indenture. It does not restate the indenituits entirety and is qualified in its entirety
by reference to the indenture, including the dé&bns therein of certain terms used below. We ymeto read the indenture, the registration
rights agreement and the notes (as used in thisripéen of Notes section only, the “Notes”) becatisey, and not this description, will define
your rights as a holder of the Notes. Copies ofitdenture, the registration rights agreement aed\lotes are available to you upon reque
the Issuer at the address indicated under “Where®an Find More Information.”

You can find the definitions of some of the capiitad terms used in this section under the subhgddiCertain Definitions.” In this
section of the prospectus:

» the terms thélssuer” “we” “us” “our” or similar terms refer only to Netflix, Inc. andtrto any of our subsidiaries; a
» references t“Guarantor” shall mean our direct and indirect Domestic RegdSubsidiaries that guarantee the N¢
The terms of the Notes include those stated inrntthenture and those made part of the indenturefgyence to the Trust Indenture Act of

1939, as amended (the “Trust Indenture Act”). Thoee are subject to all such terms, and holdelobés should refer to the indenture and the
Trust Indenture Act for a statement thereof.

Brief Description of the Notes and the Guarantees
The Notes
The Notes:
» are general unsecured obligations of the Iss
» rank equally in right of payment with all of thesige’s existing and future senior de
» rank senior in right of payment to all of the Is¢’s future Subordinated Indebtedness, if ¢

» rank effectively junior to (i) all debt and othéalilities (including trade payables) of the Isss&ubsidiaries (if any) that are not
Guarantors and (ii) all secured obligations ofldsier to the extent of the value of the collateesiuring such obligations; a

» will be fully and unconditionally guaranteed by tBearantors

Although the Notes are titled “senior,” we have issued, and do not currently have any plans teisany indebtedness which would be
subordinated to the Notes.

The Notes were issued in fully registered form omlithout coupons, in denominations of $2,000 aridgral multiples of $1,000.

The Guarantees

As of the date hereof, we have only one subsidiatly total assets less than $2.0 million, whichsidiary is not presently a Guarantor
the future, certain of our Restricted Subsidianes become Guarantors pursuant to “—Certain CouwsraAdditional Subsidiary
Guarantees.”
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The Guarantees will:
» be general unsecured obligations of each Guare
» rank equally in right of payment with all existiagd future senior debt of such Guaran
» rank senior in right of payment to all future Suttioated Indebtedness of such Guarantor, if any;
» rank effectively junior to secured obligations atk Guarantor to the extent of the value of théatelal securing such obligatior

Under certain circumstances, we will be permittedésignate certain of our Subsidiaries as “Uniastt Subsidiaries.” Unrestricted
Subsidiaries will not be subject to the restrictteenants in the indenture. Unrestricted Subsasiawill not guarantee the Notes. Restricted
Subsidiaries that are not Domestic Subsidiariesnaeil be required to guarantee the Notes.

Principal, Maturity and Interest

The aggregate principal amount of the Notes is §26dllion. Following the Issue Date, additionate® may be issued under the
indenture from time to time in an unlimited amo(i#dditional Notes”), subject to compliance withethestrictions set forth under “—Certain
Covenants—Limitation on Incurrence of Indebtedrie&sy Additional Notes will be part of the same igsras the Notes and will vote on all
matters as a single series with the Notes. Thethuhdil Notes may be issued only if the Additionaitdk are fungible with the Notes for U.S.
federal income tax purposes. All references td\thtes include Additional Notes. The Notes will maton November 15, 2017.

Interest on the Notes will accrue at the rate pauan equal to 8.50%, and will be payable semiadyirabhrrears in cash on each May 15
and November 15, commencing May 15, 2010, to heldérecord on the immediately preceding May 1 psiember 1, respectively. Interest
on the Notes will accrue from the most recent datehich interest has been paid or, if no intehest been paid, from the date of issuance.
Interest on the Notes will be computed on the baisés360-day year composed of twelve 30-day months

The Notes will be payable both as to principal amdrest at our office or agency maintained forrsparpose or, at our option, payment
of interest may be made by check mailed to thedrsldf the Notes at their respective addressdsritin the register of holders of Notes.
Until otherwise designated by us, our office orragemaintained for such purpose will be the offiéehe Trustee.

Guarantees

Each Guarantor will, jointly and severally with daather Guarantor, guarantee the Issuer’s obligatimder the indenture and the Notes.
The obligations of each Guarantor under its Guaeanill be limited to the extent necessary to pneweich Guarantee from constituting a
fraudulent conveyance or fraudulent transfer urgiglicable law. See “Risk Factors—Risks RelatethéoNotes—A subsidiary guarantee
could be voided if it constitutes a fraudulent sfem under U.S. bankruptcy or similar state lawichitwould prevent the holders of the notes
from relying on that subsidiary to satisfy claimE&ch Guarantor that makes a payment or distributi@er a Guarantee will be entitled to a
pro rata contribution from each other Guarantoelam the respective net assets of the Guararttesnined in accordance with GAAP.

Each Guarantor may consolidate with or merge inteedl its assets to us or another Restricted 8idrgi or with or to other persons in a
transaction that does not constitute an Asset@aleat complies with “—Certain Covenants—Limitation Asset Sales” or “—Certain
Covenants—Merger, Consolidation or Sale of Assets Applicable.
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The Guarantee of a Guarantor will be deemed autoaligtdischarged and released in accordance wihdrms of the indenture:

(1) in connection with any direct or indirect satenveyance or other disposition of the capitatistaf that Guarantor (including by way
of merger or consolidation) following which such &antor ceases to be a direct or indirect Subsidifithe Issuer if such sale or disposition
does not constitute an Asset Sale or is made irpttante with the applicable provisions of the intiea (see “—Certain Covenants—
Limitation on Asset Sales” and “—Certain Covenantderger, Consolidation or Sale of Assets”);

(2) if such Guarantor is dissolved or liquidatecatordance with the provisions of the indenture;
(3) if we designate any such Guarantor as an Unicest Subsidiary in compliance with the termshae indenture; or

(4) upon a discharge of the indenture in accordavitte“—Satisfaction and Discharge” or upon any heBefeasance or Covenant
Defeasance of the indenture.

Optional Redemption

General. Except as provided below, the Notes will not é@deemable at our option prior to November 15, 20h&reafter, the Notes w
be subject to redemption at our option, in wholéngrart, upon not less than 30 days or more tladefys notice, at the redemption prices
(expressed as percentages of principal amountpbtbelow, together with accrued and unpaid egethereon to but excluding the applicable
redemption date (subject to the rights of holdéngoord of the Notes on the relevant record datreteive payments of interest on the related
interest payment date), if redeemed during the dRthmperiod beginning on November 15 of the yeadécated below:

Year Percentagt

2013 104.25(%
2014 102.12%%
2015 and thereafte 100.000%

Equity Sales Notwithstanding the foregoing, at any time arahfrtime to time prior to November 15, 2012, we megeem up to 35% ¢
the aggregate principal amount of the Notes outistgnat a redemption price equal to 108.50% ofptfiecipal amount thereof on the
repurchase date, together with accrued and unpgcest to but excluding such redemption date éxulp the rights of holders of record of
Notes on the relevant record date to receive pajsradrinterest on the related interest payment)dati¢h the net cash proceeds of one or n
public or private sales of Qualified Capital Stocler than proceeds from a sale to us or any 0Sabsidiaries or any employee benefit plan
in which we or any of our Subsidiaries participafsvidedthat:

» atleast 65% in aggregate principal amount of tb&ebloriginally issued (including Additional Notéfsany) remains outstanding
immediately after the occurrence of such redemptoul

» such redemption occurs no later than thet day following such sale of Qualified Capital Sto

Make Whole In addition, at any time and from time to timéopito November 15, 2013, we may redeem all or@myion of the Notes
outstanding at a redemption price equal to:

« 100% of the aggregate principal amount of the Ntddse redeemed, together with accrued and unptgdeist to but excluding su
redemption date (subject to the rights of holdéngoord of the Notes on the relevant record dateteive payments of interest on
the related interest payment date), |

* the Make Whole Amoun
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“Make Whole Amount” means, with respect to any Natt@ny redemption date, the greater of (i) 1.0%efprincipal amount of such
Note and (ii) the excess, if any, of (A) an amoeaal to the present value of (1) the redemptidcepsf such Note at November 15, 2013
(2) the remaining scheduled interest payments erNibte to be redeemed (subject to the right ofdrslén the relevant record date to receive
interest due on the relevant interest payment datelit excluding November 15, 2013 (other thaariggt accrued to the redemption date),
computed using a discount rate equal to the TrgdRate plus 50 basis points over (B) the princgrabunt of such Note.

“Treasury Rate” means, at the time of computatiorgte per annum equal to the yield to maturityoited States Treasury Securities
with a constant maturity (as compiled and publisinethe most recent Federal Reserve Statisticad®el H.15(519) which has become pub
available at least two business days prior to ¢demption date or, if such Statistical Releas@iknger published, any publicly available
source of similar market data) most nearly equéhéoperiod from the redemption date to November203 3;provided, however, that if the
period from the redemption date to November 15328Tot equal to the constant maturity of a Unitaltes Treasury Security for which a
weekly average yield is given, the Treasury Ratdl &e obtained by linear interpolation (calculatedhe nearest one-twelfth of a year) from
the weekly average yields of United States TreaSegurities for which such yields are given, exc¢kat if the period from the redemption
date to November 15, 2013 is less than one yeanvdekly average yield on actually traded Unitemtest Treasury Securities adjusted to a
constant maturity of one year shall be used.

Selection and Notice

If less than all of the Notes are to be redeemexthatime, selection of Notes for redemption wélimade by the Trustee in compliance
with the requirements of the principal nationalsées exchange, if any, on which the Notes asted or, if the Notes are not so listed, by lot,
or, in the case of a redemption other than as iestunder “—Optional Redemption—Equity Sales, Iltyor by such other method as the
Trustee deems fair and approprigiggvidedthat no Notes with a principal amount of $2,000ess shall be redeemed in part. Notice of
redemption will be mailed by first class mail driNiotes are held in book-entry form, otherwise daied in accordance with the procedures of
the depositary, at least 30 but not more than 8 dafore the redemption date to each holder oédtui be redeemed at its registered address.
If any Note is to be redeemed in part only, theagodf redemption that relates to such Note shiateshe portion of the principal amount
thereof to be redeemed. Notices of redemption noaype conditional. A new Note in principal amougtiel to the unredeemed portion thereof
will be issued in the name of the holder thereafrupancellation of the original Note. On and aftex redemption date, so long as we do not
default in the payment of the redemption pricegriest will cease to accrue on Notes or portionetifecalled for redemption.

Change of Control

Upon the occurrence of a Change of Control, urttessCompany has previously or concurrently mailedadivered a redemption notice
with respect to all outstanding Notes as set faltbve under the heading “—Optional Redemption,wilkbe required to make an offer (a
“Change of Control Offer”) to each holder of Notesepurchase all or any part (equal to $2,000iategjral multiples of $1,000 thereof) of
such holder's Notes at a purchase price equal 18616f the aggregate principal amount thereof, togretvith accrued and unpaid interest
thereon to but excluding the date of repurchasej€stito the rights of holders of record of the &obn the relevant record date to receive
payments of interest on the related interest paymigtie) (in either case, the “Change of Controlrifayt”). Within 30 days following any
Change of Control, we will be required to provid#gice to each holder stating:

(1) that the Change of Control Offer is being mpdesuant to the covenant entitled “Change of Cdyitro

(2) the purchase price and the purchase date, vghialhbe no earlier than 30 days and not later 6tadays after the date such notice is
mailed (the “Change of Control Payment Date”);
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(3) that any Notes not tendered will continue torae interest in accordance with the terms of tigkemture;

(4) that, unless we default in the payment of thar@@e of Control Payment, all Notes accepted fgmamt pursuant to the Change of
Control Offer will cease to accrue interest on@range of Control Payment Date;

(5) that holders will be entitled to withdraw thelection if the paying agent receives, not ldt@ntthe close of business on the second
business day preceding the Change of Control Palybetie, a facsimile transmission or letter setfiogh the name of the holder, the principal
amount of Notes delivered for purchase, and arstéthat such holder is unconditionally withdragvits election to have such Notes
purchased;

(6) that holders whose Notes are being purchaskdropart will be issued new Notes equal in prpatiamount to the unpurchased
portion of the Notes surrendered, which unpurch@setion must be equal to $2,000 in principal antaraen integral multiple of $1,000 in
excess thereof; and

(7) any other information material to such holdelezision to tender Notes.

We will be required to comply with the requiremeatsSection 14(e) under the Exchange Act and ahgratecurities laws, rules and
regulations thereunder to the extent such lawesrahd regulations are applicable in connectioh thi¢é repurchase of the Notes required ir
event of a Change of Control and will not be deetodtave violated or breached our obligations unlder‘Change of Control” provisions of
the indenture as a result of such compliance. Wenai be required to make a Change of Control Offgon a Change of Control if a third
party makes the Change of Control Offer in the neapat the times and otherwise in compliance withrequirements set forth in the inden
applicable to Change of Control Offer made by ust @bligations in respect of a Change of Contrde®fan be modified with the consent of
holders of a majority of the aggregate principabamnt of Notes then outstanding at any time prigdh®occurrence of a Change of Control.
Notwithstanding anything to the contrary hereiGlange of Control Offer may be made in advance®@fiange of Control, conditional up:
the occurrence of such Change of Control, if artdéfie agreement is in place for the Change of @it the time of making of the Change of
Control Offer.

Due to the terms of other indebtedness to whiclamgeour Subsidiaries are or may in the future lisgesti we may not be able to
repurchase all or any portion of the Notes tendepezh a Change of Control. If we fail to repurchab®f the Notes tendered for purchase
upon a Change of Control, such failure will congétan Event of Default and may constitute a défander any existing or future indebtedn
Moreover, the exercise by the holders of theirtrighrequire us to purchase the Notes could caulsfalt under any future Indebtedness, even
if the Change of Control itself does not, due ® financial effect of the repurchase on us. Addity, our ability to pay cash to the holders
upon a Change of Control may be limited by our tbristing financial resources. See “Risk FactorsskRiRelated to the Notes—Upon a
change of control, we may not have the funds nacgss finance the change of control offer requibgdhe indenture governing the notes,
which would violate the terms of the indenture.”

The definition of Change of Control includes a [@eraelating to the sale, assignment, conveyaraesfer, lease or other disposition of
“all or substantially all” of our and our Subsides’ assets, taken as a whole. Although theredsvaloping body of case law interpreting the
phrase “substantially allthere is no precise established definition of theape under applicable law. Accordingly, if we dise of less than
our and our Subsidiaries’ assets, taken as a whylany of the means described above, the abilitytolder of Notes to require us to
repurchase its Notes may be uncertain without tieguto legal action.

The Change of Control purchase feature of the Noi@gin certain circumstances make it more diffitnleffect or discourage a sale or
takeover of us, and thus the removal of incumbeamiagement. Neither management nor our Board otiire has any present intention to
engage in a transaction involving a Change of @brafthough it is possible that we would decidel¢oso in the future. We could, in the
future, enter into certain transactions, includimguisitions, refinancings or other recapitalizasicthat would not constitute a
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Change of Control under the indenture, but thatccocrease the amount of Indebtedness outstaradiagch time or otherwise affect our
capital structure or credit ratings.

Except as described above with respect to a Chaingentrol, the indenture will not contain any pisgiens that permit the holders of the
Notes to require that we repurchase or redeem titesNin the event of a takeover, recapitalizatiosimilar transactior

Certain Covenants
Limitation on Restricted Payments
(a) The indenture provides that neither we norafmur Restricted Subsidiaries may, directly oriiedtly:

(1) pay any dividend or make any distribution on@mt of any Equity Interests of us other thandwids or distributions payable in
Equity Interests (other than Disqualified Stockusf

(2) purchase, redeem or otherwise acquire or rigtirealue any of our Equity Interests or any Sulimated Indebtedness, other than
(x) Subordinated Indebtedness within one year efstated maturity date thereof and (y) any suchtitpterests or Subordinated Indebtedr
owned by us or by any Restricted Subsidiary;

(3) pay any dividend or make any distribution onamt of any Equity Interests of any Restricted sidibry, other than:
(x) to us or any Restricted Subsidiary; or
(y) to all holders of any class or series of Equitierests of such Restricted Subsidiary on a ata basis; or

(4) make any Restricted Investment

(all such prohibited payments and other action$as#t in clauses (1) through (4) being collectivedferred to as “Restricted Payments”),
unless, at the time of such Restricted Payment:

(i) no Default or Event of Default shall have oaeat and be continuing or would occur as a consexpidrereof;

(ii) after giving effect to the incurrence of amdebtedness the net proceeds of which are usétatack such Restricted Payment,
the Issuer is able to incur at least $1.00 of &olthi Indebtedness in compliance with the clauy®féhe covenant description under “—
Limitation on Incurrence of Indebtedness;” and

(iii) such Restricted Payment, together with thgragate of all other Restricted Payments made tiftedate of the indenture, is |
than the sum of:

(A) the excess of:
(x) our cumulative EBITDA (whether positive or néiga) determined at the time of such RestrictednRant; minus
(y) 140% of our Consolidated Interest Expense,

each as determined for the period (taken as ormuatiog period) from the first day of the firstda quarter in which the Issue Date occurs to
the end of our most recently ended fiscal quademwthich internal financial statements are avadadtlithe time of such Restricted Payment;
plus
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(B) an amount equal to the sum of (x) 100% of thgragate net cash proceeds and the fair markes @dlany property or
assets received by us from the issue or sale afyElptierests (other than Disqualified Stock) of(other than Equity Interests sold to any of
Subsidiaries), following the Issue Date and (y)dbggregate amount by which Indebtedness (otherghgindebtedness owed to the Issuer
Subsidiary) incurred by the Issuer or any Restii@absidiary subsequent to the Issue Date is reldmutehe Issuer’s balance sheet upon the
conversion or exchange thereof into Qualified GdBtock (less the amount of any cash, or thenfiairket value of assets, distributed by the
Issuer or any Restricted Subsidiary upon such asiove or exchange); plus

(C) if any Unrestricted Subsidiary is designatedibyas a Restricted Subsidiary, an amount equbétéair market value of
the net Investment by us or a Restricted Subsidiesyich Subsidiary at the time of such designatioovided, however, that the foregoing
amount shall not exceed the amount of Restrictedsdiments made by us or any Restricted Subsidieapy such Unrestricted Subsidiary
following the Issue Date which reduced the amouwnailable for Restricted Payments pursuant to tligse (iii) less amounts received by us or
any Restricted Subsidiary from such Unrestrictebs8liary that increased the amount available fatiRg#ged Payments pursuant to clause
(D) below; plus

(D) 100% of any cash dividends and other cashibligtons received by us and our Restricted Subsédidrom an
Unrestricted Subsidiary since the Issue Date te@gtent not included in EBITDAgrovided, however, that the foregoing amount shall not
exceed the amount of Restricted Investments madss loy any Restricted Subsidiary in any such Urictstl Subsidiary following the Issue
Date which reduced the amount available for Rastli®ayments pursuant to this clause (iii); plus

(E) to the extent not included in clauses (A) tlgloyD) above, an amount equal to the net reduatidrestricted
Investments of us and our Restricted Subsidiadksviing the Issue Date resulting from paymentsash of interest on Indebtedness,
dividends, or repayment of loans or advances, flwerdtansfers of property, in each case, to us arRestricted Subsidiary or from the net cash
proceeds from the sale, conveyance, liquidatiootioer disposition of any such Restricted Investment

(b) The foregoing provisions will not prohibit thalowing ( providedthat with respect to clause (6) below, no DefauEwent of Default shall
have occurred and be continuing):

(1) the payment of any dividend or distributionhitit 60 days after the date of declaration theriéat, the date of declaration such
payment would have complied with the provisionshef indenture;

(2) the redemption, repurchase, retirement or athquisition of (x) any Equity Interests of us ktkange for, or out of the net proceeds
of the substantially concurrent issue or sale qfjify Interests (other than Disqualified Stockusf(other than Equity Interests issued or so
any Subsidiary) or (y) Subordinated Indebtedned3isqualified Stock of us or any Restricted Sulzgigli(a) in exchange for, or out of the
proceeds of the substantially concurrent issuandesale of, Qualified Capital Stock, (b) in excharigr, or out of the proceeds of the
substantially concurrent incurrence of, Refinandimdgbtedness permitted to be incurred under clél@eof the covenant described below
under “—Limitation on Incurrence of Indebtednessbther Indebtedness permitted to be incurred usden covenant or (c) with the Net
Proceeds from an Asset Sale or upon a Change dfdldn each case with respect to Subordinateeébtetiness redeemed repurchased, re
or acquired under this clause (c), to the extemtired by the agreement governing such Subordirlatéebtedness but only if we shall have
previously applied such Net Proceeds to make ae$sxBroceeds Offer or made a Change of Controt,@ffethe case may be, in accordance
with “—Limitation on Asset Sales” or “—Change of @ool” and purchased all Notes validly tenderedspant to the relevant offer prior to
redeeming or repurchasing such Subordinated Indebss;
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(3) the accrual, declaration and payment of diviteto holders of any class or series of Disqualifi¢ock of the Issuer or any of its
Restricted Subsidiaries or shares of Preferredtizdpterests of any Restricted Subsidiary issuegicicordance with the covenant described
under “—Limitation on Incurrence of Indebtedness;”

(4) repurchases or other acquisitions of Equiterests deemed to occur upon exercise of stockreptipwarrants or upon the vesting of
restricted stock units if such Equity Interestsrespnt the exercise price of such options or wisranrepresent withholding taxes due upon
such exercise or vesting;

(5) Restricted Payments in an amount not to ex§a66@.0 million;

(6) the purchase of Equity Interests or optiongrargs, equity appreciation rights or other rigiotpurchase or acquire Equity Interest
the Issuer held by any existing or former employesmagement or directors of the Issuer or anyriResd Subsidiary of the Issuer or their
assigns, estates or heirs, in each case in connegtih the repurchase provisions under employaeksbption or stock purchase agreements or
other agreements to compensate management, employdiectorsprovidedthat such redemptions or repurchases pursuanistaltuse
(6) during any calendar year will not exceed $5illion in the aggregate (with unused amounts in ealgndar year being carried over to
succeeding calendar years);

(7) the purchase of fractional shares of Capitatof the Issuer arising out of stock dividengits or combinations or mergers,
consolidations or other acquisitions or the payneémmiash in lieu of fractional shares upon the eiserof warrants, options or other securities
convertible into or exercisable for Capital Sto¢kiee Issuer;

(8) in connection with any acquisition by the Issoeby any of its Restricted Subsidiaries, theeiigtor acceptance of the return to the
Issuer or any of its Restricted Subsidiaries ofi@hStock of the Issuer or any Restricted Subsig$aconstituting a portion of the purchase
price consideration in settlement of indemnificataaims or as a result of a purchase price adgstrfincluding earn-outs and similar
obligations);

(9) the honoring of any conversion request by aé&obf any convertible Indebtedness that is coiberinto Capital Stock of the Issuer
or its Restricted Subsidiaries and the making shgaayments in lieu of fractional shares in conipeatith any conversion of convertible
Indebtedness in accordance with the terms of anyeatible Indebtedness;

(10) the distribution of rights pursuant to anyrefelder rights plan or the redemption of any stight for nominal consideration in
accordance with the terms of any such sharehoigletsrplan;

(11) payments or distributions to stockholders pars to appraisal rights required under applicéblein connection with any merger,
consolidation or other acquisition by the Issueamy Restricted Subsidiary; and

(12) the repurchase or other acquisition by thedssf shares of its Capital Stock for an aggregatesideration not to exceed $200.0
million minus the amount of net proceeds from thke ®f the Notes used to prepay any amounts obbed@ess outstanding under the Issuer’s
credit agreement as set forth under “Use of Pragdedhe Offering Memorandum.

Restricted Payments made pursuant to paragrati (ais covenant and clause (1) of paragraph (bhisfcovenant shall be included as
Restricted Payments in any computation made putrsaatause (iii) of paragraph (a) of this covendestricted Payments made pursuant to
clauses (2) through (12) of paragraph (b) of thisenant shall not be included as Restricted Paysriergny computation made pursuant to
clause (iii) of paragraph (a) of this covenant.

If we or any Restricted Subsidiary makes a Restlithvestment and the person in which such Investmas made subsequently
becomes a Restricted Subsidiary, to the extent Bwestment resulted in a reduction in
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the amounts calculated under clause (iii) of pagplgr(a) of or under any other provision of thisemant (which was not subsequently
reversed), then such amount shall be increasedebgimhount of such reduction.

For purposes of determining compliance with thigesant, (a) the amount of any Restricted Paymaait sk counted only once, and
(b) if a Restricted Payment (i) meets the critefimmore than one of the categories described msela (1) through (12) of paragraph (b) of this
covenant, or (ii) is permitted to be made purstamiause (a) of this covenant and also meetsritexia of one or more of the categories
described in clauses (1) through (12) of parag(aplof this covenant, or (iii) meets the criterfaome or more of the categories of Permitted
Investments and is also permitted to be made potsaalause (a) of this covenant and/or also metgriteria of one or more categories
described in clauses (1) through (12) of paragfaplof this covenant, we shall, in our sole disomtdivide and classify such Restricted
Payment in any manner that complies with this canéand may from time to time reclassify such Retssl Payment in any manner in which
such item could be incurred at the time such ReettiPayment was made.

Limitation on Incurrence of Indebtedness

(a) The indenture provides that we shall not, dradl :10t permit any of our Restricted Subsidiat@sdirectly or indirectly, create, incur, issue,
assume, guarantee or otherwise become directhydectly liable with respect to (collectively, ‘tar”) any Indebtedness (including Acquired
Debt) or permit any of our Restricted Subsidiat@ssue any Preferred Equity Interestijvided, however, that, notwithstanding the
foregoing, we and any Guarantor may incur Indelasdrfincluding Acquired Debt and the issuance sfjlélified Stock) and any Guarantor
may issue Preferred Equity Interests, if, afteirgjeffect to the incurrence of such Indebtednesh@issuance of such Preferred Equity
Interests and the application of the net proceleisedf on a pro forma basis, our Consolidated Tictabrage Ratio would have been less than
or equal to 3.5 to 1.0.

(b) The foregoing limitation will not apply to amf the following incurrences of Indebtedness:

(1) Indebtedness represented by the Notes issudtedasue Date (and any registered exchange isste=d in exchange therefor) and
related Guarantees;

(2) Indebtedness of us or any Restricted Subsidiader any Credit Facility in an aggregate princgraount at any time outstanding not
to exceed the excess of (x) $300.0 million overtiig) aggregate principal amount of Indebtednessruhé Credit Facilities permanently reg
pursuant to clause (1) of paragraph (b) of the camedescribed under “—Limitation on Asset Sales;”

(3) (x) Indebtedness among us and our RestrictédiGariesprovidedthat any such Indebtedness owed by us or a Guarandmy
Restricted Subsidiary that is not a Guarantor df@Bubordinated to the prior payment in full af totes or the Guarantees, as applicable, and
(y) Preferred Equity Interests of a Restricted &libsy held by us or a Restricted Subsidigiggvidedthat if such Preferred Equity Interests
issued by a Guarantor, such Preferred Equity Ieter@re held by us or a Guarantor;

(4) Acquired Debt of a person incurred prior to ttaée upon which such person was acquired by aaypRestricted Subsidiary (and not
created in contemplation of such acquisitigrvidedthat after giving effect to the incurrence of séaguired Debt on a pro forma basis,
either (i) our Consolidated Total Leverage Ratiaigdhave been less than or equal to 3.5 to 1.0)dhé aggregate principal amount of all
such Indebtedness incurred pursuant to this cl@)sa any time outstanding (together with all Raficing Indebtedness in respect of
Indebtedness previously incurred pursuant to thigse (4)) shall not exceed $25.0 million;

(5) Existing Indebtedness;

(6) Indebtedness consisting of Purchase Money lledeless in an aggregate principal amount (wheregaggd with the amount of
Refinancing Indebtedness outstanding under clal®ebelow in respect of Indebtedness incurred @unsto this clause (6)) not to exceed
$50.0 million outstanding at any time;
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(7) Hedging Obligations of us or any of our Res&itSubsidiaries covering Indebtedness of us dr Rastricted Subsidiargrovided,
however, that such Hedging Obligations are entered int@foposes of managing interest rate exposure ahdur Restricted Subsidiaries
and not for speculative purposes;

(8) Foreign Currency Obligations of us or any of Bestricted Subsidiaries entered into to managesxe of us and our Restricted
Subsidiaries to fluctuations in currency values aatifor speculative purposes;

(9) Indebtedness of us or any of our RestrictedsiBlidries in respect of performance bonds, bankerséptances, bank guarantees or
letters of credit of us or any Restricted Subsidi@rsurety or appeal bonds provided by us or aestiitted Subsidiary incurred in the ordinary
course of business;

(10) the incurrence by us or any Restricted Subsidif Indebtedness Refinancing, in whole or irt,dadebtedness referred to in
paragraph (a) of this covenant or in clause (1),(8) or (6) above or this clause (10) (“Refinancindebtednessprovided, however, that:

(A) the principal amount of such Refinancing Indebitess shall not exceed the principal amount acidied interest of the
Indebtedness so Refinanced and any premiums pagableesasonable fees, expenses, commissions atsdrcesnnection therewith;

(B) the Refinancing Indebtedness shall have a fimaurity equal to or later than, and a Weighte@rage Life to Maturity equal to
or greater than, the final maturity and Weightedtrage Life to Maturity, respectively, of the Indethess being Refinanced;

(C) if the Indebtedness being Refinanced is subatdd in right of payment to the Notes and the @uiaes, the Refinancing
Indebtedness shall be subordinated in right of patrto the Notes and the Guarantees on termssttdedavorable, taken as a whole, to the
holders of Notes as those contained in the docuatientgoverning the Indebtedness being Refinaraed!;

(D) if the Indebtedness to be Refinanced was ttigation of the Issuer or Guarantor, such Indebésdrshall not be incurred by
any of our Restricted Subsidiaries other than ar@uar or any Restricted Subsidiary that was afgobunder the Indebtedness so Refinan

(11) additional Indebtedness in an aggregate grai@mount not to exceed $50.0 million at any ame toutstanding;

(12) the guarantee by us or any Guarantor of lretbtess of us or a Restricted Subsidiary that wamsified to be incurred by another
provision of this covenant and the guarantee byRestricted Subsidiary that is not a Guarantomgfladebtedness of any Restricted
Subsidiary that is not a Guarantor;

(13) the payment of interest on any Indebtednesisariorm of additional Indebtedness with the séenems, and the payment of divider
on Disqualified Capital Stock in the form of addital shares of the same class of Disqualified @afibck;

(14) Indebtedness of Foreign Subsidiaries in ameggde principal amount outstanding at any timetm@ixceed the greater of
(a) $35.0 million and (b) 5% of the aggregate tatsets of Foreign Subsidiaries;

(15) customary purchase price adjustments (inctudarn-outs) and indemnifications and similar atligns in connection with
acquisition or disposition of stock or assets;

(16) guarantees to suppliers, licensors or framglsigother than guarantees of Indebtedness) ordirary course of business;
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(17) Indebtedness of us or a Restricted Subsidatiye extent the net proceeds thereof are prondgibpsited to defease the Notes as set
forth below under the heading “—Legal Defeasanak@ovenant Defeasance;” and

(18) Indebtedness of us or a Subsidiary consigifrguarantees in respect of obligations of jointuees; provided that the aggregate
principal amount of Indebtedness incurred purstattiis clause (18) shall not exceed $10.0 milboitstanding at any time.

For purposes of determining compliance with thiges@nt, (a) the outstanding principal amount of is@y of Indebtedness shall be
counted only once, and any obligation arising urahgr guarantee, Lien, letter of credit or similestrument supporting such Indebtedness
incurred in compliance with this covenant shaldisegarded, and (b) if an item of Indebtednesssibe criteria of more than one of the
categories described in clauses (b)(1) througlh&)ébove or is permitted to be incurred pursuamtdause (a) of this covenant and also meets
the criteria of one or more of the categories dbedrin clauses (b)(1) through (b)(18) above, walsim our sole discretion, divide and class
such item of Indebtedness in any manner that cemplith this covenant and may from time to timdagsify such item of Indebtedness in i
manner in which such item could be incurred attitihe of such reclassification.

Accrual of interest, the accretion of original isgdiscount and the payment of interest in the fofmdditional Indebtedness of the same
class, the accumulation of dividends on Disqualif#tock or Preferred Equity Interests of a Regtd@ubsidiary (to the extent not paid), and
the payment of dividends of Disqualified Stock oefeérred Equity Interests of Restricted Subsidfaniethe form of additional shares of the
same class will not be deemed to be an incurrehbelebtedness for purposes of determining compéanith this covenant. Any increase in
the amount of Indebtedness solely by reason o&oayr fluctuations will not be deemed to be an inence of Indebtedness for purposes of
determining compliance with this covenant. A chaimg@&AAP that results in an obligation existingla time of such change, not previously
classified as Indebtedness, becoming Indebtednidssoivbe deemed to be an incurrence of Indebtsslfier purposes of determining
compliance with this covenant.

The amount of Indebtedness outstanding as of areysieall be (a) the accreted value thereof, irctse of any Indebtedness issued with
original issue discount, (b) the principal amourdreof, in the case of any other Indebtedness (be case of the guarantee by the specified
Person of any Indebtedness of any other Persomaxanum liability to which the specified Personyntee subject upon the occurrence of the
contingency giving rise to the obligation and (u}he case of Indebtedness of others guaranteatebps of a Lien on any asset of the Issu
any Restricted Subsidiary, the lesser of (i) therfaarket value of such asset on the date on wimdabtedness is required to be determined
pursuant to the indenture and (ii) the amount efltidebtedness so secured.

For purposes of determining compliance with any.dd@lar denominated restriction on the incurreatdebtedness, the U.S. dollar
equivalent principal amount of Indebtedness denateihin a foreign currency shall be calculated hasethe relevant currency exchange rate
in effect on the date such Indebtedness was intuimehe case of term Indebtedness, or first caienhiin the case of revolving credit
Indebtednesgrovidedthat if such Indebtedness is incurred to Refinatber Indebtedness denominated in a foreign cuyrearad such
Refinancing would cause the applicable U.S. dalaninated restriction to be exceeded if calculatietthe relevant currency exchange rate in
effect on the date of such Refinancing, such UdBaddominated restriction shall be deemed ndtaee been exceeded so long as the prin
amount of such Refinancing Indebtedness does meeekthe principal amount of such IndebtednesgliRéfinanced. Notwithstanding any
other provision of this covenant, the maximum amainndebtedness that we may incur pursuant ®dbizenant shall not be deemed to be
exceeded solely as a result of fluctuations inetkehange rate of currencies. The principal amofiahy Indebtedness incurred to Refinance
other Indebtedness, if incurred in a different enay from the Indebtedness being Refinanced, bbathiculated based on the currency
exchange rate applicable to the currencies in whindh Refinancing Indebtedness is denominateddliateffect on the date of such
Refinancing.
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Limitation on Asset Sales

(a) The indenture provides that we will not, andl mot permit any Restricted Subsidiary to, dirgail indirectly, consummate any Asset Sale
unless:

(1) we receive or such Restricted Subsidiary rexeoonsideration at the time of such Asset Sdkaat equal to the fair market value
(determined as of the time of contractually agrgemsuch Asset Sale) of the assets included ih Asset Sale (such fair market value to be
determined by (i) an executive officer of ours ocls Subsidiary if the value is less than $25.0iamilbr (i) in all other cases by a resolution of
our Board of Directors (or of a committee appointeereby for such purposes)); and

(2) at least 75% of the total consideration in séisket Sale consists of cash or Cash Equivaleri4adketable Securities.
For purposes of clause (2), the following shaldeemed to be cash:

(A) the amount (without duplication) of any Indethtess or other liabilities (other than Subordindtetebtedness) of us or such
Restricted Subsidiary that is expressly assumettidyransferee in such Asset Sale and with regpeathich we or such Restricted Subsidiary,
as the case may be, is unconditionally releasetiéofolder of such Indebtedness or liability,

(B) the amount of any obligations or securitieereed from such transferee that are within 180 days/erted by us or such
Restricted Subsidiary to cash (to the extent ofcésh actually so received),

(C) the fair market value (determined in good féuyhthe Issuer’s Board of Directors) of any asgetduding the fair market value
of any contractual rights of the Issuer or its Retgd Subsidiaries to utilize, or receive servirerespect of, the assets disposed of in any such
Asset Sale and any rights of the Issuer or itsrivéstl Subsidiaries to receive payments from susiehser (whether in the form of a
promissory note or otherwise) in an aggregate amooito exceed the amount of payments expected toade by the Issuer and its
Subsidiaries to such purchaser pursuant to sudhamunal rights (determined in good faith by theuksr’s Board of Directors), but excluding
any securities (except to the extent representiygights to receive payments from the purchasecrileed above)) received by us or any
Restricted Subsidiary to be used by us or any RestrSubsidiary in a Permitted Business, and

(D) any Designated Non-cash Consideration recebdyetthe Issuer or any of its Restricted Subsidianesiuch Asset Sale having an
aggregate fair market value (determined in gootth fay the Company), taken together with all othesinated Non-cash Consideration
received pursuant to this clause (D) that is attihee outstanding, not to exceed $50.0 millioth&t time of the receipt of such Designated
Non-cash Consideration (with the fair market valueach item of Designated Non-cash Considerationgb@i@asured at the time received and
without giving effect to subsequent changes in @plu

(b) If we or any Restricted Subsidiary engagesiraset Sale, we or such Restricted Subsidiary apaly all or any of the Net Proceeds
therefrom, at our election, to:

(2) repay, prepay, purchase, redeem or otherwise tadebtedness under any Credit Facility, anthencase of any such repayment
under any revolving credit facility, effect a pemeat reduction in the availability under such reug credit facility in an amount equal to the
principal amount so prepaid;

(2) (A) invest all or any part of the Net Proce#tsreof in capital expenditures or the purchasaseéts to be used by us or any Restricted
Subsidiary in a Permitted Business, (B) acquireiydaterests in a Person that is a Restricted 8lidry or in a Person engaged primarily in a
Permitted Business that shall become a Restriategi@iary immediately upon the consummation of saduisition or (C) a combination of
(A) and (B); or
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(3) any combination of (1) and (2).

Any Net Proceeds from any Asset Sale that are mgliedd or invested (or committed pursuant to atemitagreement to be applied) as
provided in paragraph (b) within 365 days afterreeipt thereof and, in the case of any amountaitted to a reinvestment, which are not
actually so applied within 180 days following siB8b day period shall constitute “Excess Proceeds.”

When the cumulative amount of Excess Proceeds dgc&25.0 million, we will be obligated to make dfeoto all holders of the Notes
(an “Excess Proceeds Offer”) to purchase the maximrincipal amount of Notes that may be purchasgdbsuch Excess Proceeds (or the
pro rata amount of Excess Proceeds available tbithes as contemplated by this paragraph) at am pffce in cash in an amount equal to
100% of the principal amount thereof, together waitisrued and unpaid interest to but excluding #te €ixed for the closing of such offer in
accordance with the procedures set forth in thentte. To the extent we are or a Restricted Siavgits required under the terms of
Indebtedness of us or such Restricted Subsididhgfadhan Subordinated Indebtedness), we shallnatde a pro rata offer to the holders of
such Indebtedness (including the Notes) with suckgeds. If the aggregate principal amount of Natesother parity Indebtedness
surrendered by holders thereof exceeds the amésntch Excess Proceeds, the Notes and other padéptedness shall be purchased on ¢
rata basis. To the extent that the principal amot@iotes tendered pursuant to an Excess Procefaisi©Oless than the amount of such Excess
Proceeds available to purchase Notes, we may yseearaining Excess Proceeds for general corporaggoges in compliance with the
provisions of the indenture. Upon completion oftatess Proceeds Offer, the amount of Excess Preahed be reset at zero.

We will be required to comply with the requiremeatsSection 14(e) of the Exchange Act and any asleeurities laws, rules and
regulations thereunder to the extent such lawssrahd regulations are applicable in connectioh thié repurchase of the Notes required ir
event of an Excess Proceeds Offer and will notdmmed to have violated or breached our obligatioter the “Excess Proceeds Offer”
provisions of the indenture as a result thereof.

Pending the final application of any such Net Pealse we or such Restricted Subsidiary may tempgraduce revolving indebtedness
under a Credit Facility, if any, or otherwise invegsch Net Proceeds in Cash Equivalents or Markeécurities.

Limitation on Liens

The indenture provides that we shall not, and st@lpermit any Restricted Subsidiary to, directtyndirectly, create, incur or assume
any Lien (the “Initial Lien”) on any asset now oveher hereafter acquired by us or any Restrictedsi8lidry, or on any income or profits
therefrom, except Permitted Liens unless proviggamade so that the Notes are or will be securetthéyyssets subject to such Liens on an
equal and ratable basis or on a basis prior to kigts; providedthat to the extent that such Lien secures Indeletegithat is subordinated to
the Notes, such Lien shall be subordinated to @nidter in priority than the Notes on the same<fsiso long as such other Indebtedness is
secured by such Liens.

Any Lien created to secure the Notes pursuantisocttvenant shall provide by its terms that suanlshall be automatically and
unconditionally released and discharged upon tlease and discharge of the Initial Lien and we ia&g such action, if any, as is necessary to
memorialize such release and discharge.

Additional Subsidiary Guarantees
The indenture provides that if:

(1) any of our Domestic Restricted Subsidiariehwdtal assets in excess of $10 million that issm@uarantor guarantees or becomes
otherwise obligated under a Credit Facility or Ingliness incurred in reliance on paragraph (a)rrdeimitation on Incurrence of
Indebtedness,” or
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(2) we or any of our Restricted Subsidiaries trarssbr causes to be transferred, in one transagtiarseries of related transactions, any
property to any Restricted Subsidiary that is a Bstic Subsidiary but not a Guarantor, or if wemy af our Subsidiaries shall organize,
acquire or otherwise invest in another DomesticiiR¢ed Subsidiary and, in either case, the Subsjdirganized or acquired or to which such
transfer or investment was made has total assetscess of $10.0 million,

then in each case such Domestic Restricted Subgistiall (A) execute and deliver to the Truste@ppsemental indenture in form reasonably
satisfactory to the Trustee pursuant to which fRestricted Subsidiary shall unconditionally guaearall of the Issuer’s obligations under the
Notes and the indenture on the terms set forthdrindenture and (B) deliver to the Trustee aniopiof counsel (subject to custom:
qualifications and exceptions) and an Officers’tlfieate that such supplemental indenture has liedénauthorized, executed and delivered by
such Restricted Subsidiary and constitutes a legét], binding and enforceable obligation of sidstricted Subsidiary. Thereafter, such
Restricted Subsidiary shall be a Guarantor fopatposes of the indenturgrovided, however, that to the extent that a Restricted Subsidiary
that is required to become a Guarantor solely @unisto clause (2) above is subject to any instrurgemerning Acquired Debt, as in effect at
the time of acquisition thereof and not createddantemplation thereof, that prohibits such Restdcsubsidiary from issuing a Guarantee, such
Restricted Subsidiary shall not be required to eteesuch a supplemental indenture until it is p&#edito issue such Guarantee pursuant to the
terms of such Acquired Debt.

Limitation on Dividend and other Payment Restrici@ffecting Restricted Subsidiaries

(a) The indenture provides that we shall not, drall 10t permit any Restricted Subsidiary to, diseor indirectly, create or otherwise cause or
suffer to exist or become effective any consensnalmbrance or restriction on the ability of anytReted Subsidiary to:

(1) pay dividends or make any other distributioms$oor any of our Restricted Subsidiaries on itpitahStock or with respect to any otl
interest or participation in, or measured by, rfips, or pay any Indebtedness owed to us or dmupSubsidiaries;

(2) make loans or advances to us or any of ouri8ialoes; or
(3) transfer any of its properties or assets torumny of our Subsidiaries.

(b) The foregoing limitations shall not apply toyassuch encumbrances or restrictions existing undéwy reason of:
(1) Existing Indebtedness and existing agreememnis affect on the Issue Date;

(2) applicable law, regulation, order, approvaefise, permit, grant or similar restriction, inteaase issued or imposed by a
governmental authority;

(3) pursuant to an agreement existing at the tipperaon became a Restricted Subsidiary or proeeyquired by the Issuer or any
Restricted Subsidiary (including those existing®gson of Acquired Debtprovided howeverthat such encumbrances or restrictions were no
created in anticipation of such person becomingstitted Subsidiary or such property being acquéned are not applicable to the properties
or assets of any person, other than the persdhegroperty or assets of the person, so acquired;

(4) by reason of customary nonassignment provisiofsases, licenses and other agreements enterethithe ordinary course of
business;
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(5) Refinancing Indebtedness (as defined in thecamt described under “—Limitation on Incurrencénafebtedness”providedthat the
restrictions contained in the agreements goversirgdp Refinancing Indebtedness are not materiallsermastrictive, taken as a whole, than
those contained in the agreements governing thebbedness being Refinanced;

(6) the indenture and the Notes or by our otheelteldness ranking pari passu with the Nqiesyidedthat such restrictions are not
materially more restrictive taken as a whole tHase imposed by the indenture and the Notes;

(7) any Credit Facility;

(8) any agreement, contract or instrument enterixin connection with Permitted Liens to the exiemposing restrictions on the assets
subject to such Liens;

(9) any agreement for the sale of any Subsidiaiijsa@assets that restricts distributions by thdissdiary (or sale of such Subsidiary’s
Equity Interests) pending its safgpvidedthat during the entire period in which such encuambe or restriction is effective, such sale (toge
with any other sales pending) would be permittedienrihe terms of the indenture;

(10) secured Indebtedness otherwise permitted toduered by the indenture that limits the rightloé debtor to dispose of the assets
securing such Indebtedness;

(11) customary provisions in joint venture agreeta@md other similar agreements which are appkcabthe Equity Interests of such
joint venture;

(12) Purchase Money Indebtedness that imposesctasts of the type described in clause (a)(3) &on the property so acquired;

(13) any amendments, modifications, restatemeatgwals, increases, supplements, refundings, mpkaats or refinancings of the
contracts, instruments or obligations referrechtolauses (b)(1) through (b)(12) abopegvidedthat such amendments, modifications,
restatements, renewals, increases, supplemeniadiegs, replacements or refinancings are, in oeddaith judgment, not materially more
restrictive as a whole with respect to such encamdes and restrictions than those prior to sucmdment, modification, restatement,
renewal, increase, supplement, refunding, replanéorerefinancing;

(14) under any contract, instrument or agreemdating to Indebtedness of any Foreign Subsidiarictvimposes restrictions solely on
such Foreign Subsidiary and its Subsidiaries;

(15) any restriction on cash or other depositsedworth imposed by customers or lessors or reduiyeinsurance, surety or bonding
companies, in each case under contracts entexéittte ordinary course of business; or

(16) imposed pursuant to any sale or transfergrEement to sell or transfer or option or righthwiéspect to, any assets of the Issuer or a
Restricted Subsidiarygrovided, however, such encumbrances and restrictions apply savedyith assets of the Company or such Restricted
Subsidiary which are the subject of such sale steanagreement, option or right.

Merger, Consolidation or Sale of Assets

(a) The indenture provides that we shall not cddaté or merge with or into (whether or not we tiee surviving entity), or sell, assign,
transfer, lease, convey or otherwise dispose afradlibstantially all of our and our Subsidiaripsiperties or assets, taken as a whole, in one o
more related transactions, to another person unless
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(1) we are the surviving person or the person farimeor surviving any such consolidation or mergfeother than us) or to which such
sale, assignment, transfer, lease, conveyancéer disposition shall have been made is a cormoralimited partnership or limited liability
company organized or existing under the laws ofthi#ed States, any state thereof or the Distfic@@umbia;provided, however, that if the
surviving person is a limited liability company lonited partnership, such entity shall also formmoaissuer that is a corporation;

(2) the person formed by or surviving any such otidation or merger (if other than us) or the parsmwhich such sale, assignment,
transfer, lease, conveyance or other dispositiaifl Bave been made assumes all our obligationsruhdeNotes and the indenture pursuant to a
supplemental indenture in form reasonably satiefgdb the Trustee;

(3) immediately after such transaction, no DefaulEvent of Default exists;

(4) the Issuer shall have delivered to the Truate®fficers’ Certificate and Opinion of Counselleatating that such merger,
consolidation, sale or transfer and such Suppleahémienture comply with this Indenture; and

(5) we or the person formed by or surviving anyhscensolidation or merger (if other than us) owtdch such sale, assignment, transfer,
lease, conveyance or other disposition will havenbmade: (A) will have a Consolidated Total Lever&atio after the transaction (but prior to
any purchase accounting adjustments or accruafefiged tax liabilities resulting from the transan) not greater than our Consolidated Total
Leverage Ratio immediately preceding the transaaiio(B) would, at the time of such transactioraliving pro forma effect thereto as if
such transaction had occurred at the beginningeapplicable four-quarter period, be permittethtwir at least $1.00 of additional
Indebtedness pursuant to paragraph (a) of the emtetescribed under “—Limitation on Incurrence deébtedness.”

For the avoidance of doubt and without prejudicarty determination of whether any other sale, assént, lease, transfer, conveyance
or disposition or series of related sales, assigisnéeases, transfers, conveyances or dispositiond constitute a sale, assignment, lease,
transfer, conveyance or other disposition of “alsobstantially all” of our and our Subsidiariesbperties or assets, taken as a whole, for
purposes of the covenant set forth above, any as$gnment, lease, transfer, conveyance or disposir series of related sales, assignments,
leases, transfers, conveyances or dispositionssatgand properties with an aggregate fair maedae (as determined in good faith by the
Board of Directors of the Issuer and measured #seofime of contractually agreeing to such sasigmment, lease, transfer, conveyance or
disposition) that is less than the Issuer’s EBITIoAthe most recent period of four fiscal quarterswhich internal financial statements are
available at the time of such disposition (caleedatvith pro forma adjustments, including for sugpdsition or series of related dispositions,
consistent with those set forth in clause (b) efdlefinition of Consolidated Total Leverage Ratiball not be deemed to be a sale, assignment
lease, transfer, conveyance or disposition ofdalubstantially all” of our and our Subsidiaripsdperties and assets, taken as a whole.

(b) Notwithstanding the foregoing clause (a)(5):

(1) any Restricted Subsidiary may consolidate witinerge into or transfer all or part of its prapes and assets to us or another
Restricted Subsidiary; and

(2) we may merge with a Restricted Subsidiary gdigl the purpose of reincorporating ourselves Btate of the United States or any
State thereof or the District of Columbia so losgle amount of Indebtedness of us and the Restri&ubsidiaries is not increased thereby.

(c) The indenture will provide that each Guararftdher than any Guarantor whose Guarantee is telbased in accordance with the terms of
such Guarantee and the indenture) will not, andvillenot cause or permit any Guarantor to, consatkdor merge with or into (whether or not
such Guarantor is the surviving entity) any
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person other than us or a Guarantor (in each o#iser, than in accordance with “—Limitation on AsSetfles”) unless:

(1) the Guarantor is the surviving person or thesge formed by or surviving any such consolidattomerger (if other than the
Guarantor) is a corporation, limited partnershifimited liability company organized or existingder the laws of the United States, any state
thereof or the District of Columbia;

(2) the person formed by or surviving any such otidation or merger (if other than the Guarant@glanes all the obligations of the
Guarantor, pursuant to a supplemental indentuferin reasonably satisfactory to the Trustee, utiteNotes and the indenture; and

(3) immediately after such transaction, no DefaulEvent of Default exists; and

(4) the Guarantor shall have delivered to the Bmisin Officers’ Certificate and Opinion of Counsath stating that such merger,
consolidation, sale or transfer and such Suppleahémienture comply with this Indenture.

Upon satisfaction of the foregoing conditions, slieviving person shall succeed to, and be substitidr, and may exercise every right
and power of the Issuer or the Guarantor, as agigkc under the indentungrovidedthat the predecessor company in the case of a ¢dadle
or substantially all of the assets of the IssueritsRestricted Subsidiaries shall not be relefisad any of the obligations or covenants under
the indenture and the Notes, including with respethe payment of the Notes, and in all other sdlse predecessor company shall be releasec
from all obligations and covenants under the indenaind the Notes.

This section includes a phrase relating to the salgignment, conveyance, transfer, lease or dibposition of “all or substantially all5f
our and our Subsidiaries’ properties or assetgrtas a whole. Although there is a developing lafdyase law interpreting the phrase
“substantially all,” there is no precise establloefinition of the phrase under applicable lawcéwlingly, if we dispose of less than all our
and our Subsidiaries’ properties or assets, takenwahole, by any of the means described abovephkcation of the covenant described in
this section may be uncertain without resort t@legtion.

Limitation on Transactions with Affiliates

(a) The indenture provides that we shall not aradl stot permit any Restricted Subsidiary to, dikeor indirectly, sell, lease, transfer or
otherwise dispose of any of our or their propentieassets to, or purchase any property or assets br enter into any contract, agreement,
understanding, loan, advance or guarantee witfgrahe benefit of, any Affiliate (including any Westricted Subsidiary) (each of the
foregoing, an “Affiliate Transaction”), unless:

(1) such Affiliate Transaction is on terms that ac¢ materially less favorable, taken as a whaleistor such Restricted Subsidiary than
those that would have been obtained in a compatedisaction by us or such Restricted Subsidiatl @m unrelated persoprovidedthat
such transaction shall be deemed to be on tertessttas favorable as terms that could have bemebl in a comparable transaction with an
unrelated person if such transaction is approvethéynembers of (x) the Board of Directors or (iyy duly constituted committee thereof, in
each case including a majority of the disinterestetnbers thereof who meet the independence regamtsnof the New York Stock Exchange
or the Nasdaq Stock Market; and

(2) if such Affiliate Transaction involves aggregg@iayments in excess of $10.0 million, such Affdidransaction has either (i) been
approved by a resolution of the members of (x)Baard of Directors or (y) any duly constituted coitte® thereof, in each case including a
majority of the disinterested members thereof wieetithe independence requirements of the New YtmékIExchange or NASDAQ, or (ii)
there are no disinterested directors on our Bo&aRirectors, we or such Restricted Subsidiary Hatsioned the favorable opinion of an
Independent Financial Advisor as to the fairnessugh Affiliate Transaction to us or the relevaesRicted Subsidiary, as the case may be,
from a financial point of view.
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(b) Notwithstanding the foregoing, the followingadlhin each case, not be deemed Affiliate Transast

(1) the payment of compensation (including feeggfies, severance, change of control paymentsroghtive arrangements) to, and the
reimbursement of expenses of, directors and manageof the Issuer and its Subsidiaries;

(2) indemnification or similar arrangements foriodfs, directors, employees or agents of us orcdumyr Restricted Subsidiaries pursu
to charter, bylaw, statutory or contractual promis;

(3) transactions between or among us and our RestrSubsidiaries;

(4) Restricted Payments permitted by the covenastiibed under “—Limitation on Restricted Paymeratisti Permitted Investments
(other than transactions with a person that is fiitigke other than as a result of such Investment)

(5) any transactions between us or any of our Réstk Subsidiaries and any Affiliate of us the Bguinterests of which Affiliate are
owned solely by us or one of our Restricted Subsiels, on the one hand, and by persons who araffikdtes of us or Restricted Subsidiaries,
on the other hand;

(6) any agreements or arrangements in effect ofsthee Date and described in the Offering Memoramdod any modifications,
extensions or renewals thereof that are no lesgdéne to us or the applicable Restricted Subsidimaany material respect than such agree
as in effect on the Issue Date;

(7) so long as it complies with clause (a)(1) ab@ustomary transactions with suppliers or purctsasesellers of goods or services in
the ordinary course of business;

(8) transactions with persons who are Affiliatesisfsolely as a result of our or a Restricted SUidngi’s Investment in such person;

(9) loans and advances to directors, employeeffioers made in the ordinary course of businessoimpliance with applicable laws,
provided that such loans and advances do not exg®8dnillion in the aggregate at any one time tauding;

(10) the entering into, maintaining and performaatany employment contract, collective bargaindggeement, benefit plan, progran
arrangement, related trust agreement or otheraimitangement, in each case in the ordinary cafrsesiness, for or with any employee,
officer or director, including vacation, healthsimance, deferred compensation, retirement, sawingther similar plans; and

(11) transactions between us and/or a Restricteédi@iary, on the one hand, and any Person thathealeemed to be an Affiliate of ours
solely as a result of having overlapping membelissaind our respective Board of Directors so laaguch transactions are in the ordinary
course of business or otherwise on terms at leafstvarable to us or the applicable Restricted Blidry as could be obtained from an unrel:
third party (as determined in good faith by us).

Reports

Whether or not required by the rules and regulatigithe Commission, so long as any Notes areandstg, the indenture provides that
the Issuer will furnish to the Trustee and the badbf Notes all quarterly and annual financiabiniation, within 15 days after it is or would
required to be filed with the Commission, that wbhé required to be contained in a filing with @@mmission on Forms 10-Q and KGf the
Issuer was required to file such forms, includinfyfanagement’s Discussion and Analysis of Finan€iahdition and Results of Operations”
and, with respect to the annual information onlyeport thereon by the
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independent registered public accounting firm ef i¥suerprovided, however, that to the extent such reports are filed with @ommission
and publicly available, such reports shall be daktoénave been furnished to the Trustee and theh®bnd no additional copies need be
provided to holders of the Notgwovided, further, that the Trustee shall not be responsible foerdehing whether the filing of such reports
has occurred.

Suspension of Covenants

During any period of time after the Issue Date (f)ahe Notes are rated Investment Grade by &t s out of three of the Rating
Agencies and (ii) no Default has occurred and i#ioaing under the indenture (such period of timéSuspension Period”), the Issuer and its
Restricted Subsidiaries will not be subject to¢heenants in the indenture specifically listed urtie following captions in this “Description
of Notes” section of this prospectus (the “Suspendevenants”):

(1) “—Certain Covenants—Limitation on Restricted/P&nts;”

(2) “—Certain Covenants—Limitation on Incurrencelindebtedness;”

(3) “—Certain Covenants—Limitation on Asset Sales;”

(4) clause (5) of the first paragraph under “—Car@ovenants—Merger, Consolidation or Sale of AsSet

(5) “—Certain Covenants—Limitation on Transactiavith Affiliates;” and

(6) “—Certain Covenants—Limitation on Dividend aoither Payment Restrictions affecting Restricteds®liaries.”

Additionally, during a Suspension Period, we wil longer be permitted to designate any Restrictdgsi@iary as an Unrestricted
Subsidiary.

In the event that the Issuer and its RestrictedsBlidries are not subject to the Suspended Coveifi@nany period of time as a result of
the foregoing, and on any subsequent date (theéiRen Date”) the Notes cease for any reason te haating that is Investment Grade from
at least two of the three Ratings Agencies, therisbuer and its Restricted Subsidiaries will tafez again be subject to the Suspended
Covenant with respect to future events. On eaclef®en Date, all Indebtedness incurred during tiep8nsion Period prior to such Reversion
Date will be deemed to be Existing Indebtednesspligposes of calculating the amount availablegtoniade as Restricted Payments under
clause (iii) of clause (a) of the “Limitation on ®ected Payments” covenant, calculations undeh sowenant shall be made as though such
covenant had been in effect during the entire pesictime after the Issue Date (including the Saspm Period). Restricted Payments made
during the Suspension Period not otherwise perdhjitesuant to any of clauses (2) through (12) uetierse (b) of the “Limitation on
Restricted Payments” covenant will reduce the arhauailable to be made as Restricted Payments whaiese (iii) of clause (a) of such
covenantprovidedthat the amount available to be made as RestrRégthents on the Reversion Date shall not be reduceelow zero solely
as a result of such Restricted Payments. For pagpofsthe covenant described above, on the Revelste, the unutilized amount of Net
Proceeds will be reset to zero. Notwithstandingftinegoing, neither (a) the continued existencesrahe Reversion Date, of facts and
circumstances or obligations that were incurredtberwise came into existence during a Suspensoiod’nor (b) the performance of any s
obligations, shall constitute a breach of any caveset forth herein or cause a Default or Evemefault thereunderovidedthat (1) the
Issuer and its Restricted Subsidiaries did notrilncwtherwise cause such facts and circumstanrcelsligations to exist in anticipation of a
withdrawal or downgrade by the applicable RatingeAgy below an Investment Grade rating and (2) $kedr reasonably believed that such
incurrence or actions would not result in such digtwal or downgrade.
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There can be no assurance that the Notes willasi@eve or maintain Investment Grade ratings.

Events of Default
The indenture provides that each of the followingstitutes an Event of Default:

(a) default for 30 days in the payment when duiatefest or additional interest, if any, on the &int
(b) default in payment when due of principal ofpoemium, if any, on the Notes at maturity, uporurepase, redemption or otherwise;
(c) failure to comply with the provisions describg&ater “—Certain Covenants—Merger, Consolidatioisale of Assets;”

(d) failure to comply for 30 days after notice wihy obligations under the provisions describeceurtd-Change of Control” or “—
Certain Covenants—Limitation on Asset Sales” (othan a failure to purchase Notes duly tenderetleédssuer for repurchase pursuant to a
Change of Control Offer or an Excess Proceeds Dffer

(e) default under any other provision of the indeator the Notes, which default remains uncuredfdays after notice from the Trus
or the holders of at least 25% of the aggregatecipal amount then outstanding of the Notes;

(f) default under any mortgage, indenture or insteat under which there may be issued or by whieretimay be secured or evidenced
any Indebtedness for money borrowed by us and hayrdRestricted Subsidiaries (or the payment oithvlis guaranteed by us and any of our
Restricted Subsidiaries), which default is caused Eailure to pay the principal of such Indebtesiat the final stated maturity thereof within
the grace period provided in the agreements orimsnts governing such Indebtedness (a “Paymeratuli®f, and the principal amount of any
such Indebtedness, together with the principal arhotiany other such Indebtedness under which thasebeen a Payment Default, aggregates
$15.0 million or more;

(g) default under any mortgage, indenture or imsermt under which there may be issued or by whiehetimay be secured or evidenced
any Indebtedness for money borrowed by us and fayrdRestricted Subsidiaries (or the payment oithvlis guaranteed by us or any of our
Restricted Subsidiaries), which default resultthimacceleration of such Indebtedness prior texiggess maturity not rescinded or cured within
30 days after such acceleration, and the prinepaiunt of any such Indebtedness, together witlpttimeipal amount of any other such
Indebtedness under which there has been a PayneéstilDor the maturity of which has been so acegdel and remains undischarged after
such 30 day period, aggregates $15.0 million oremor

(h) failure by us and any of our Restricted Sulasids to pay final judgments (other than any judghaes to which a reputable insurance
company has accepted full liability) aggregating $1million or more, which judgments remain undator undischarged for any period of
60 consecutive days during which a stay of enfoergmf such judgments shall not be in effect;

(i) certain events of bankruptcy or insolvency wiglspect to the Issuer or any Significant Subsydidithe Issuer (including the filing of
voluntary case, the consent to an order of refiefri involuntary case, the consent to the appoimtimiea custodian, a general assignment for
the benefit of creditors or an order of a courtridief in an involuntary case, appointing a cugadr ordering liquidation, which order
remains unstayed for 60 days); and

() any Guarantee of a Significant Subsidiary sbalheld in a judicial proceeding to be unenforézab invalid or shall cease for any
reason to be in full force and effect, or any Go#rathat qualifies as a Significant Subsidiaryaoy person acting on behalf of any Guarantor
that qualifies as a Significant Subsidiary, shelhyl or disaffirm its obligations under its Guarante
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If any Event of Default occurs and is continuirtgg frustee or the holders of at least 25% of tlggeggate principal amount then
outstanding of the Notes may declare all the Ntuidse due and payable immediately. Notwithstandliregforegoing, in the case of an Event of
Default arising from the events of bankruptcy @alvency with respect to the Issuer describedansg (i) above, all outstanding Notes will
become due and payable without further action ticeoHolders of the Notes may not enforce the idiee or the Notes except as provided in
the indenture. Subject to certain limitations, leefdof a majority in principal amount of the tharistanding Notes may direct the Trustee in its
exercise of any trust or power. The Trustee makhhaild from holders of the Notes notice of any conitig Default or Event of Default (exce
a Default or Event of Default relating to the payrnef principal or interest) if it determines thwithholding notice is in such holders’ interest.

Notwithstanding the foregoing, if we so elect, sude remedy of the holders for a failure to compith any obligations we may have or
are deemed to have pursuant to Section 314(a)theofrust Indenture Act or to our failure to cognplith the covenant described in “—
Certain Covenants—Reports,” will for the first 188ys after the occurrence of such failure consisiusively of the right to receive additional
interest on the Notes at a rate per annum: (i) lequ&25% for the first 90 days after the occucenf such failure and (ii) equal to 0.50% from
the 91st day to, and including, the 180th day afteroccurrence of such failure, which we call &ddal interest. The additional interest will
accrue on all outstanding Notes from and includimggdate on which such failure first occurs uniitls violation is cured or waived and shal
payable on each relevant interest payment datelttets of record on the regular record date imntelligoreceding the interest payment date.
On the 181st day after such failure (if such violais not cured or waived prior to such 181st daygh failure will then constitute an Event of
Default without any further notice or lapse of timred the Notes will be subject to accelerationrasiged above.

Subject to certain conditions, the holders of aanij in aggregate principal amount then outstagdifithe Notes, by notice to the
Trustee, may on behalf of the holders of all ofttates waive any existing Default or Event of Ddffamd its consequences under the
indenture, except a continuing Default or EvenbDefault in the payment of interest or premium anpncipal of, the Notes.

We are required to deliver to the Trustee annuabyatement regarding compliance with the indenture

No Personal Liability of Directors, Owners, Employes, Incorporators and Stockholders

No director, owner, officer, employee, incorporatmanager or stockholder of us, the Guarantorspiodour or their Affiliates, as such,
shall have any liability for any obligations of ke Guarantors or any of our or their Affiliatasder the Notes, the Guarantees or the indenture
or for any claim based on, in respect of, or bysogaof, such obligations or their creation. Eacldéioof Notes by accepting a note waives and
releases all such liability. The waiver and relessepart of the consideration for issuance olNbtes and the Guarantees. Such waiver ma
be effective to waive liabilities under the fedesaturities laws and it is the view of the Comnuisghat such a waiver is against public policy.

Legal Defeasance and Covenant Defeasance

The indenture provides that with respect to theeNotve may, at our option and at any time, elebbtce all obligations discharged with
respect to the outstanding Notes (“Legal Defeasan8ech Legal Defeasance means that we will bengeketo have paid and discharged the
entire indebtedness, and satisfied all obligatenmd covenants, under the indenture except for:

(a) the rights of holders of outstanding Notesetteive payments in respect of the principal ofppuen, if any, and interest on the Notes
when such payments are due, or on the redemptien aathe case may be;

(b) our obligations with respect to the Notes conitry issuing temporary Notes, registration of Motautilated, destroyed, lost or stolen
Notes and the maintenance of an office or agencgdgment and money for security payments heldust}
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(c) the rights, powers, trust, duties and immuasitéthe Trustee, and our obligations in connedfi@mewith; and
(d) the Legal Defeasance provisions of the indentur

In addition, the indenture provides that with retfie the Notes, we may, at our option and at ang,telect to have all obligations
released with respect to substantially all of #xgtnictive covenants that are described in therinde (“Covenant Defeasance”), including,
without limitation, under “—Change of Control,” atitereafter any omission to comply with such oliligyas shall not constitute a Default or
Event of Default with respect to the Notes. If Coaet Defeasance occurs, certain events (not ingudbnpayment, bankruptcy, receivership,
rehabilitation and insolvency events) describedenrifivents of Defaultiwill no longer constitute an Event of Default witspect to the Note

In order to exercise either Legal Defeasance ore@Gant Defeasance, the indenture provides thatreghect to the Notes:

(i) we must irrevocably deposit with the Trusteetrust, for the benefit of the holders of the Nopteash in U.S. dollars, noncallable
U.S. Government Securities, or a combination tHeresuch amounts as will be sufficient, in theropn of a nationally recognized firm of
independent public accountants, to pay the prihcfgremium, if any, and interest on the outstagdNotes on the stated maturity or on the
applicable optional redemption date, as the casebea

(i) in the case of Legal Defeasance, we shall tdelivered to the Trustee an opinion of counse¢heUnited States reasonably
acceptable to the Trustee confirming that:

(A) we have received from, or there has been plbtidy, the Internal Revenue Service a ruling or
(B) since the Issue Date, there has been a chartge applicable federal income tax law,

in each case to the effect that, and based thetgzinopinion of counsel shall confirm that, thedeos of the Notes will not recognize income,
gain or loss for federal income tax purposes &salt of such Legal Defeasance, and will be sultgefgderal income tax in the same amount,
in the same manner and at the same times as wautdldeen the case if such Legal Defeasance haztootred;

(iii) in the case of Covenant Defeasance, we dielke delivered to the Trustee an opinion of couresedonably acceptable to such
Trustee confirming that the holders of the Notel mgt recognize income, gain or loss for federgidme tax purposes as a result of such
Covenant Defeasance and will be subject to fediecaine tax on the same amounts, in the same mandeait the same times as would have
been the case if such Covenant Defeasance hadcoatred;

(iv) no Default or Event of Default shall have ooed and be continuing on the date of such deposit;

(v) such Legal Defeasance or Covenant Defeasaratiensit result in a breach or violation of, or ctinge a default under, the
indenture or any other material agreement or insént to which we or any of our Subsidiaries is dypar by which we or any of our
Subsidiaries is bound;

(vi) we shall have delivered to the Trustee anceff$’ certificate stating that the deposit wasmatle by us with the intent of
preferring the holders of the Notes over any ofather creditors or with the intent of defeatingydering, delaying or defrauding any of its
other creditors or others; and

(vii) we shall have delivered to the Trustee ariceffs’ certificate stating that all conditions pedent provided for or relating to the
Legal Defeasance or the Covenant Defeasance latihe Notes have been complied with.
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Satisfaction and Discharge

The indenture will be discharged and will ceasba®f further effect (except as to surviving rigbtsegistration of transfer or exchange
of the Notes, as expressly provided for in the imdee) as to all outstanding Notes when:

(1) either:

(a) all the Notes, theretofore authenticated atideted (except lost, stolen or destroyed Notesciiiave been replaced or paid
Notes for whose payment money has theretofore depasited in trust or segregated and held in byists and thereafter repaid to us
discharged from such trust) have been deliver¢ded rustee for cancellation; or

(b) all Notes not theretofore delivered to the Teedor cancellation have become due and payablgitbrin one year will become
due and payable or subject to redemption as sttt &fwove under the heading “—Optional Redemptiond we have irrevocably deposited or
caused to be deposited with the Trustee cash inddlirs, Government Securities or a combinatiwreof in an amount sufficient to pay and
discharge the entire Indebtedness on the Notethamtofore delivered to the Trustee for cancelfgtfor principal of, premium, if any, and
accrued interest on the Notes to the date of defoggther with irrevocable instructions from usediing the Trustee to apply such funds to the
payment thereof at maturity or redemption, as teeanay be;

(2) we have paid all other sums payable underrtieriture by us; and

(3) we have delivered to the Trustee an officeestificate and an opinion of counsel stating thbt@nditions precedent under the
Indenture relating to the satisfaction and disceargthe Indenture have been complied wittgvided, however, that such counsel may rely,
to matters of fact, on a certificate or certificatd officers of us.

Amendment, Supplement and Waiver

Except as provided in the next paragraph, the inderand the Notes issued thereunder may be amemdeghplemented with the
consent of the holders of at least a majority efdlygregate principal amount of Notes then outgtgn@éhcluding consents obtained in
connection with a tender offer or exchange offemMotes of such series), and any existing Defauttompliance with any provision of the
indenture or the Notes may be waived with the conhgkthe holders of a majority of the aggregatagpal amount of Notes then outstanding
(including consents obtained in connection witkrader offer or exchange offer for the Notes).

Without the consent of each holder affected, howeae amendment or waiver may not (with respeetnp Note held by a nonconsent
holder):

(a) reduce the aggregate principal amount of Nwtesse holders must consent to an amendment, supptenwaiver;

(b) reduce the principal of, or change the fixedurity of, any Note or alter the provisions wittspect to the redemption of the Notes
(other than as provided in clause (h) below);

(c) reduce the rate of, or change the time for pEyrof, interest on any Notes;

(d) waive a Default or Event of Default in the pagmhof principal of or premium, if any, or interest the Notes (except a rescission of
acceleration of the Notes by the holders of attlaasajority in aggregate principal amount of thaté$ and a waiver of the payment default
resulted from such acceleration);

(e) make any Note payable in money other thandfaétd in the Notes;
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(H make any change in the provisions of the indentelating to waivers of past Defaults or thétégof holders of Notes to receive
payments of principal of or interest on the Notes;

(g) waive a redemption payment or mandatory redemptith respect to any Note (other than as pravieeclause (h) below);

(h) amend, change or modify in any material resffezbbligation of the Issuer to make and consuraraa@hange of Control Offer or
Excess Proceeds Offer in the event of a Changenfr@ or Asset Sale, respectively, after such @easf Control or Asset Sale, as applicable,
has occurred;

(i) release all or substantially all of the Guaes® of the Guarantors other than in accordance“wiBuarantees” above;
(j) make any change in the foregoing amendmentaider provisions.

Notwithstanding the foregoing, without the consefnany holder of Notes, the Issuer, the Guarardacsthe Trustee may amend or
supplement the indenture or the Notes or the Gteear(i) to cure any ambiguity, defect or incomsisy, (ii) to provide for uncertificated
Notes or Guarantees in addition to or in placeesfilicated Notes or Guaranteeprovidedthat the uncertificated notes are issued in regidte
form for purposes of Section 163(f) of the Codeinaa manner such that the uncertificated notesl@seribed in Section 163(f)(2)(B) of the
Code), (iii) to provide for the assumption of tHaigations of the Issuer or any Guarantor to hadsrthe Notes in the case of a merger,
consolidation or sale of all or substantially dlboir assets or such Guarangogssets, (iv) to make any change that would peoaid/ addition:
rights or benefits to the holders of Notes or thas not adversely affect the rights under theritde of any such holder, (v) to provide for the
issuance of Additional Notes in accordance withghmvisions set forth in the indenture, (vi) todasmce and provide for the acceptance of an
appointment of a successor trustee, (vii) to addr&utees with respect to the Notes, (viii) to comfthe indenture or the Notes to this
“Description of Notes,” (ix) to comply with requiments of the Commission in order to effect or maimthe qualification of the indenture
under the Trust Indenture Act or (x) to add coveésan events of default for the benefit of the leotdof the Notes.

Our obligations in respect of a Change of ContrfiéfOor Excess Proceeds Offer can be modified Withconsent of the holders of a
majority in aggregate principal amount of the Ndten outstanding at any time prior to the occureenf a Change of Control or Asset Sale,
respectively. The consent of the noteholders iseoessary under the indenture to approve thecpkatiform of any proposed amendment.
sufficient if such consent approves the substaftieeoproposed amendment.

Concerning the Trustee

The indenture contains certain limitations on fights of the Trustee, if the Trustee becomes aitoredf us or our Subsidiaries, to obtain
payment of claims in certain cases, or to realizeartain property received in respect of any slaim as security or otherwise. The Trustee
will be permitted to engage in other transactioiith the Issuer and its Subsidiaries; however,af Thustee acquires any conflicting interest, it
must eliminate such conflict within 90 days, apyythe Commission for permission to continue ast® or resign.

With respect to the Notes, the holders of a majanitprincipal amount of the then outstanding Natés have the right to direct the time,
method and place of conducting any proceedingXeraising any remedy available to the Trustee,extlip certain exceptions. The indenture
will provide that in case an Event of Default sladtur (which shall not be cured), the Trustee béllrequired, in the exercise of its power, to
use the degree of care of a prudent person inghéuct of his or her own affairs. The Trustee wit be relieved from liabilities for its own
negligent action, its own negligent failure to acits own willful misconduct, except that:

(i) this sentence shall not limit the precedingteane of this paragraph;
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(ii) the Trustee shall not be liable for any erodjudgment made in good faith, unless it is protleast the Trustee was negligent in
ascertaining the pertinent facts; and

(iii) the Trustee shall not be liable with resperany action it takes or omits to take in goodhfém accordance with a direction received
by it pursuant to the first sentence of this paapgr

Subiject to such provisions, the Trustee will bearmb obligation to exercise any of its rights owers under the indenture at the request
of any holder of Notes, unless such holder shalelafered to the Trustee security and indemnitis&ectory to it against any loss, liability or
expense.

Certain Definitions

Set forth below are certain defined terms usetiénindenture. Reference is made to the indentura foll disclosure of all such terms, as
well as any other capitalized terms used hereinwfdch no definition is provided.

“Acquired Debt” means, with respect to any spedifierson, Indebtedness of any such person exiatitige time such person merges
with or into or becomes a Subsidiary of, or Inddbtess assumed in connection with the acquisitiasséts by, the Issuer or any Restricted
Subsidiary.

“Affiliate” of any specified person means any otlperson directly or indirectly controlling or coalied by or under direct or indirect
common control with such specified person. For pags of this definition, “control” (including, wittorrelative meanings, the terms
“controlling,” “controlled by” and “under common otrol with”), as used with respect to any persdrallsmean the possession, directly or
indirectly, of the power to direct or cause theediron of the management or policies of such perstether through the ownership of voting
securities, by agreement or otherwise. A persoli sbabe deemed to be an Affiliate of another parsolely as a result of the fact that such
persons each have one or more common individuatssérve as members of their respective Boardsretors so long as such common
members of the Board of Directors constitute lbss t25% of the members of the Board of Directorsnef of such persons.

“Asset Acquisition”’means (a) an Investment by the Issuer or any ResirBubsidiary of the Issuer in any other Persgayant to whicl
such Person shall become a Restricted SubsidighedEsuer or any Restricted Subsidiary of thedssor shall be merged with or into the
Issuer or any Restricted Subsidiary of the Issoreh) the acquisition by the Issuer or any RewtdSubsidiary of the Issuer of the assets o
Person (other than a Restricted Subsidiary ofghedr) which constitute all or substantially altloé assets of such Person or comprises any
division or line of business of such Person.

“Asset Sale” means any sale, issuance, conveyaaosfer, lease, assignment or other dispositiothbyssuer or any Restricted
Subsidiary to any person other than the IssuengpiRestricted Subsidiary (including by means ofexger or consolidation or through the
issuance or sale of Equity Interests of Restri@elsidiaries (other than Preferred Equity IntereSRestricted Subsidiaries issued in
compliance with the covenant described under “—&er€ovenants—Limitation on Incurrence of Indebesii and other than directors
qualifying shares or local ownership shares)) émtilely, for purposes of this definition, a “trées), in one transaction or a series of related
transactions, of any assets of the Issuer (it bemdgrstood that the Capital Stock of the Issuaptsan asset of the Issuer) or any of its
Restricted Subsidiaries (other than sales of irrgrdnd other transfers in the ordinary courseusiifess). For purposes of this definition, the
term “Asset Sale” shall not include:

(a) transfers of cash or Cash Equivalents or MatdetSecurities;

(b) transfers of assets of the Issuer (includingifydnterests) that are governed by, and madedom@ance with, paragraph (a) of the
covenant described under “—Certain Covenants—Mefgensolidation or Sale of Assets;”
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(c) transfers constituting Permitted Investment$ Bestricted Payments permitted under the covedestribed under “—Certain
Covenants—Limitation on Restricted Payments;”

(d) the creation of or realization on any Lien pitad under the indenture;

(e) transfers of damaged, worn-out, surplus, ursesry or obsolete equipment or assets that, ilsffuer’s reasonable judgment, are no
longer used or useful in the business of the Issués Restricted Subsidiaries;

(f) sales or grants of licenses or sublicenseséote patents, trade secrets, know-how and ottedleictual property, and licenses, leases
or subleases of other assets, of the Issuer oRansfricted Subsidiary, in each case to the extesit Bcense, sublicense, lease or sublease does
not materially interfere with or otherwise in fuettance of the business of Issuer and the Resti8uedidiaries;

(g) any transfer or series of related transferg that for this clause, would be Asset Sales,afdlggregate fair market value of the assets
transferred in such transaction or series of rdlansactions does not exceed $10.0 million;

(h) the transfer of improvements or alterationsannection with any lease of real property; and
(i) the settlement, waiver, release or surrendetaims or litigation rights of any kind.
“Board of Directors” means:

(a) with respect to a corporation, the board ofédtiors of the corporation or, except in the contéxhe definition of “Change of Control,”
a duly authorized committee thereof;

(b) with respect to a partnership, the Board okbBlors of the general partner of the partnershig; a
(c) with respect to any other Person, the boambormittee of such Person serving a similar function

“Capital Lease Obligations” means, as to any persaobligations of such person under a leaseatfeatequired to be classified and
accounted for as capital lease obligations undeABANd, for purposes of this definition, the amoafrguch obligations at the time any
determination thereof is to be made shall be thelannof the liability in respect of a capital ledkat would at such time be so required to be
capitalized on a balance sheet in accordance WhARS

“Capital Stock” means any and all shares, intergsticipations, rights or other equivalents, hegredesignated, of corporate stock or
partnership or membership interests, whether comongmeferred.

“Cash Equivalents” means:
(a) United States dollars;
(b) Government Securities having maturities of mote than twelve (12) months from the date of asitjan;

(c) certificates of deposit, time deposits and dalar time deposits with maturities of one yeatess from the date of acquisition,
bankers’ acceptances with maturities not exceedirggyear and overnight bank deposits, in eachwibeany commercial bank having capital
and surplus in excess of $500 million;

(d) repurchase obligations with a term of not mtbign seven days for underlying securities of tipes$ydescribed in clauses (b) and
(c) entered into with any financial institution nieg the qualifications specified in clause (c) a0
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(e) commercial paper issued by any issuer beatitepat a “2” rating for any short-term rating pided by Moody’s or S&P or carrying
an equivalent rating by a nationally recognizethtgpgency and maturing within two hundred sevéB®0) days of the date of acquisition;

(f) variable or fixed rate notes issued by any éssated at least AA by S&P (or the equivalent¢loér or at least Aa2 by Moody’s (or the
equivalent thereof) and maturing within one (1)ryefathe date of acquisition;

(g) money market funds or programs (x) offered by @mmercial or investment bank having capital sungblus in excess of $500
million at least 95% of the assets of which funghaygram constitute Cash Equivalents of the kinelcdbed in clauses (a) through (f) of this
definition, (y) offered by any other nationally cgmized financial institution (i) at least 95% bé&tassets of which constitute Cash Equivalents
of the kinds described in clauses (a) through(ifj)are rated AAA and (iii) the fund is at least Billion or (z) registered under the Investment
Company Act of 1940, as amended, that are admietstey reputable financial institutions having ¢apand surplus of at least $500.0 million
and the portfolios of which are limited to investmtseof the character described in the foregoinglswises hereof; and

(h) in the case of any Foreign Subsidiary or irpees of operations of the Issuer or any Domestlas&liary outside the United States,
(i) the currency of such country or (ii) high qalshort-term investments which are customarilyduee cash management purposes in any
country in which such Foreign Subsidiary operatethe operations of the Issuer or such Domesticsilidry are located, as applicable.

“Change of Control” means the occurrence of onmore of the following events:

(a) the acquisition of ownership, directly or iretitly, beneficially or of record, by any persorgooup (within the meaning of the
Exchange Act and the rules of the Commission theteuas in effect on the date of the indenturdjapfity Interests representing more than
50% (on a fully diluted basis) of the total votipgwer represented by the issued and outstandinigyHqterests of the Issuer then entitled to
vote in the election of the Board of Directors loé issuer generally;

(b) during any period of twelve (12) consecutiventtms, a majority of the members of the Board ofbliors of the Issuer ceases to be
composed of individuals who were either (i) noméabby, or whose nomination was approved by, thedo&Directors of the Issuer with the
affirmative vote of a majority of the members ofdshoard of directors at the time of such nominatio election or (ii) appointed by directors
S0 nominated or elected; or

(c) there shall be consummated any share exchaaogsolidation or merger of the Issuer pursuanth@hvthe Issuer’'s Equity Interests
entitled to vote in the election of the Board ofd®itors of the Issuer generally would be conveirtemlcash, securities or other property, or the
Issuer sells, assigns, conveys, transfers, leasatherwise disposes of all or substantially alitefand its Subsidiaries’ assets, taken as a whole
other than to a wholly-owned Restricted Subsid{aryDisposition”), in each case other than purstara share exchange, consolidation or
merger of the Issuer or a Disposition in which lloéders of the Issues’Equity Interests entitled to vote in the electidithe Board of Director
of the Issuer generally immediately prior to tharghexchange, consolidation, merger or Dispostiiwve, directly or indirectly, at least a
majority of the total voting power in the aggregateall classes of Equity Interests of the contirguor surviving entity entitled to vote in the
election of the Board of Directors of such persengrally immediately after the share exchange,aaeion, merger or Disposition;

providedthat a “Change of Control” shall not be deemedawehoccurred unless and until the Notes are netl iavestment Grade by at least
two of the three Rating Agencies on the date th&80idays following the consummation of such Chasfgeontrol (the “Trigger Date”);
provided, further, that in the event that the Notes are rated Imvest Grade by at least two of the three Ratingsn8igs on such 30th day but
one or more of such Ratings Agencies that main@investment Grade rating on the Notes on suthtdes publicly
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announced at any time following the first publimaancement of any transaction described in claajsthfough (c) above that such Ratings
Agency is considering a possible downgrade inatsg of the Notes (any such Ratings Agency duaing period prior to making a public
announcement that the Notes are no longer undeidemation for a possible downgrade, a “NegativadW&atings Agency”) then the Trigger
Date shall instead be deemed to be the first daytoch either (i) there are two Ratings Agenciest tire not Negative Watch Ratings Agen
that maintain an Investment Grade rating of theeNarr (ii) less than two Ratings Agencies maingairinvestment Grade rating of the Notes.

For the avoidance of doubt and without prejudicartyg determination of whether any other sale, assént, lease, transfer, conveyance
or disposition or series of related sales, assignsyéeases, transfers, conveyance or dispositimutd constitute a sale, assignment, lease,
transfer, conveyance or other disposition of “alsobstantially all” of our and our Subsidiariesbperties or assets, taken as a whole, for
purposes of the definition of “Change of Contralily sale, assignment, lease, transfer, conveyardispmsition or series of related sales,
assignments, leases, transfers, conveyances asitisps of assets and properties with an aggrdgatenarket value (as determined in good
faith by the Board of Directors of the Issuer anebsured as of the time of contractually agreeirgutd sale, assignment, lease, transfer,
conveyance or disposition) that is less than thedss EBITDA for the most recent period of fousdal quarters for which internal financial
statements are available at the time of such dispegcalculated with pro forma adjustments, irihg for such disposition or series of related
dispositions, consistent with those set forth ausk (b) of the definition of Consolidated Totaleege Ratio) shall not be deemed to be a
assignment, lease, transfer, conveyance or disposif “all or substantially all” of our and our Bsidiaries’ properties and assets, taken as a
whole.

“Commission” means the United States SecuritiesEatmhange Commission or any successor agency theret

“Consolidated Interest Expense” means, with resfmeahy person for any period, consolidated intezgpense of such person for such
period, whether paid or accrued, including amotitimeof original issue discount and deferred firiagacosts, noncash interest payments and
the interest component of Capital Lease Obligationsa consolidated basis determined in accordaitbeGAAP; provided, however, that
with respect to the calculation of the consolidatgdrest expense of the Issuer, (x) the intengs¢érse of Unrestricted Subsidiaries shall be
excluded and (y) so long as the Headquarters La@e® not constitute Indebtedness, interest experer the Headquarters Lease shall be
excluded.

“Consolidated Net Income” means, with respect tp @erson for any period, the aggregate of the Nedrhe of such person and its
Restricted Subsidiaries for such period, on a didested basis, determined in accordance with GAgiyided, however, that, without
duplication:

(a) the Net Income of any person that is not a tlidry or that is accounted for by the equity metlod accounting shall be included only
to the extent of the amount of dividends or disttifns paid in cash or other property to the refeperson, in the case of a gain, or to the e
of any contributions or other payments by the egfiéperson, in the case of a loss;

(b) the Net Income of any person that is a Subsidtzat is not a Restricted Subsidiary shall béuided only to the extent of the amount
of dividends or distributions paid in cash to teé&rent person;

(c) solely for purposes of the covenant describetku “—Certain Covenants—Limitation on Restricteyients,” the Net Income of
any Subsidiary of such person that is not a Guarattall be excluded to the extent that the detitarar payment of dividends or similar
distributions is not at the time permitted by opieraof the terms of its charter or bylaws or alyes agreement, instrument, judgment, decree,
order, statute, rule or government regulation tactviit is subject;

(d) the cumulative effect of a change in accounfirigciples shall be excluded;
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(e) any after-tax effect of income (loss) (i) frahe early extinguishment of Indebtedness or Hed@htigations or other derivative
instruments, (ii) sales or dispositions of assetisdf than in the ordinary course of business),tfiat is extraordinary or non-recurring shall be
excluded;

(f) any non-cash compensation expense recordeddrants of stock appreciation or similar rightecitoptions, restricted stock or other
rights shall be excluded,;

(g) any non-cash impairment charge or asset wiftéroeach case, pursuant to GAAP, and the amatitim of intangibles arising
pursuant to GAAP shall be excluded;

(h) any fees, expenses and other charges incuaréthdsuch period, or any amortization thereofdoch period, in connection with the
issuance of the Notes or any acquisition, investjrasset disposition, issuance or repayment of, dehtance of Equity Interests, refinancing
transaction or amendment or other modificationrof debt instrument shall be excluded:;

() gains and losses resulting solely from flucitoras in foreign currencies shall be excluded; and

()) any net unrealized gain or loss (after any etffsesulting in such period from Hedging Obligasand the application of FASB
Accounting Standards Codification Topic 815 shallexcluded.

In addition, to the extent not already includedhia Consolidated Net Income of such Person arfifidstricted Subsidiaries,
notwithstanding anything to the contrary in theefgming, Consolidated Net Income shall include fiter#ax amount of proceeds received fr
business interruption insurance and reimbursenwdrany expenses and charges that are covered bgnimification or other reimbursement
provisions in connection with any Permitted Investinor any sale, conveyance, transfer or otheodigpn of assets permitted under the
indenture.

“Consolidated Non-Cash Chargeseans, with respect to any person for any perleaggregate depreciation, amortization, impairp
compensation, rent, other non-cash expenses (ingudjuity based compensation expense) and writeaofd write-downs of assets of such
person and its Restricted Subsidiaries for suclogen a consolidated basis and otherwise detehimaccordance with GAAP, but exclud
any such charge to the extent it consists of auireq an accrual of, or cash reserve for, antieghatish charges for any future peripayvided,
that Consolidated Non-Cash Charges shall not irctbd amortization of content library.

“Consolidated Secured Leverage Ratio” means, anpfate of determination, the ratio of:

(a) the Total Secured Debt as of such date of aetion (the “Transaction Date”) after giving effeo the incurrence and/or repayment
of any Indebtedness incurred on the Transactioe;Dat

(b) EBITDA of the Issuer for the period of the mostent four consecutive fiscal quarters (the “Measient Period”) for which internal
financial statements are available on the Transaddiate;providedthat for purposes of this definition, “EBITDA” stdle calculated after
giving effect on a pro forma basis for the periéduch calculation to any Asset Sales or otheratigjpns or Asset Acquisitions (including,
without limitation, any Asset Acquisition givingse to the need to make such calculation as a refsslich person or one of its Restricted
Subsidiaries (including any person who becomessrieRted Subsidiary as a result of the Asset Adtjaig incurring, assuming or otherwise
being liable for Acquired Debt and also includinmgeacluding, as applicable, any EBITDA (includingyaPro Forma Cost Savings) attributable
to the assets which are the subject of the Assquiaition or Asset Sale or other disposition duriihg Measurement Period) occurring during
the Measurement Period or at any time subsequehetast day of the Measurement Period and omior fo the Transaction Date, as if such
Asset Sale or other disposition or Asset Acquigifimcluding the incurrence, assumption or liapifir any such Acquired Debt (including any
Pro Forma Cost Savings)) occurred on the firstafahie Measurement Period.
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“Consolidated Total Leverage Ratio” means, as gfdate of determination, the ratio of:

(a) the Total Debt as of such date of determinafioa “Transaction Date”) after giving effect teetimcurrence and/or repayment of any
Indebtedness incurred on the Transaction Date; to

(b) EBITDA of the Issuer for the period of the mostent four consecutive fiscal quarters (the “Measent Period”) for which internal
financial statements are available on the Transaddiate;providedthat for purposes of this definition, “EBITDA” stdle calculated after
giving effect on a pro forma basis for the peridduch calculation to any Asset Sales or otherafigjpns or Asset Acquisitions and any
contractual arrangements entered into in connegtiihnany such Asset Sales, dispositions or Assgfussitions (including, without limitation,
any Asset Acquisition giving rise to the need tdmauch calculation as a result of such persomerad its Restricted Subsidiaries (including
any person who becomes a Restricted Subsidiaryesult of the Asset Acquisition) incurring, assagbr otherwise being liable for Acquired
Debt and also including or excluding, as applicabley EBITDA (after giving effect to any contractaarangements entered into in connection
therewith and also including any Pro Forma Cosirggs) attributable to the assets which are theestilgf the Asset Acquisition or Asset Sale
or other disposition during the Measurement Peramdlrring during the Measurement Period or attang subsequent to the last day of the
Measurement Period and on or prior to the Transaddiate, as if such Asset Sale or other disposdioisset Acquisition and the entering into
of any such contractual arrangements in connettierewith (including the incurrence, assumptiofiadsility for any such Acquired Debt
(including any Pro Forma Cost Savings)) occurredherfirst day of the Measurement Period.

“Content Acquisition Obligationsfneans any obligations, liabilities, guaranteesoonmitments of the Issuer or any Restricted Subsi
arising under licenses or other agreements purgoavtiich the Issuer or any Restricted Subsidiamcpase, licenses or otherwise acquires or
obtains rights or property with respect to entart@nt content, regardless of the form of such ecunpeovidedthat any no interest expense
would be required to be reflected on a consolidatedme statement of the Company prepared in aaocsiwith GAAP on account of such
obligations, liabilities, guarantees or commitments

“Credit Facilities” means one or more (a) creditesggnents or debt facilities or other financing agements to which the Issuer and/or
one or more of its Restricted Subsidiaries is pfdyn time to time, in each case with banks, inwestt banks, insurance companies, mutual
funds, institutional investor or any other lendergb) indentures, in each case, providing for hewng credit loans, term loans, debt securities,
bankers acceptances, receivables financing (inodutfirough the sale of receivables to such lenalets special purpose entities formed to
borrow from such lenders against such receivabdeghg-line or commercial paper facilities or legte®f credit or note facilities, including any
notes, mortgages, guarantees, collateral documiastajments and agreements entered into in coiomettterewith, in each case as such
agreements or facilities may be amended (includimgamendment and restatement thereof), supplethenttherwise modified from time to
time, including any agreement Refinancing any Gredcility, whether in the bank or debt capital keds or otherwise (or combination there
(including increasing the amount of available bairgs thereunder or adding Subsidiaries as additibarrowers or guarantors thereunder
or any portion of the Indebtedness under such aggag securities or facility or any successor ptaeement agreement, securities or facility.

“Default” means any event that is, or with the passof time or the giving of notice or both woulel an Event of Default.

“Designated Non-cash Consideration” means any dernaiion which is not cash, Cash Equivalents orkietable Securities received by
the Issuer or its Restricted Subsidiaries in cotioeavith an Asset Sale that is designated as Deségl Non-cash Consideration pursuant to an
officers’ certificate executed an officer of theuer at the time of such Asset Sale. Any particitdain of Designated Non-cash Consideration
will cease to be considered to be outstanding driwes been transferred, sold or otherwise exchéifgeor converted into for cash, Cash
Equivalents or Marketable Securities.
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“Disqualified Stock” means any Capital Stock whibl,its terms (or by the terms of any security wtaich it is convertible or for which
it is exchangeable), or upon the happening of ey matures or is mandatorily redeemable, putsieaa sinking fund obligation or
otherwise, or redeemable at the option of the hdliereof, in whole or in part, on or prior to tiigte on which the Notes matupgpvided,
however, that any such Capital Stock may require the issfisuch Capital Stock to make an offer to purehsisch Capital Stock upon the
occurrence of any asset sale or change of coffitited iterms of such Capital Stock provide that saictoffer may not be satisfied and the
purchase of such Capital Stock may not be consueunattil the 91st day after the purchase of theNwtes tendered as permitted under “—
Change of Control” or as set forth above undehieding “—Certain Covenants—Limitation on AsseteSdlas applicable.

“Domestic Restricted Subsidiaries” shall mean @b®icted Subsidiaries that are Domestic Subs&lari
“Domestic Subsidiary” shall mean any Subsidiaryeotthan a Foreign Subsidiary.
“EBITDA” means, with respect to any person for ggyiod, the Consolidated Net Income of such pefspsuch period
(@) plus, to the extent deducted in computing Chaated Net Income:
(i) provision for taxes based on income or profits;
(ii) Consolidated Interest Expense;
(iii) Consolidated Non-Cash Charges of such pefsosuch period;

(b) minus, to the extent not excluded from the walton of Consolidated Net Income, non-cash gainiscome of such person for such
period (except to the extent representing an atfouéuture cash receipts).

“Eligible Institution” means a commercial bankinggstitution that has combined capital and surplusatfiess than $500 million or its
equivalent in foreign currency, whose debt is rdtgat least two nationally recognized statistiediing organizations in one of each such
organization’s four highest generic rating categ®at the time as of which any investment or r@idherein is made.

“Equity Interests” means Capital Stock and all wats, options or other rights to acquire CapitatBt(but excluding any debt security
that is convertible into, or exchangeable for, GaBtock).

“Exchange Act” means the Securities Exchange Adi9¥4, as amended.

“Existing Indebtedness” means any Indebtednese(atian the Notes and the Guarantees) of us an8uhsgidiaries in existence on the
Issue Date after giving effect to the use of prdsdieom this offering contemplated by the OfferMgmorandum until such amounts are reg

“Fitch” means Fitch Inc., a subsidiary of Fimal&cA., or any successor to the rating agency busitheseof.

“Foreign Currency Obligations” means, with respecany person, the obligations of such person @untsto any foreign exchange
contract, currency swap agreement or other sirag@eement or arrangement designed to protect $ner®r any Restricted Subsidiary of the
Issuer against fluctuations in currency values.

“Foreign Subsidiary” shall mean (a) any Subsidi#uat is not incorporated, formed or organized uridedaws of the United States of
America, any state thereof or the District of Cohianand (b) any Subsidiary of a Subsidiary desdribethe foregoing clause (a).
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“GAAP” means United States generally accepted aatbogl principles set forth in the opinions and poncements of the Accounting
Principles Board of the American Institute of Cigetl Public Accountants and statements and proreaeats of the Financial Accounting
Standards Board or in such other statements by athel entity as may be approved by a significaghsent of the accounting profession of
United States, which are applicable as of the datletermination; provided that, except as otheswisecifically provided, all calculations
made for purposes of determining compliance withtdrms of the provisions of the indenture shalizet GAAP as in effect on the Issue Date.

“Government Securities” means direct obligationsoofobligations guaranteed or insured by, the éthtates or any agency or
instrumentality thereof for the payment of whictagantee or obligations the full faith and creditloé United States is pledged (in each case
including a certificate representing an ownershtgriest in such obligations).

“guarantee” means a guarantee (other than by emth@rst of negotiable instruments for collectionhia brdinary course of business),
direct or indirect, in any manner (including, withidimitation, letters of credit and reimbursemagteements in respect thereof), of all or any
part of any Indebtedness.

“Guarantee” means a guarantee by a Guarantor ddtes.

“Headquarters Lease” means one or more lease agreemntered into by the Issuer with respect toasmaore buildings at
100 Winchester Circle, Los Gatos, California, ashslease agreements may be amended, restatedjedodéplaced, renewed or extended
from time to time.

“Hedging Obligations” means, with respect to anyspa, the obligations of such person pursuant yoasrangement with any other
person, whereby, directly or indirectly, such pergoentitled to receive from time to time periogiyments calculated by applying either a
floating or a fixed rate of interest on a statetlaral amount in exchange for periodic paymentsenadsuch other person calculated by
applying a fixed or a floating rate of interesttbie same notional amount and shall include, withimitation, interest rate swaps, caps, floors,
collars and similar agreements designed to pretech person against fluctuations in interest rates.

“holder” means, with respect to any Note, the pelisovhose name such Note is registered with the registrar.

“Indebtedness” means, with respect to any personjralebtedness of such person, whether or notragenit, in respect of borrowed
money or evidenced by bonds, notes, debenturémdasinstruments or letters of credit (or reimbement agreements in respect thereof, but
excluding, in any case, any undrawn letters of ifred representing the balance deferred and unpftide purchase price of any property
(including pursuant to capital leases), or représgrany Hedging Obligations or Foreign Currencyli@dtions, except any such balance that
constitutes an accrued expense or trade payalaedifo the extent any of the foregoing (other tHadging Obligations or Foreign Currency
Obligations) would appear as a liability upon aabak sheet of such person prepared in accordatit&SAAP, and also includes, to the extent
not otherwise included, the amount of all obligai@f such person with respect to the redemptipayment or other repurchase of any
Disqualified Stock or, with respect to any Res&itSubsidiary of such person, the liquidation pefee with respect to, any Preferred Equity
Interests (but excluding, in each case, any acadivedends) as well as the guarantee of itemswiatld be included within this definition.

In no event shall the term “Indebtedness” inclualeafy indebtedness under any overdraft or castagesment facilities so long as any
such indebtedness is repaid in full no later them Business Days following the date on which isvigcurred or in the case of such
indebtedness in respect of credit or purchase catittin 60 days of its incurrence, (b) obligatidngespect of performance, appeal or other
surety bonds or completion guarantees or in resf@eimbursement obligations for undrawn lettefrsredit, bankers’ guarantees or bankers’
acceptances (whether or not secured by a lien, ieaarred in the ordinary course of

74



Table of Contents

business and not as a part of a financing trarmsgdit) any liability for Federal, state, localaiher taxes not more than thirty (30) days past
due, (d) any balances that constitute accrued egseaccounts payable, trade payables, deferreduevor deferred rent in the ordinary course
of business, (e) any obligations in respect obadeproperly classified as an operating leasedardance with GAAP, (f) any customer
deposits or advance payments received in the agdowurse of business or (g) any Content Acquisitbligations or (h) any obligations in
respect of the Headquarters Lease only to the ettiahthe sole reason such obligations are reguade classified as indebtedness in
accordance with GAAP is the application of Emerdsgpes Task Force No. 97-10.

“Independent Financial Advisor” means a personntitewhich, in the judgment of the Board of Direrg of the Issuer, is independent
and otherwise qualified to perform the task for ethit is to be engaged.

“Investment Grade” designates a rating of BBB- ighkr by S&P, Baa3 or higher by Moody’s or BBB-tigher by Fitch or the
equivalent of such ratings by S&P, Moody'’s or Fitbhthe event that the Issuer shall select angrd&ating Agency, the equivalent of such
ratings by such Rating Agency shall be used.

“Investments” means, with respect to any persdnnatstments by such person in other personsugiey Affiliates) in the forms of
loans (including guarantees), advances or captatibutions, purchases or other acquisitions forsideration of Indebtedness, Equity
Interests or other securities and all other itemas &re or would be classified as investments loalance sheet prepared in accordance with
GAAP (excluding accounts receivable, deposits ae@gid expenses in the ordinary course of busiresgrsements for collection or deposits
arising in the ordinary course of business, guaesand intercompany notes permitted by “—Certawne@ants—Limitation on Incurrence of
Indebtedness,” and commission, travel and simidaaaces to officers and employees made in the argicourse of business). For purposes of
the covenant described under “—Certain Covenantsnitation on Restricted Payments,” the sale of Bguiterests of a person that is a
Restricted Subsidiary following which such perseases to be a Subsidiary shall be deemed to besastinent by the Issuer in an amount
equal to the fair market value (as determined imdgfith by the Issuer) of the Equity Interestsonéh person held by the Issuer and its
Restricted Subsidiaries immediately following ssette.

“Issue Date” means the first date on which Notedeurnthe indenture are issued.

“Lien” means, with respect to any asset, any mortgage,dledge, charge, security interest or encumbrahe@ay kind in respect of su
asset, whether or not filed, recorded or othenpidected under applicable law (including any ctindal sale or other title retention agreen
and any lease in the nature thereof).

“Marketable Securities” means: (a) Government S&ear (b) any certificate of deposit maturing mobre than 365 days after the date of
acquisition issued by, or time deposit of, an Bligilnstitution; (c) commercial paper maturing naire than 365 days after the date of
acquisition issued by a corporation (other thad#itiate of us) with a rating by at least two namially recognized statistical rating
organizations in one of each such organization’s foghest generic rating categories at the timefaghich any investment therein is made,
issued or offered by an Eligible Institution; (djyebankers’ acceptances or money market deposiuats issued or offered by an Eligible
Institution; (e) debt securities which (i) haveeaaining maturity not to exceed five years at theetof acquisition thereof and (ii) are rated at
least A (or the equivalent) or higher by S&P and(82the equivalent) or higher by Moody’s at thadi of acquisition thereof and (f) any fund
investing exclusively in investments of the typesctibed in clauses (a) through (e) above.

“Moody’s” means Moody'’s Investors Service, Inc.amy successor to the rating agency business thereof
“Net Income” means, with respect to any personniteincome (loss) of such person, determined @orance with GAAP.
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“Net Proceeds” means the aggregate cash proceegised by us or any of our Restricted Subsidiadeghe case may be, in respect of
any Asset Sale, net of the direct costs relatingutth Asset Sale (including, without limitationgd, accounting and investment banking fees,
and sales commissions) and any relocation expénsased as a result thereof, taxes paid or payable result thereof (estimated reasonably
and in good faith by us and after taking into act@ny available tax credits or deductions andtarysharing arrangements), amounts reqt
to be applied to the repayment of Indebtednesssdday a Lien on the asset or assets that arautiject of such Asset Sale, any reserve for
adjustment in respect of the sale price of suchtassassets and any reserve in accordance withRs#@gfainst any liabilities associated with
asset disposed of in such Asset Sale and retained br any of our Subsidiaries after such Asstt, Sacluding pension and other post-
employment benefit liabilities and liabilities rédd to environmental matters, or against any indcation obligations associated with such
Asset Sale, and all distributions and paymentsireduo be made to minority interest holders in Sdiaries or joint ventures as a result of any
such Asset Sale of assets of such Subsidiary wtryenture. Net Proceeds shall exclude any nongasteeds received from any Asset Sale
shall include such proceeds when and as conveyted br any Restricted Subsidiary to cash, and sRelude any other consideration recei
in the form of assumption by the acquiring persbimdebtedness or other obligations relating toabset or assets subject to the Asset Sale.

“Obligations” means any principal, interest, peiealtfees, indemnifications, reimbursements, dasagd other liabilities payable under
the documentation governing any Indebtedness.

“Offering Memorandum” means the offering memoranddated November 3, 2009, relating to and usedimection with the offering
of the Initial Notes.

“Permitted Business” means the businesses of fuetsand its Restricted Subsidiaries conducte@r@@osed to be conducted) on the
Issue Date and any business reasonably relateilagnor complimentary thereto and any reasona&xension or evolution of any of the
foregoing, whether domestic or international.

“Permitted Investments” means:
(@) Investments in us or in a Restricted Subsidiary

(b) Investments in Cash Equivalents or MarketalgleuBities or Investments that constituted Cash \Edeints or Marketable Securities at
the time made;

(c) any guarantee of obligations of the Issuer Beatricted Subsidiary permitted by the covenastideed under “—Certain
Covenants—Limitation on Incurrence of Indebtedriess;

(d) Investments by us or any of our Subsidiaries person if, as a result of such Investmentughsperson becomes a Restricted
Subsidiary or (ii) such person is merged, constdéidar amalgamated with or into, or transfers anveys substantially all of its assets to, or is
liquidated into, us or a Restricted Subsidiary;

(e) Investments received in settlement of debtaterkin the ordinary course of business and owdngstor any of our Restricted
Subsidiaries, in satisfaction of judgments or agypent on a claim made in connection with any baptay liquidation, receivership or other
insolvency proceeding;

(f) Investments in existence on the Issue Datelameistments purchased or received in exchangeufdr Bivestments so long as any
additional consideration provided by the Issueary Restricted Subsidiary in such exchange shalbagermitted pursuant to this clause (f);

(g) Investments in any person to the extent suehdiment represents the non-cash portion (inclydorghe avoidance of doubt, any
consideration that is deemed cash for purposdseatdvenant described under “—Certain Covenants-ihiion on Asset Sales”) of the
consideration received for an Asset Sale that wadenpursuant to and in compliance with the covedastribed under “—Certain
Covenants—Limitation on Asset Sales” or for an tdggosition that does not constitute an Asset;Sal
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(h) loans or advances or other similar transactwitis customers, distributors, clients, developstgpliers or purchasers or sellers of
goods or services, in each case, in the ordinanyseoof business, regardless of frequency;

(i) other Investments in an amount not to excee@D¥L million outstanding at any time for all suclvéstments made after the Issue D
() any Investment solely in exchange for the issm@aof our Qualified Capital Stock;
(k) any Investment in connection with Hedging Ohltigns and Foreign Currency Obligations otherwiseitted under the Indenture;

() any contribution of any Investment in a joirgnture or partnership that is not a Restricted i8idyy to a Person that is not a Restric
Subsidiary in exchange for an Investment in theséeto whom such contribution is made;

(m) loans and advances to employees not in exdeks @ million outstanding at any one time, in Hggregate;

(n) lease, utility, workers’ compensation, unemph@ant insurance, performance and other deposits inate ordinary course of
business; and

(0) Investments in any joint ventures or in Persemgaged in a Permitted Business in an amounbretdeed $25.0 million outstanding
at any time.

“Permitted Liens” means:
(a) Liens securing the Notes and Liens securingGumgrantee;

(b) Liens securing (X) Indebtedness under any €reatiility (and Hedging Obligations and treasurgd aash management obligations to
the extent such Liens arise under the definitiveudeentation governing such Indebtedness and therence of such obligations is not
otherwise prohibited by the indenture) permittecclause (2) of paragraph (b) of the covenant desdrunder “—Certain Covenants—
Limitation on Incurrence of Indebtedness” and (§jev Indebtedness permitted under “—Certain Covisaahimitation on Incurrence of
Indebtedness” to the extent that no additional $ould be permitted to be incurred at such timelimnce on subclause (providedthat in
the case of any such Indebtedness described isubidause (y), such Indebtedness, when aggregitte¢the amount of Indebtedness of the
Issuer and the Guarantors which is secured by Higes not cause the Consolidated Secured LevBwatieto exceed 1.5 to 1.0 as of the last
day of the most recent quarter for which interi@diicial statements are available on the date kut#btedness is incurregrovided, further,
that for purposes of this clause (b) any revoldredit commitment shall be deemed to be Indebtedimesirred in the full amount of such
revolving credit commitment on the date on whichtstevolving credit commitment is established (dreteafter, shall be included in “Total
Secured Debt” on such basis for purposes of detémmithe Consolidated Secured Leverage Ratio uthikeclause (b) to the extent and for so
long as such revolving credit commitment remainst@unding) and any subsequent repayment and retiogainder such revolving credit
commitment shall be permitted to be secured byea pursuant to this clause (b);

(c) Liens securing (i) Hedging Obligations and kgmeCurrency Obligations permitted to be incurredier the covenant described under
“—Certain Covenants—Limitation on Incurrence of éhdedness” and (ii) cash management obligationsthetrwise prohibited by the
indenture;
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(d) Liens securing Purchase Money Indebtednessifgedhrunder the covenant described under “—Ceaimenants—Limitation on
Incurrence of Indebtednesgtovidedthat such Liens do not extend to any assets of osroRestricted Subsidiaries other than the assets
acquired, constructed, installed, improved or ldapeoducts and proceeds, improvements or accestieneof and insurance proceeds with
respect thereto;

(e) Liens on property or shares of Capital Stock p&rson existing at the time such person becansessidiary or is merged into or
consolidated with us or any of our Restricted Sdibsies;providedthat such Liens were not incurred in connectiomwat in contemplation ¢
such merger or consolidation and do not apply joassets other than the assets of the person addnisuch merger or consolidation;

(f) Liens on property of an Unrestricted Subsidiatyhe time that it is designated as a RestriStdukidiary pursuant to the definition of
“Unrestricted Subsidiary;providedthat such Liens were not incurred in connectiofwar contemplation of, such designation;

(9) Liens on property existing at the time of asifion thereof by us or any Restricted Subsididrysyprovidedthat such Liens were not
incurred in connection with, or in contemplation sifich acquisition and do not extend to any asdets or any of our Restricted Subsidiaries
other than the property so acquired, products aocegds thereof and insurance proceeds with repaeto;

(h) Liens to secure the performance of statutotigations, surety or appeal bonds or performancelbpor landlords’, carriers’,
warehousemen’s, mechanics’, suppliers’, materialsn@nother like Liens, in any case incurred in ¢iidinary course of business and with
respect to amounts not yet delinquent for a pesfadore than 30 days or being contested in godt fai appropriate process of law, if a
reserve or other appropriate provision, if anyisagquired by GAAP is made therefor;

(i) Liens existing on the Issue Date;

(j) Liens for taxes, assessments or governmentaigels or levies or claims that are not yet delingjfier a period of more than 30 days or
that can thereafter be paid without penalty or #tatbeing contested in good faith by appropriategedingsprovidedthat any reserve or
other appropriate provision as shall be requirecbimformity with GAAP is made therefor;

(k) Liens securing Indebtedness permitted underselg10) of the second paragraph of the covenatitded under “—Certain
Covenants—Limitation on Incurrence of Indebtedriepsyvidedthat such Liens shall not extend to assets otlzer tiie assets that secure such
Indebtedness being Refinanced;

() Liens (other than Liens created or imposed ufitRISA) incurred or deposits made by us or angwfRestricted Subsidiaries in the
ordinary course of business in connection with veaskcompensation, unemployment insurance and ¢gpes of social security, or to secure
the performance of tenders, statutory obligatibids, leases, government contracts, performanceeduach-of-money bonds and other similar
obligations or deposits as security for conteséeedd or import duties or for the payment of rertligsive of obligations for the payment of
borrowed money);

(m) easements, rights-efay, covenants, restrictions (including zoningniegbns), minor defects or irregularities in titead other simile
charges or encumbrances not, in any material reSpgairing the use of the encumbered propertytfintended purposes;

(n) licenses, sublicenses, leases or subleasetedranothers not interfering in any material respeth the business of us or our
Restricted Subsidiaries;

(o) Liens in favor of customs and revenue authesitirising as a matter of law to secure paymeoustbms duties in connection with the
importation of goods and Liens deemed to exisbimection with Investments in repurchase agreembatconstitute Cash Equivalents;
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(p) normal and customary rights of setoff upon ag#gof cash, Cash Equivalents or Marketable Seesiin favor of banks or other
depository or financial institutions;

(g) Liens of a collection bank arising under Set#e210 of the Uniform Commercial Code on itemghia course of collection;

(r) Liens securing Indebtedness of any Foreign flidry incurred in accordance with clause (14)he#f covenant entitled “Limitation on
Incurrence of Indebtedness;”

(s) Liens in favor of the Issuer or any Guarantor;

(t) Liens securing reimbursement obligations wéhpect to commercial letters of credit which soltgumber goods and/or documents
of title and other property relating to such legtef credit and products and proceeds thereof;

(u) extensions, renewals, replacements, Refinas@ngefundings of any Liens referred to in claugs(g) or (i) aboveprovidedthat
any such extension, renewal, Refinancing or refugpdioes not extend to any assets or secure angteateess not securing or secured by the
Liens being extended, renewed, replaced, Refinaoceefunded;

(v) judgment Liens not giving rise to a DefaultBbrent of Default so long as such Lien is adequdielyded and any appropriate legal
proceedings that may have been initiated for thieeve of such judgment, decree or order shall neeHzeen finally terminated or the period
within which such proceedings may be initiated khat have expired;

(w) Liens upon specific items of inventory or otlyerods and proceeds of any person securing susbrpsmobligations in respect of
banker's acceptances issued or credited for theuamt©f such person to facilitate the purchasgraknt or storage of such inventory or goods;

(x) Liens arising under consignment or similar agaments for the sale of goods in the ordinary s®of business;

(y) Liens arising from Uniform Commercial Code firdng statement filings regarding operating leas#ered into by the Issuer in the
ordinary course of business;

(z) deposits made in the ordinary course of busit@secure liability to insurance carriers;

(aa) Liens granted by a Restricted Subsidiaryithabt a Guarantor in favor of the Issuer or a @ntor;

(bb) Liens arising in connection with Cash Equivédedescribed in clause (d) of the definition &f tarm Cash Equivalents;
(cc) deposits as security for contested taxes antksted import or customs duties;

(dd) pledges or deposits in the ordinary courdeusiness securing liability for reimbursement ateimnification obligations to (includir
obligations in respect of letters of credit or bagukarantees for the benefit of) insurance carpessiding property, casualty or liability
insurance to the Issuer or any Restricted Subgidiar

(ee) Liens on insurance policies and the procdesteof granted in the ordinary course of busineseture the financing of insurance
premiums with respect thereto;

(ff) Liens in favor of credit card processors geghtn the ordinary course of business;
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(gg) other Liens securing Indebtedness that is fitemnby the terms of the Indenture to be outstagdir other obligations having an
aggregate principal amount at any one time outgtgnbt to exceed $50.0 million; and

(hh) Liens granted in the ordinary course of bussrt® secure Content Acquisition Obligations.

“person” means any individual, corporation, parsgo, limited liability company, joint venture, assation, joint-stock company, trust,
unincorporated organization or government (inclgdamy agency or political subdivision thereof) oy ather entity.

“Preferred Equity Interest” in any person, mean&guity Interest of any class or classes (howeesighated) which is preferred as to
the payment of dividends or distributions, or athedistribution of assets upon any voluntaryneoiuntary liquidation or dissolution of such
person, over Equity Interests of any other clasth person.

“Pro Forma Cost Savings” means, with respect topemod, the reduction in net costs and expensegseated adjustments that (a) were
directly attributable to an acquisition, mergemsalidation or disposition that occurred during tiwer-quarter reference period or subseque
the four-quarter reference period and on or podhe date of determination and calculated on &slhat is consistent with Regulation S-X
under the Securities Act as in effect and appledfahe date of the indenture, (b) were actuatiplemented by the business that was the
subject of any such acquisition, merger, consdbgadr disposition within 12 months after the datéhe acquisition, merger, consolidation or
disposition and prior to the date of determinativet are supportable and quantifiable by the ugdweylaccounting records of such business or
(c) relate to the business that is the subjechgfsaich acquisition, merger, consolidation or désfien and that are probable in the reasonable
judgment of the Issuer based upon specificallytifiable actions to be taken within 12 months of thate of the acquisition, merg
consolidation or disposition (regardless of whetherh cost savings or operating improvements citigd be reflected in pro forma financial
statements in accordance with Regulation S-X utfdeSecurities Act or any other regulation or polielated thereto) and, in the case of each
of (a), (b) and (c), are described, as providedwein an officers’ certificate, as if all such tedions in costs had been effected as of the
beginning of such period. Pro Forma Cost Savingsrileed above shall be accompanied by an officemificate delivered to the Trustee fri
the chief financial officer or chief accounting iofr of the Issuer that outlines the actions tadeto be taken, the net cost savings or operating
improvements achieved or expected to be achiewed uch actions and that, in the case of clausgb@ye, such savings have been
determined by the Issuer to be probable.

“Purchase Money Indebtedness” means Indebtedmedading Capital Lease Obligations) incurred (witB65 days of such purchase) to
finance or refinance the purchase (including inghge of Capital Lease Obligations the lease),toaetion, installation or improvement of any
assets used or useful in a Permitted Business @h#tirough the direct purchase of assets or tlirdlg purchase of Capital Stock of any
Person owning such assetgjovidedthat the amount of Indebtedness thereunder doesxeetd the sum of (a) 100% of the purchase cost of
such assets and costs incurred in such construatistallation or improvement and (b) reasonabéss f@and expenses of such person incurred in
connection therewith.

“Qualified Capital Stock” means any Capital Sto¢khe Issuer that is not Disqualified Stock.
“Rating Agencies” means:
(a) S&P;
(b) Moody'’s;
(c) Fitch; or
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(d) if any of S&P, Moody’s or Fitch or all shall hmake a rating of the Notes publicly availabl@agionally recognized securities
rating agency or agencies, as the case may betestley the Issuer, which shall be substitutedsi&P, Moody’s or Fitch or all, as the case
may be.

“Refinance” means, in respect of any Indebtednesgfinance, extend, renew, refund, repay, prepaschase, redeem, defease or retire,
or to issue other Indebtedness in exchange oraeplant for or to consolidate, such IndebtednessfifiBnced” and “Refinancing” shall have
correlative meanings.

“Restricted Investment” means an Investment othan ta Permitted Investment.
“Restricted Subsidiary” or “Restricted Subsidiatiggans any Subsidiary, other than Unrestricteds@lidries.
“S&P” means Standard & Poor’s Rating Service or amgcessor to the rating agency business thereof.

“Secured Indebtedness” means any Indebtednesseskloyia Lien on any assets of the Issuer or anyd3timSubsidiary that is a
Restricted Subsidiary.

“Significant Subsidiary” means any Subsidiary thauld be a “significant subsidiary” as defined intiéle 1, Rule 1-02 of Regulation S-
X promulgated pursuant to the Securities Act, ahsagulation is in effect on the date of the inden

“Subordinated Indebtedness” means Indebtedne$edésuer or any Restricted Subsidiary that isesgly subordinated in right of
payment to the Notes or the Guarantees, as thentagbe. No Indebtedness of the Issuer or a Guarahall be deemed to be subordinated in
right of payment to any other Indebtedness of siseér or such Guarantor solely by virtue of anyngjguarantees, maturity of payments or
structural subordination. No Indebtedness of teads or any Restricted Subsidiary shall be deemkdrdinated in right of payment to any
other Indebtedness of the Company or such Restrigtibsidiary solely by virtue of any Liens, guaess, maturity of payments or structural
subordination.

“Subsidiary” or “Subsidiaries” means, with respgxfany person, any corporation, limited liabilitynapany, association or other business
entity of which more than 50% of the total votingwer of shares of Capital Stock entitled (withcegard to the occurrence of any
contingency) to vote in the election of directargnagers or trustees thereof is at the time ownedrdrolled, directly or indirectly, by such
person or one or more of the other Subsidiariesioh person or a combination thereof.

“Total Debt” means, as of any date of determinattbe aggregate outstanding amount of Indebtedsfebe Issuer and the Guarantors
(other than Hedging Obligations and cash manageaoi#igfations to the extent permitted by the indestwutstanding on such date,
determined on a consolidated basis.

“Total Secured Debt” means, as of any date of datetion, the aggregate outstanding amount of ®ecindebtedness of the Issuer and
the Guarantors (other than Hedging Obligationsaash management obligations to the extent perniiyettie indenture) outstanding on such
date, determined on a consolidated basis.

“Unrestricted Subsidiary” or “Unrestricted Subsiiés” means: (a) any Subsidiary designated as an UratestrSubsidiary in a resoluti
of our Board of Directors in accordance with thgtinctions set forth below; and (b) any Subsid@rgn Unrestricted Subsidiary.

Our Board of Directors may designate any Subsidiagluding any newly acquired or newly formed Sdizy) to be an Unrestricted
Subsidiary so long as:
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(a) no portion of the Indebtedness or any otheigabbn (contingent or otherwise) of such Subsigiammediately after such designati
() is guaranteed by us or any other Subsidianysofother than another Unrestricted Subsidiar))igirecourse to or obligates us or any other
Subsidiary of us (other than another Unrestrictelds&liary) in any way; or (iii) subjects any profyeor asset of us or any other Subsidiary of
us (other than another Unrestricted Subsidiarylaquity Interests issued by such Subsidiary, diyemtindirectly, contingently or otherwise,
satisfaction thereof;

(b) neither we nor any other Subsidiary (other thaather Unrestricted Subsidiary) has any conteargement, arrangement or
understanding with such Subsidiary, written or co#ther than on terms no less favorable to us ch sther Subsidiary than those that might be
obtained at the time from persons who are not dilistes; and

(c) neither we nor any other Subsidiary (other taaather Unrestricted Subsidiary) has any obligat{i) to subscribe for additional
shares of Capital Stock of such Subsidiary or o#fogiity interests therein; or (ii) to maintain oegerve such Subsidiary’s financial condition
or to cause such Subsidiary to achieve certairdenfeoperating results.

If at any time after the Issue Date we designatadatitional Subsidiary as an Unrestricted Subsydliae will be deemed to have made a
Restricted Investment in an amount equal to thenfiarket value (as determined in good faith byBoard of Directors evidenced by a
resolution of our Board of Directors and set farttan officers’ certificate delivered to the Trusteo later than ten business days following a
request from the Trustee) of such Subsidiary. AneStmicted Subsidiary may be designated as a RestrSubsidiary if, at the time of such
designation after giving pro forma effect thereto,Default or Event of Default shall have occureedbe continuing.

“Weighted Average Life to Maturity” means, when &g to any Indebtedness at any date, the numbgears obtained by dividing
(a) the total of the product obtained by multiptyifi) the amount of each then remaining installmsimking fund, serial maturity or other
required payments of principal, including paymerfiraal maturity, in respect thereof, by (ii) thember of years (calculated to the nearest one-
twelfth) that will elapse between such date andtla&ing of such payment by (b) the then outstangimgcipal amount of such Indebtedness.
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BOOK-ENTRY SYSTEM

The exchange notes will be represented by permayheindl notes in definitive, fully registered boektry form (each, a “global
security”) which will be registered in the nameaafiominee of The Depository Trust Company, or Dai@] deposited on behalf of purchasers
of the exchange notes represented thereby wittrdstee as custodian for DTC for credit to the eeipe accounts of the purchasers (or to
other accounts as they may direct) at DTC.

You may hold your beneficial interests in a globaturity directly through DTC if you have an accowith DTC or indirectly through
organizations that have accounts with DTC (calleakticipants”).

Ownership of beneficial interests in a global ségwwill be limited to participants or persons thmay hold interests through participants.
Ownership of beneficial interests in a global seégwrill be shown on, and the transfer of thosedfeal interests will be effected only
through, records maintained by DTC (with respegidticipants’ interests) and such participantgi{wéspect to the owners of beneficial
interests in such global security other than pigricts). The laws of some jurisdictions requird ttegtain purchasers of securities take physical
delivery of such securities in definitive form. Beelimits and laws may impair the ability to traardbeneficial interests in a global security.

Payment of principal of, premium (if any) and irmtstron the exchange notes represented by a gledaiity will be made in immediately
available funds to DTC or its nominee, as the caag be, as the sole registered owner and the stdethof the notes represented thereby for
all purposes under the indenture. We expect tha upceipt of any payment of principal of or intren any global security, DTC will credit,
on its book-entry registration and transfer systém,accounts of participants with payments in am®proportionate to their respective
beneficial interests in the principal or face amafrsuch global security as shown on the recofd3Ta&C. We expect that payments by
participants or indirect participants to ownerdeheficial interests in a global security held thgl such participants or indirect participants
will be governed by standing instructions and cotoy practices as is now the case with securitdd for customer accounts registered in
“street name” and will be the sole responsibilifysach participants or indirect participants.

Neither we, the trustee nor any paying agent vaillhany responsibility or liability for any aspeéthe records relating to, or payments
made on account of, beneficial interests in a dlebaurity for any exchange notes or for maintajnsupervising or reviewing any records
relating to such beneficial interests or for anyentaspect of the relationship between DTC angdtticipants or indirect participants or the
relationship between such participants or indipesticipants and the owners of beneficial inter@ses global security owning through such
participants.

A global security may not be transferred exce agole by DTC or a nominee of DTC to a nomine®®o€ or to DTC. Notes in
physical, certificated form will be issued and detied to each person that DTC identifies as a lidakbwner of the related notes only if:

« DTC notifies us at any time that it is unwilling wnable to continue as depositary for the glob&é¢fand a successor depositar
not appointed within 90 day

« DTC ceases to be registered as a clearing agemtgyr time Securities Exchange Act of 1934 and a ssccalepositary is ni
appointed within 90 day:

* we, at our option, notify the Trustee that we eteatause the issuance of certificated note
» certain other events provided in the indenture khoacur.

Any global security that is exchangeable for cexiled notes pursuant to one of the provisiongostit above will be exchanged for
certificated notes in authorized denominations r@gistered in such names as DTC or any succespositizry holding such global security
may direct. Subject to the foregoing, a global siégis
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not exchangeable, except for a global securitykefdenomination to be registered in the name o€®f any successor depositary or its
nominee. In the event that a global security besexehangeable for certificated notes:

» certificated notes will be issued only in fully iegred form in denominations of $2,000 or integnaltiples of $1,000 in excess of
$2,000,

» payment of principal of, and premium, if any, anterest on, the certificated notes will be payahie] the transfer of the
certificated notes will be registrable, at our céfior agency maintained for such purposes,

* no service charge will be made for any registratibtransfer or exchange of the certificated notéthough we may requil
payment of a sum sufficient to cover any tax orggamental charge imposed in connection therey

So long as DTC or any successor depositary foolaadjlsecurity, or any nominee, is the registeredavef such global security, DTC or
such successor depositary or nominee, as the casbenwill be considered the sole owner or hotdéhe notes represented by such global
security for all purposes under the indenture &edibtes. Except as set forth above, owners offiséiénterests in a global security will not
be entitled to have the notes represented by dotlalgsecurity registered in their names, will neteive or be entitled to receive physical
delivery of certificated notes in definitive formawill not be considered to be the owners or haldé any notes under such global security
any purpose, including with respect to the givifiguoy direction, instruction or approval to thestiee under the indenture. Accordingly, each
person owning a beneficial interest in a globaliség must rely on the procedures of DTC or anycessor depositary, and, if such person is
not a participant, on the procedures of the paici through which such person owns its interestxercise any rights of a holder under the
indenture. We understand that under existing inguystctices, in the event that we request anypadf holders or that an owner of a
beneficial interest in a global security desiregit@ or take any action which a holder is entitledive or take under the indenture, DTC or
successor depositary would authorize the parti¢gplaolding the relevant beneficial interest to giveéake such action and such participants

would authorize beneficial owners owning througbbsparticipants to give or take such action or wWatherwise act upon the instructions of
beneficial owners owning through them.

DTC has advised us that DTC is:

» alimitec-purpose trust company organized under the lawseoState of New York
« amember of the Federal Reserve Sys

» a“clearing corporatic” within the meaning of the New York Uniform CommeildCode, ant
* a“clearing agenc” registered under Section 17A of the Exchange

DTC was created to hold securities for its partiois and to facilitate the clearance and settleliesecurities transactions between its
participants through electronic book-entry chartgethe accounts of its participants. DTC'’s partgifs include securities brokers and dealers;
banks and trust companies; clearing corporatiodso#imer organizations. Indirect access to DTC’$esyds also available to others such as
banks, brokers, dealers and trust companies; thdsect participants clear through or maintairuatodial relationship with a DTC patrticipant,

either directly or indirectly. Investors who aret I C participants may beneficially own securitiedd by or on behalf of DTC only through
DTC participants or indirect participants in DTC.

Although DTC has agreed to the foregoing procediresder to facilitate transfers of interests lalgal securities among participants of
DTC, it is under no obligation to perform or continto perform such procedures, and such proceduasgde discontinued at any time. Neither

we nor the trustee will have any responsibility hoe performance by DTC or its participants or iadi participants of their respective
obligations under the rules and procedures govgithieir operations.
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EXCHANGE OFFER; REGISTRATION RIGHTS

Netflix entered into a registration rights agreemeith the initial purchasers in connection witke torivate placement of the original
notes. Under this registration rights agreementflidegreed to consummate the exchange offerimpghospectus. For details regarding the
exchange offer, see “The Exchange Offer.”

If applicable interpretations of the staff of ther@mission do not permit us to effect the excharftgr,onve will use our reasonable efforts
to cause to become effective a shelf registratiatesent relating to resales of the notes andep kieat shelf registration statement effective
until two years after the closing date or such w&hrgreriod that will terminate when all notes cadeby the shelf registration statement have
been sold. We will, in the event of such a shedistation, provide to each noteholder named thezepies of a prospectus, notify each such
noteholder when the shelf registration statemestieome effective and take certain other actiometmit resales of the notes. A noteholder
that sells notes under the shelf registration state generally will be required to be named adlagesecurity holder in the related prospectus
and to deliver a prospectus to purchasers, wiiligect to certain of the civil liability provisisrunder the Securities Act in connection with
those sales and will be bound by the provisionhefregistration rights agreement that are appkctbsuch a noteholder (including certain
indemnification obligations). We may require eachemolder requesting to be named as a selling sgtwider in the shelf registration
statement to furnish to us such information regaydhe noteholder and the distribution of the natesxchange notes by such noteholder a
may from time to time reasonably require for inahmsof the noteholder in the shelf registratiortestaent. We may refuse to name a noteholder
as a selling security holder if such noteholddsfa provide us with such requested information.

If the exchange offer is not completed (or, if riegd, the shelf registration statement is not dedaffective) on or before the date that is
210 days after the closing date, the annual intea¢s borne by the notes will be increased by%.p&r annum (which interest rate will be
increased by an additional 0.25% per annum for eabsequent 90-day period that such additionalésteontinues to accrue, provided that
the rate at which such additional interest accroag in no event exceed 0.5% per annum) until thiiestof the date that the exchange offer is
completed, the shelf registration statement isated effective or two years after the original esslate of the notes. The amounts of additional
interest will be payable in cash on the same istggayment dates as interest on the notes is payabl

If we effect the exchange offer, we will be entitk® close the exchange offer 20 business daysiefteommencement, provided that we
have accepted all notes validly surrendered inra@ecce with the terms of the exchange offer. Nont#gendered in the exchange offer shall
bear interest at 8.50% per annum and be subjedt tioe terms and conditions specified in the irtdes including transfer restrictions.

The summary herein of certain provisions of thegtegtion rights agreement does not purport todmegiete and is subject to, and is
qualified in its entirety by reference to, all thevisions of the registration rights agreememppy of which has been filed as an exhibit to this
registration statement.

85



Table of Contents

CERTAIN U.S. FEDERAL INCOME TAX CONSIDERATIONS

This section is a discussion of certain U.S. feldaemme tax considerations relating to the excleaoffer. This summary does not
provide a complete analysis of all potential tarsiderations. The information provided below isdzhen existing U.S. federal tax authorities
as of the date hereof, all of which are subjecttange or differing interpretations, possibly wigroactive effect. There can be no assurances
that the Internal Revenue Service (the “IRS”) widt challenge one or more of the tax consequeressitded herein, and we have not
obtained, nor do we intend to obtain, a ruling fribva IRS with respect to the U.S. federal inconxectansequences of the exchange offer. This
summary generally applies only to beneficial owrgdrghe notes that hold the notes as “capital as¢generally, for investment), and does not
purport to deal with all aspects of U.S. federabime taxation that may be relevant to a partidodereficial owner in light of the beneficial
owner’s circumstances (for example, persons subjette alternative minimum tax provisions of thed@, or a U.S. holder (as defined below)
whose “functional currency” is not the U.S. dollak)so, it is not intended to address all categodginvestors, some of which may be subject
to special rules (such as partnerships or othes-frmsugh entities (or investors in such entitiegglers in securities or currencies, traders in
securities that elect to use a mark-to-market neetii@accounting, banks, thrifts, regulated investtm®mpanies, real estate investment trusts,
insurance companies, tax-exempt entities, tax-tedesr other retirement accounts, former citizensesidents of the United States, persons
holding notes as part of a hedging or conversiangaction or a straddle, or persons deemed taael under the constructive sale provisions
of the Internal Revenue Code of 1986, as amentied'Gode”)).Finally, the summary does not describe the effeth@U.S. federal estate a
gift tax laws or the effects of any applicable Hdr&., state or local laws.

INVESTORS SHOULD CONSULT THEIR OWN TAX ADVISORS REARDING THE APPLICATION OF THE U.S. FEDERAL
INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS ANDTHE CONSEQUENCES OF U.S. FEDERAL ESTATE AND GIFT
TAX LAWS, NON-U.S., STATE AND LOCAL TAX LAWS, AND TAX TREATIES.

As used herein, the term “U.S. holder” means a fi@akowner of the notes that, for U.S. federaldome tax purposes is (1) an individual
who is a citizen or resident of the United Staf@ya corporation, or an entity treated as a cafpom for U.S. federal income tax purposes,
created or organized in or under the laws of thi#éddrStates, any state thereof or the District oiu@bia, (3) an estate the income of which is
subject to U.S. federal income taxation regardidsts source, or (4) a trust if it (x) is subjeetthe primary supervision of a U.S. court and the
control of one of more U.S. persons or (y) haslaleection in effect under applicable U.S. Tregstegulations to be treated as a U.S. person.
A “non-U.S. holder” is a beneficial owner of thetes that is an individual, corporation, estaterosttand is not a U.S. holder. If any entity or
arrangement (domestic or foreign) that is treated partnership for U.S. federal income tax purpds@ beneficial owner of a note, the tax
treatment of a partner in the partnership will depapon the status of the partner and the activifehe partnership. A beneficial owner of a
note that is a partnership, and partners in suding@hip, should consult their own tax advisorswlithe U.S. federal income tax consequences
of the exchange offer, and of purchasing, owningdjdisposing of the exchange notes.

The exchange of original notes for exchange natiesuant to the exchange offer will not be a taxa&xehange for U.S. federal income
tax purposes. Accordingly, for U.S. federal incotae purposes, a holder should have the same téx d&ad holding period in the exchange
notes as the holder had in the original notes iniately before the exchange.
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PLAN OF DISTRIBUTION

Each broker-dealer that receives exchange notetsfown account pursuant to the exchange offert mcisnowledge that it will deliver a
prospectus in connection with any resale of suahamnge notes. This prospectus, as it may be amemdrgpplemented from time to time, n
be used by a broker-dealer in connection with essaf exchange notes received in exchange fomadigiotes where such original notes were
acquired as a result of market-making activitiesthier trading activities. We have agreed thatafperiod of up to 180 days after
consummation of this exchange offer, we will makis prospectus, as amended or supplemented, deaitabny broker-dealer for use in
connection with any such resale. In addition, until , 20 , all dealers effegtinansactions in the exchange notes may be rehtdgre
deliver a prospectus.

We will not receive any proceeds from any salexahange notes by broker-dealers or any other psréohange notes received by
broker-dealers for their own account pursuant éoetkchange offer may be sold from time to timeria or more transactions in the over-the-
counter market, in negotiated transactions, thrabghwriting of options on the exchange notes corabination of such methods of resale, at
market prices prevailing at the time of resalgrates related to such prevailing market pricesegotiated prices. Any such resale may be
made directly to purchasers or to or through brekerdealers who may receive compensation in tire &@f commissions or concessions from
any such broker-dealer and/or the purchasers ofacly exchange notes. Any broker-dealer that eeegtihange notes that were received by it
for its own account pursuant to the exchange @ifier any broker or dealer that participates in &idigion of such exchange notes may be
deemed to be an “underwriter” within the meaninghef Securities Act and any profit of any such leesf exchange notes and any
commissions or concessions received by any sucdopemay be deemed to be underwriting compensatider the Securities Act. The letter
of transmittal states that by acknowledging thatiit deliver and by delivering a prospectus, akeedealer will not be deemed to admit that it
is an “underwriter” within the meaning of the Sdtias Act.

We have agreed to pay all expenses incident teettibange offer, excluding underwriting discounmtd aommissions, brokerage
commissions and transfer taxes, if any, relatetiecsale or disposition of notes by a holder, aildindemnify the holders of the original not
including any broker-dealers, against certain liabs, including liabilities under the Securitiést in connection with the exchange offer.

Each broker-dealer further acknowledges and aghe¢supon receipt of notice from us of the happgrif any event which makes any
statement in the prospectus untrue in any matexigect or which requires the making of any chag#se prospectus to make the statements
in the prospectus not misleading, which notice gea to deliver promptly to such broker-dealerhsbioker-dealer will suspend use of the
prospectus until we have notified such broker-dethiat delivery of the prospectus may resume awe fizrnished copies of any amendment or
supplement to the prospectus to the broker-dealer.
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LEGAL MATTERS

Certain legal matters relating to the validity loé thotes offered hereby will be passed upon fdxyyud/ilson Sonsini Goodrich & Rosati,
Professional Corporation, Palo Alto, California aelw York, New York.

EXPERTS

The consolidated financial statements of Netflirg.land its subsidiary as of December 31, 200&80d and for each of the years in the
three year period ended December 31, 2008, andgearent’'s assessment of the effectiveness of ifteamdrol over financial reporting as of
December 31, 2008, have been incorporated hereiafbgence in reliance upon the report of KPMG Litilependent registered public
accounting firm, incorporated by reference heraird upon the authority of said firm as expertscdeoanting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are a reporting company and file annual, gqugrgerd current reports, proxy statements and dtiffermation with the Commission.
You may read any reports, proxy statements or adttiermation that we file with the Commission aetGommission’s Public Reference Room
at 100 F Street, N.E., Washington, D.C. 20549.d8leall the Commission at 1-800-SEC-0330 for mof@rmation about the operation of the
public reference room. The Commission maintainfgernet site that contains reports, proxy andrimiation statements, and other informa
regarding issuers that file electronically with themmission, including Netflix, Inc. The Commiss®internet site can be found at
www.sec.gov. Periodic and current reports we fillhsthe Commission are available at our web sitemvetflix.com. Information on our web
site is not incorporated by reference into thisspextus.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We are filing with the Commission a registratioatstnent on Form S-4 relating to the exchange ndtes.prospectus is a part of the
registration statement, but the registration stat@rincludes additional information and also atéscexhibits that are referenced in this
prospectus. In addition, as allowed by the Commissirules, this prospectus incorporates by refa@émportant business and financial
information about us that is not included or dal@dewith this prospectus.

We “incorporate by reference” into this prospedhesfollowing documents filed with the Commission:

*  Our Annual Report on Form 10-K for the fiscal yeaded December 31, 2008 (including the portionsuofProxy Statement for
our 2009 Annual Meeting of Stockholders that amiporated therein by referenc

»  Our Quarterly Reports on Form-Q for the fiscal quarters ended March 31, 2009¢ Rh 2009 and September 30, 2009;

e Our Current Reports on Form 8-K filed on Januar@)9, March 20, 2009, September 21, 2009, Octd®e2009, November 3,
2009 and November 9, 20C

All documents filed by us pursuant to Sections 13(8(c), 14 or 15(d) of the Exchange Act after diage of this prospectus and before
end of the offering pursuant to this prospectudl stieo be deemed to be incorporated herein byeaf®. We do not incorporate by reference
any information furnished pursuant to Items 2.0Z.61 of Form & in any past or future filings, unless specifigadtated otherwise. Any su
information incorporated by reference would berapadrtant part of this prospectus. Information iis th
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prospectus supersedes information that we filet thie Commission prior to the date of this prospgcivhile information that we file later

with the Commission will automatically update amgharsede this prospectus. Any statement so modifisdperseded shall not be deemed,
except as so modified or superseded, to consttpeet of this prospectus.

You may request copies of our filings with the Coission and forms of documents pertaining to theisges offered hereby referred to
in this prospectus without charge, by written depéonic request directed to us at Netflix, In€@Q Winchester Circle, Los Gatos, California
95032, Attention: Netflix Investor Relations, Tetteme: (408) 540-3700.

In order to obtain timely delivery of such documens, holders of original notes must request this infonation no later than five
business days prior to the expiration date of thexehange offer for the original notes.
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Each broker-dealer that receives exchange notdtsfown account pursuant to the exchange offert mcienowledge that it will deliver a
prospectus in connection with any resale of suahamnge notes. This prospectus, as it may be amemdrpplemented from time to time, n
be used by a broker-dealer in connection with essaf exchange notes received in exchange fomadigiotes where such original notes were
acquired as a result of market-making activitiestbier trading activities. We have agreed thatafperiod of up to 180 days after
consummation of this exchange offer, we will makis prospectus, as amended or supplemented, deaitabny broker-dealer for use in
connection with any such resale. In addition, until , 2010, all dealers effectiransactions in the exchange notes may be regtdgred
deliver a prospectus.
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PART Il
INFORMATION NOT REQUIRED IN THE PROSPECTUS

Iltem 20. Indemnification of Directors and Officer:

Section 145 of the General Corporation Law of tteeSof Delaware permits a corporation to includés charter documents, and in
agreements between the corporation and its direetwd officers, provisions expanding the scopaadémnification beyond that specifically
provided by the current law.

Article VIII of the registrant’s Amended and Rest@iCertificate of Incorporation provides for the@mnification of directors to the
fullest extent permissible under Delaware Law.

Article VII of the registrant’'s Amended and Resthylaws provides for the indemnification of offisgdirectors and third parties acting
on behalf of the corporation if such person actegdod faith and in a manner reasonably believdzktm and not opposed to the best interest
of the corporation.

The registrant has entered into indemnificatioreagrents with its directors and executive officergddition to indemnification providt
for in the registrant’s Amended and Restated ByJamsl intends to enter into indemnification agreetmevith any new directors and executive
officers in the future.

The general effect of Section 145 of the Generap@mation Law of the State of Delaware, the regists charter documents and the
indemnification agreements is to provide indemaitficn to officers and directors for liabilities thmay arise by reason of their status as off
or directors, other than liabilities arising fronillful or intentional misconduct, acts or omissiamst in good faith, unlawful distributions of
corporate assets or transactions from which thieesfbr director derived an improper personal biénef

There is no litigation pending or, to the besthd tegistrant’s knowledge, threatened which mighdowild result in a claim for
indemnification by a director or officer.

ltem 21.  Exhibits and Financial Statement Scheduli
(a) Exhibits
The following is a list of all exhibits filed aspart of this registration statement on Form S-dluding those incorporated by reference:

If Incorporated by Reference,

Exhibit Document with which Exhibit was
Number Description of Exhibit Contained herein with SEC
3.1 Amended and Restated Certificate of Incorpora Incorporated by referenc

from Exhibit 3.1 to the
registrant’s Quarterly Report
on Form 10-Q filed

August 2, 200

3.2 Amended and Restated By-Laws Incorporated by reference
from Exhibit 3.1 to the
registrant’'s Current Report
on Form 8-K filed March 20,
2009
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If Incorporated by Reference,

Exhibit Document with which Exhibit was
Number Description of Exhibit Contained herein with SEC
4.1 Indenture dated November 6, 2009, among Netflig,, lthe guarantors from time to tir Incorporated by referenc
party thereto and Wells Fargo Bank, National Asstian, as Trustee from Exhibit 4.1 to the
registrant’s Current Report
on Form 8-K filed
November 9, 200
4.2 Form of 8.50% Senior Notes due 2( Contained in Exhibit 4.
4.3 Registration Rights Agreement, dated as of Noverab2009, among Netflix, Inc., tt Incorporated by referenc
guarantors from time to time party thereto, and Miérgan Securities Inc., as representative from Exhibit 4.2 to the
of the several initial purchasers registrant’'s Current Report
on Form 8-K filed
November 9, 200
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, Prafemal Corporation (“WSGR”) relating ~ Contained herein
to the validity of the securities registered her
12.1 Statement of Computation of Ratio of Earnings teeHiCharge Contained herei
23.1 Consent of KPMG LLP, Independent Registered AcdogrEirm Contained herei
23.2 Consent of WSGI Contained in Exhibit 5.
24.1 Power of Attorney (see signature pac Contained herei
25.1 Form T-1 Statement of Eligibility under the Trust Indemukct of 1939 of Wells Fargo Bar  Contained herei
National Association to act as Trustee under thlemture
99.1 Form of Letter of Transmitte Contained herei
99.2 Form of Notice of Guaranteed Delive Contained herei
99.3 Form of Letter to Client Contained herei
99.4 Form of Letter to Brokers, Dealers, Commercial Banlkust Companies and Other Contained herein
Nominees
99.5 Guideline for Certification of Taxpayer Identifice Number on Substitute IRS Form-9 Contained herei

(b) Financial Statement Schedulesll schedules have been incorporated herein fgreace or omitted because they are not applicat

not required.

Iltem 22.

The undersigned registrant hereby undertakesftrgburposes of determining any liability under ®ecurities Act of 1933, as amended,

Undertakings

each filing of the registrant’s annual report parsito Section 13(a) or Section 15(d) of the SéiesrExchange Act of 1934 (and, where
applicable, each filing of an employee benefit damnual report pursuant to Section 15(d) of theusities Exchange Act of 1934) that is
incorporated by reference in this registrationestagnt shall be deemed to be a new registratioanstait relating to the securities offered
herein, and the offering of such securities at tina¢ shall be deemed to be the initial bona fitferang thereof.

Insofar as indemnification for liabilities arisimgder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise,
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the registrant has been advised that in the opioidhe Securities and Exchange Commission suaknmmification is against public policy as
expressed in the Act and is, therefore, unenfoteesibbthe event that a claim for indemnificatiaga@nst such liabilities (other than the payn

by the registrant of expenses incurred or paid Biyector, officer or controlling person of the iggant in the successful defense of any action,
suit or proceeding) is asserted by such direcficev or controlling person in connection with thecurities being registered, the registrant
unless in the opinion of its counsel the mattertieen settled by the controlling precedent, suborat court of appropriate jurisdiction the
guestion whether such indemnification by it is agapublic policy as expressed in the Act and béllgoverned by the final adjudication of
such issue.

The undersigned registrant hereby undertakes pmnesto requests for information that is incorpedaby reference into the prospectus
pursuant to Item 4, 10(b), 11 or 13 of this Fornthim one business day of receipt of such requestt@send the incorporated documents by
first class mail or other equally prompt means sTihcludes information contained in documents fdetdsequent to the effective date of the
registration statement through the date of respantdi the request.

The undersigned registrant hereby undertakes folgiyy means of a post-effective amendment allrimf@tion concerning a transaction,
and the company being acquired or involved thetdit, was not the subject of and included in thggsteation statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the registrant has duly caused this regiet statement to be signed on its
behalf by the undersigned, thereunto duly authdrizethe City of Los Gatos, State of California, the 2nd day of December, 2009.

NETFLIX, INC.

By: /'s/ BARRYM cC ARTHY
Barry McCarthy
Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each persornost signature appears below, hereby constituteagmoints Reed
Hastings and Barry McCarthy, or either of them,thie and lawful attorneys-in-fact and agents, ithpower of substitution and
resubstitution, for him and in his name, place steéd, in any and all capacities, to sign any dirtheendments to the registration statement,
including post-effective amendments, and regisirasitatements filed pursuant to Rule 462 undeB#wirities Act of 1933, and to file the
same, with all exhibits thereto, and other documéntonnection therewith, with the Securities &xdhange Commission, and does hereby
grant unto said attorneys-in-fact and agents, awcti ef them, full power and authority to do andf@en each and every act and thing requisite
and necessary to be done in and about the foregaénfyilly to all intents and purposes as he migttould do in person, hereby ratifying and
confirming all that said attorneys-in-fact and ageor any of them, or their or his substitutesyaavfully do or cause to be done by virtue
hereof.

Pursuant to the requirements of the SecuritiesoAtB33, this registration statement has been digethe following persons in the
capacities and on the dates indicated.

Signature Title Date

Chief Executive Officer, President and

/s/  REEDH ASTINGS Chairman of the Board (Principal December 2, 200
Reed Hasting Executive Officer
/'s/  BARRYM cC ARTHY Chief Financial Officer (Principal December 2, 2009
Barry McCarthy Financial and Accounting Office
/s/ RicHARD N. B ARTON Director December 2, 2009

Richard N. Bartor

/s/ A. GEORGEB ATTLE Director December 2, 2009
A. George Battle

/s/ CHARLESH. GIANCARLO Director December 2, 2009
Charles H. Giancarl

/sl  TimoTHY M. H ALEY Director December 2, 200
Timothy M. Haley
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Signature

/sl JAy C. Hoac

Jay C. Hoa(

/s/  MicHAEL N. SCcHUH

Michael N. Schut

/s/ GREGORYS. STANGER

Gregory S. Stange

Director

Director

Director
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December 2, 2009
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Exhibit

Number

3.1

3.2

4.1

4.2
4.3

5.1

12.1
23.1
23.2
24.1
251

99.1
99.2
99.3
99.4

99.5

EXHIBIT INDEX

Description of Exhibit

Amended and Restated Certificate of Incorporation

Amended and Restated By-Laws

Indenture dated November 6, 2009, among Netflig,, lthe guarantors from time to tir
party thereto Wells Fargo Bank, National Associat@s Trustee

Form of 8.50% Senior Notes due 2(

Registration Rights Agreement, dated as of Nover6b2009, among Netflix, Inc., tt
guarantors from time to time party thereto, and Mi&rgan Securities, Inc., as
representative of the several initial purchasers

Opinion of Wilson Sonsini Goodrich & Rosati, Prafesal Corporation (“WSGR”)
relating to the validity of the securities registghereby

Statement of Computation of Ratio of Earnings teeHiCharge
Consent of KPMG LLP, Independent Registered AcdogrEirm
Consent of WSGI

Power of Attorney (see signature pac

Form T-1 Statement of Eligibility under the Trust Indemuct of 1939 of Wells Farg
Bank, National Association to act as Trustee uigedndenture

Form of Letter of Transmitte
Form of Notice of Guaranteed Delive
Form of Letter to Client

Form of Letter to Brokers, Dealers, Commercial Barllkust Companies and Ott
Nominees

Guideline for Certification of Taxpayer Identific@d Number on Substitute IRS Form-9

If Incorporated by Reference,
Document with which Exhibit was
Contained herein with SEC

Incorporated by reference
from Exhibit 3.1 to the
registrant’'s Quarterly Report
on Form 10-Q filed

August 2, 200

Incorporated by reference
from Exhibit 3.1 to the
registrant’s Current Report
on Form 8-K filed March 20,
2009

Incorporated by referenc
from Exhibit 4.1 to the
registrant’s Current Report
on Form 8-K filed
November 9, 200

Contained in Exhibit 4.

Incorporated by referenc
from Exhibit 4.2 to the
registrant’'s Current Report
on Form 8-K filed
November 9, 200

Contained herein

Contained herei
Contained herei
Contained in Exhibit 5.
Contained herei
Contained herei

Contained herei
Contained herei
Contained herei

Contained herei

Contained herei



Exhibit 5.1
December 3, 2009

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

Re: Netflix, Inc. — Registration Statement on Form -4

Ladies and Gentlemen:

We have acted as special counsel to Netflix, Bn®glaware corporation (the “Company”), in connattivith the filing by the Company
with the Securities and Exchange Commission (thariission”) of a Registration Statement on Form (§ié “Registration Statement”)
under the Securities Act of 1933, as amended @aeurities Act”). Pursuant to the Registration &tagnt, the Company is registering under
the Securities Act an aggregate of up to $200,@@0i0 principal amount of its 8.50% Senior Noteg @017 (the “Exchange Notes”) to be
issued in exchange (the “Exchange Offer”) for & lgcincipal amount of the Company’s outstandin@®55enior Notes due 2017 (the
“Outstanding Notes”) upon the terms set forth ia Registration Statement and the letter of trartahfited as an exhibit thereto. The
Outstanding Notes were issued, and the ExchangesNdatl be issued, pursuant to an Indenture, daseof November 6, 2009 (the
“Indenture”), among the Company, the subsidiaryrgasors from time to time party thereto and Websdgo Bank, National Association, as
trustee (the “Trustee”).

In rendering the opinions expressed below, we lexaeined originals or copies of: (a) the Registratatement, in the form filed with
the Commission; (b) the Registration Rights Agreetmeated as of November 6, 2009 (the “RegistraRahts Agreement”), by and among
the Company, the subsidiary guarantors from timtime party thereto and J.P Morgan Securities B representative of the initial purchas
(c) the Indenture; (d) specimens of the certifisatpresenting the Exchange Notes; and (e) the ddoeiments delivered by or on behalf of the
Company and the Trustee as of the date hereofnineation with the delivery of the Exchange Noteg Néve also examined such other
instruments, corporate records, certificates oflipudfficials, certificates of officers or otherpresentatives of the Company and others and
other documents as we have deemed necessary opapf® as a basis for the opinion set forth herein

We have assumed the following: (a) the genuineakal signatures; (b) the authenticity of all dowents submitted to us as originals;
(c) the conformity to authentic original documeotsll documents submitted to us as copies; (d}ritd, accuracy and completeness of the
information, factual matters, representations aadranties contained in the records, documentsuim&nts and certificates we have reviewed
as of their stated dates and as of the date hd@dhe legal capacity of natural persons; (ff tha Indenture has been duly authorized,
executed and delivered by the Trustee and coreditutegally valid, binding and enforceable oblmgabf the Trustee enforceable against the
Trustee in accordance with its terms; (g) thatEkehange Notes will be duly authenticated by thasi&e; and (h) the absence of any evidence
extrinsic to the provisions of the written agreetsdretween the parties that the parties intendedaning contrary to that expressed by those
provisions. As to any facts material to the opisiexpressed herein that were not independentlplesttad or verified, we have relied upon
oral or written statements and representationdfimieos and other representatives of the Compaulyathers.

Members of our firm are admitted to the bar in $tate of New York, and we express no opinion emgomatter relating to laws of any
jurisdiction other than the federal laws of the tddiStates of America, the General Corporation bathe State of Delaware (t'DGCL"),
and the laws of the State of New York, as suchiraedfect on the date hereof, and we have madaauiry into, and we express no opinion as
to, the statutes, regulations, treaties, commos lamother laws of any other nation, state or fliciion. We are not licensed to practice law in
the State of Delaware and, accordingly, our opigiasi to the DGCL are based solely on a reviewebfficial statutes of the State of Delaw
and the applicable provisions of the Delaware Gttigin and the reported judicial decisions intetprg such statues and provisio
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We express no opinion as to (i) the effect of aagkuptcy, insolvency, reorganization, arrangenmeatidulent conveyance, moratorium
or other similar laws relating to or affecting ttights of creditors generally, including, withourhltation, laws relating to fraudulent transfers
conveyances and preferences; (ii) rights to indéoation and contribution which may be limited kypdicable law or equitable principles; or
(iii) the effect of general principles of equitypcluding without limitation, concepts of materigliteasonableness, good faith and fair dealing,
the effect of judicial discretion and the possibteavailability of specific performance, injunctivgief or other equitable relief, and limitations
on rights of acceleration regardless of whethesitared in a proceeding in equity or at law.

On the basis of the foregoing and in reliance thver@nd having regard for legal considerations whietdeem relevant, and subject to
limitations and qualifications set forth herein, advise you that in our opinion:

1. When (i) the Registration Statement, as fjr@inended (including all necessary post-effectimeendments, if any), shall have
become effective under the Securities Act andlfg) Exchange Notes have been duly executed andedsdi by the Company and authentici
by the Trustee in accordance with the provisionthefindenture and exchanged for the OutstandirtgdNia accordance with the terms of the
Exchange Offer, the Exchange Notes will constitigtid and binding obligations of the Company enéatgle against the Company in
accordance with their terms, and will be entitledhte benefits provided by the Indenture.

We hereby consent to the filing of this opinioraaisexhibit to the Registration Statement and tadifierence to our firm under the capt
“Legal Matters” in the prospectus forming part lo¢ tRegistration Statement and any amendments ¢éhénegiving such consent, we do not
concede that we are experts within the meaningeBecurities Act or the rules and regulationsaiieder or that this consent is required by
Section 7 of the Securities Act. This opinion lepeaks only at and as of its date and is badely sm the facts and circumstances known to
us at and as of such date.

Very truly yours,

/sl Wilson Sonsini Goodrich & Rosati, P
WILSON SONSINI GOODRICH & ROSATI,
Professional Corporatic
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Computation of Ratio of Earnings to Fixed Charges

Earnings

Pre-tax income from continuing operatio
Plus:

Fixed charges (excluding capitalized inter:
Total Earnings

Fixed Charges

Interest expensed & capitaliz

Amortized capitalized expenses related to indelsss

An estimate of the interest component within reetgdense
Total Fixed Charges

Ratio of Earnings to Fixed Charges

For the year ended December 3.

Exhibit 12.1

For the nine
months ended
September 30,

2008 2007 2006 2005 2004 2009

131,50 110,92¢ 79,91:  7,96¢ 21,56« 140,85t
7,03: 4706  431: 2,991 2,49 5,65:
138,53: 115,63. 84,22: 10,95¢  24,06( 146,50
2,68¢ 1,95:  1,29C 1,04 252 2,00
— — — — — 14
4,51F 349.  307¢ 258 2,32 3,59(
7,201 5447 436 3,626  2,57¢ 5,60¢
19.2¢ 21.2¢  19.2¢ 3.0z 9.3¢ 26.1¢



Exhibit 23.1
Consent of Independent Registered Public Accountingirm

The Board of Directors
Netflix, Inc.:

We consent to the use of our report dated Febr2&r009, with respect to the consolidated balahests of Netflix, Inc. and subsidiary as of
December 31, 2008 and 2007, and the related coiaset statements of operations, stockholders’ yquitl comprehensive income, and cash
flows for each of the years in the thrgear period ended December 31, 2008, and the e#eetss of internal control over financial repogtie
of December 31, 2008, incorporated by referenceihgwhich report appears in the December 31, 200®ial report on Form 10-K of Netflix,
Inc, and to the reference to our firm under thediven“Experts” in the prospectus.

/s/  KPMG LLP

Mountain View, California
December 2, 2009



Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM T-1
STATEMENT OF ELIGIBILITY
UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

0 CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF A TRUSTEE PURSUANT TO
SECTION 305(b) (2)

WELLS FARGO BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

A National Banking Association 94-1347392
(Jurisdiction of incorporation or organization if not a U.S. (I.R.S. Employer Identification No.)
national bank)

101 North Phillips Avenue
Sioux Falls, South Dakota 57104

(Address of principal executive offices (Zip code)

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17 Floor
Minneapolis, Minnesota 55479
(612) 667-4608
(Name, address and telephone number of agentridcsg

NETFLIX, INC.

(Exact name of obligor as specified in its charter)

Delaware 77-0467272
(State or other jurisdiction of incorporation or or ganization) (I.R.S. Employer
Identification No.)

100 Winchester Circle
Los Gatos, California 95032

(Address of principal executive offices) (Zip code)

8.50% Senior Notes due 2017

(Title of the indenture securities)




Item 1. General Informatiorfzurnish the following information as to the trustee

(@)

(b)

Name and address of each examining or supervisitimpety to which it is subjec

Comptroller of the Currency
Treasury Department
Washington, D.C.

Federal Deposit Insurance Corporation
Washington, D.C.

Federal Reserve Bank of San Francisco
San Francisco, California 94120

Whether it is authorized to exercise corporatet jposvers.
The trustee is authorized to exercise corporas rowers.

Item 2. Affiliations with ObligorIf the obligor is an affiliate of the trustee, debe each such affiliation.

None with respect to the trustee.

No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfault as provided under Item 13.

Item 15. Foreign Truste&lot applicable.

Item 16._List of ExhibitsList below all exhibits filed as a part of this &taent of Eligibility.

Exhibit 1.
Exhibit 2.

Exhibit 3.
Exhibit 4.
Exhibit 5.
Exhibit 6.
Exhibit 7.

Exhibit 8.
Exhibit 9.

A copy of the Articles of Association of the trusteow in effect.?

A copy of the Comptroller of the Currency Certitieaf Corporate Existence and Fiduciary PowerdVetls
Fargo Bank, National Association, dated Februa3004.**

See Exhibit 2

Copy of By-laws of the trustee as now in effect.*

Not applicable

The consent of the trustee required by SectioniB2if(the Act.

A copy of the latest report of condition of thediee published pursuant to law or the requiremafrits
supervising or examining authorit

Not applicable
Not applicable



* Incorporated by reference to the exhibit of theng number to the trustee’s Form T-1 filed as ekBibto the Form S-4 dated December 30,
2005 of file number 333-130784-06.

** Incorporated by reference to the exhibit of #@me number to the trustee’s Form T-1 filed askeiBb to the Form T3 dated March 3, 20(
of file number 022-28721.

*** [ncorporated by reference to the exhibit of tk@me number to the trustee’s Form T-1 filed asbéx®5 to the Form S-4 dated May 26,
2005 of file number 33-125274.



SIGNATURE

Pursuant to the requirements of the Trust Indenfwateof 1939, as amended, the trustee, Wells FBaytk, National Association, a national
banking association organized and existing undetatvs of the United States of America, has dulysed this statement of eligibility to be
signed on its behalf by the undersigned, theredalp authorized, all in the City of Los Angeles &Bite of California on the 24th day of
November, 200¢

WELLS FARGO BANK, NATIONAL ASSOCIATION

/s/ Maddy Hall

Maddy Hall
Vice Presiden



EXHIBIT 6
November 24, 200

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In accordance with Section 321(b) of the Trust idee Act of 1939, as amended, the undersignedii@ensents that reports of examination
of the undersigned made by Federal, State, Taaitar District authorities authorized to make ls@xamination may be furnished by such
authorities to the Securities and Exchange Comormsgpon its request therefor.

Very truly yours,
WELLS FARGO BANK, NATIONAL ASSOCIATION

/s/ Maddy Hall
Maddy Hall
Vice Presiden




EXHIBIT 7
Consolidated Report of Condition of

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,
at the close of business September 30, 2009, ifiladcordance with 12 U.S.C. 8161 for National Bank

Dollar Amounts

In Millions
ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and « $ 10,57¢
Interes-bearing balance 3,22¢
Securities
Held-to-maturity securitie: 0
Available-for-sale securitie 83,25¢
Federal funds sold and securities purchased umpleements to rese
Federal funds sold in domestic offic 31,57
Securities purchased under agreements to | 1,574
Loans and lease financing receivab
Loans and leases held for s 24,14
Loans and leases, net of unearned inc 336,94¢
LESS: Allowance for loan and lease los 10,03
Loans and leases, net of unearned income and alt® 326,90¢
Trading Asset: 9,54(
Premises and fixed assets (including capitalizedds’ 4,211
Other real estate ownt 1,41z
Investments in unconsolidated subsidiaries andcéstsal companie 437
Direct and indirect investments in real estate wed 5C
Intangible assel
Goodwill 11,40°
Other intangible asse 15,13¢
Other asset 24,24¢
Total asset $ 547,69(
LIABILITIES
Deposits:
In domestic office: $ 381,57:
Noninteres-bearing 79,82:
Interes-bearing 301,74¢
In foreign offices, Edge and Agreement subsidiaaes! 1BFs< 57,16¢
Noninteres-bearing 1,361
Interes-bearing 55,80¢
Federal funds purchased and securities sold umpteements to repurcha
Federal funds purchased in domestic offi 3,70¢

Securities sold under agreements to repurc 4,401



Dollar Amounts

In Millions

Trading liabilities 8,86¢
Other borrowed mone

(includes mortgage indebtedness and obligationsmucapitalized lease 7,40¢%
Subordinated notes and debentt 12,39
Other liabilities 21,10!
Total liabilities $ 496,61
EQUITY CAPITAL
Perpetual preferred stock and related sur 0
Common stocl 52C
Surplus (exclude all surplus related to prefertedly 30,68¢
Retained earning 18,97:
Accumulated other comprehensive inca 72t
Other equity capital componer 0
Total bank equity capit: 50,90:
Noncontrolling (minority) interests in consolidatedbsidiarie: 17€
Total equity capita 51,07%
Total liabilities, and equity capiti $ 547,69(

I, Howard I. Atkins, EVP & CFO of the above-namexhk do hereby declare that this Report of Conditias been prepared in conformance
with the instructions issued by the appropriatedfaldregulatory authority and is true to the béshy knowledge and belief.

Howard 1. Atkins
EVP & CFO

We, the undersigned directors, attest to the ctiress of this Report of Condition and declare ithaas been examined by us and to the best of
our knowledge and belief has been prepared in corafioce with the instructions issued by the appedpri-ederal regulatory authority and is
true and correct.

John Stumpf Directors
Carrie Tolstedt
Michael Loughlin



Exhibit 99.1
LETTER OF TRANSMITTAL

Netflix, Inc.

Offer for all outstanding
8.50% Senior Notes due 2017
in exchange for
8.50% Senior Notes due 2017,
which have been registered
under the Securities Act of 1933, as amended

Pursuant to the Prospectus, dated , 2009

The exchange offer will expire at 5:00 p.m., New Y& City time, on , 2010, unlesxtended.
Tenders of original notes may be withdrawn at anyitne prior to 5:00 p.m., New York City time, on the
expiration date.

The exchange agent for the exchange offer is:
Wells Fargo Bank, National Association

Facsimile Transmission:
(for eligible institutions only):
(612) 667-6282
Attn: Bondholder Communications

To Confirm by Telephone:
(800) 344-5128

By Hand and Overnight Delivery or Certified Mail:
Wells Fargo Bank, National Association
608 2nd Avenue S.

MAC #: N9303-121
Minneapolis, MN 55402
Attn: Bondholder Communications
Netflix, Inc.
8.50% Senior Notes due 2017

For Information:
Wells Fargo Bank, National Association
608 2nd Avenue S.

MAC #: N9303-121
Minneapolis, MN 55402
Attn: Bondholder Communications

Delivery of this letter of transmittal to an address other than as set forth above or transmission dhis letter of transmittal via facsimile
to a number other than as set forth above will notonstitute a valid delivery.




The undersigned acknowledges that he, she or itdta$ved the prospectus, dated , 2009, of Netflix, Inc., a Delaware
corporation, which we refer to as Netflix in thigter, and this letter of transmittal, which togetbhonstitute Netflix's offer to exchange, which
we refer to as the exchange offer in this letteraggregate principal amount of up to $200,0004f09etflix’s 8.50% Senior Notes due 2017,
which we refer to as the exchange notes in thisrletvhich have been registered under the Secauftit of 1933, as amended, which we refer
to as the Securities Act in this letter, for a Ig@ncipal amount of Netflix's issued and outstargiB.50% Senior Notes due 2017, which we
refer to as the original notes in this letter, frtima registered holders thereof. We refer to #iitef of transmittal as this letter.

For each original note accepted for exchange, dihdeh of such original note will receive an exchamgpte having a principal amount
equal to that of the surrendered original note. &hange notes will bear interest from the mostmedate to which interest has been paid on
the original notes or, if no interest has been paidhe original notes, from November 6, 2009. Assult, registered holders of exchange notes
on the relevant record date for the first intepggtment date following the consummation of the exgje offer will receive interest accruing
from the most recent date to which interest has lpeéd or, if no interest has been paid, from Nolwen®, 2009. Original notes accepted for
exchange will cease to accrue interest from aret #ite closing date of the exchange offer. Holdéisriginal notes accepted for exchange will
not receive any payment of accrued interest on stiginal notes on any interest payment date ifredevant record date occurs on or after the
closing date of the exchange offer.

This letter is to be completed by a holder of er&dinotes if certificates for original notes arébtoforwarded with this letter. Tenders of
original notes by book-entry transfer by holder@iginal notes in book-entry form must be madedbljvering an agent’'s message transmitted
by The Depository Trust Company, which we refeasdTC in this letter, pursuant to the procedue¢$asth in “The Exchange Offer—Book-
Entry Transfer” section of the prospectus in liéuhis letter. The term “agent’s message” meansasage, transmitted by DTC to, and
received by, the exchange agent and forming agbartbook-entry confirmation (as defined below),iethstates that DTC has received an
express acknowledgment from the tendering partitjpahich acknowledgment states that such partitipas received and agreed to be bc
by the terms and conditions of the exchange oiffietuding the representations and warranties coathin this letter of transmittal, and that
Netflix may enforce this letter of transmittal agsti such participant. Holders of original notes sénoertificates are not immediately availal
or who are unable to deliver their certificatexonfirmation of the book-entry tender of their anig notes into the exchange agsrdtcount ¢
DTC, which we refer to as a book-entry confirmatiorhis letter, and all other documents requirgdHis letter to the exchange agent at or
prior to 5:00 p.m., New York City time, on the dateust tender their original notes according togharanteed delivery procedures set forth in
“The Exchange Offer—Guaranteed Delivery Procedusestion of the prospectus. See Instruction 1.

Delivery of documents to DTC does not constitute digery to the exchange agent.

The undersigned has completed the appropriate bmedes and signed this letter to indicate the actle undersigned desires to take
with respect to the exchange offer. List belowdhiginal notes to which this letter relates. If $pgace provided below is inadequate, the
certificate numbers and principal amount of orijimates should be listed on a separate signed atthaffixed hereto.

DESCRIPTION OF ORIGINAL NOTES

o @ ®
Certificate Number(s) Aggregate Principal Aggregate Principal
(Delivered Herewith)* Amount of Amount of Original
Name and Address of Registered Holder Original Notes Notes Tendered**
Total

* Need not be completed if original notes laeéng tendered by bo-entry transfer

**  Unless otherwise indicated in this colummader will be deemed to have tendered ALL ofahiginal notes indicated in column
See Instruction 2. Original notes tendered herebgtibe in denominations of $2,000 principal amaurintegral multiples of $1,000
in excess of $2,000. See Instructiot




O Check here if certificates representing tendered aginal notes are enclosed herewitl.

O Check here if tendered original notes are being dlered by book-entry transfer made to the account maintained by tke
exchange agent with DTC and complete the following

Name of Tendering Institution

Account Number:

Transaction Code Numbe

By crediting the original notes to the exchangenéigeaccount at DTC’s Automated Tender Offer Pragravhich we refer to as ATOP in
this letter, and by complying with applicable AT@®cedures with respect to the exchange offerudioh transmitting to the exchange
agent a computer-generated agentessage in which the holder of the original natdsiowledges and agrees to be bound by the tef
and makes the representations and warranties oedtdi, this letter, the participant in DTC confgmn behalf of itself and the beneficial
owners of such original notes all provisions ostlatter (including all representations and waiesm)tare applicable to it and such
beneficial owner as fully as if it had completed thformation required herein and executed andstrétted this letter to the exchange
agent.Please Note: There is no requirement to deliver aompleted letter of transmittal to the exchange agerin the exchange offer

if a holder is tendering their original notes heldin book-entry form in the exchange offer in compliace with applicable ATOP
procedures and an agent’s message is properly dedied.

O Check here if tendered original notes are being dieered pursuant to a notice of guaranteed delivery previosly sent to the
exchange agent and complete the following

Name(s) of Registered Holder(s

Window Ticket Number (if any)

Date of Execution of Notice of Guaranteed Delive

Name of Institution Which Guaranteed Delivel

If delivered by book-entry transfer, complete the éllowing:

Account Number:

Transaction Code Numbe

O Check here if you are a broke-dealer and wish to receive 10 additional copies ttfie prospectus and 10 copies of ar
amendments or supplements thereto

Name:

Address:

The undersigned represents that it is not engagexhd does not intend to engage in, a distribudfoexchange notes. In addition, if the
undersigned is a broker-dealer that will receivehaxge notes for its own account in exchange figiral notes that were acquired as a
result of market-making activities or other tradagivities, it acknowledges that such originalasovere acquired by such broker-dealer
as a result of market-making or other trading @i and, that it must comply with the registratend prospectus delivery requirements
of the Securities Act in connection with any regdedasaction, including the delivery of a prospsdhat contains information with respect
to any selling holder required by the Securitie$ idlconnection with any resale of the exchangesidtdowever, by acknowledging and
delivering a prospectus, the undersigned will rotlbemed to admit that it is an “underwriter” withine meaning of the Securities Act. If
the undersigned is a broker-dealer that will ree@xchange notes, it represents that the origimtalsrto be exchanged for the exchange
notes were acquired as a result of market-makitigites or other trading activities.




SIGNATURE MUST BE PROVIDED BELOW
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

Ladies and Gentlemen:

Subject to the terms and conditions of the excharfige, the undersigned hereby tenders to Netfixaggregate principal amount of
original notes indicated above. Subject to, andatiffe upon, the acceptance for exchange of tlytnalinotes tendered hereby, the undersi
hereby sells, assigns and transfers to, or upoarther of, Netflix all right, title and interest and to such original notes as are being tendered
hereby.

The undersigned hereby irrevocably constitutesegopbints the exchange agent as the undersigned’sud lawful agent and attorney-
in-fact with respect to such tendered original apteith full power of substitution, among othemty$, to cause the original notes to be
assigned, transferred and exchanged.

The undersigned hereby represents and warrantthéhanhdersigned has full power and authority taléz, sell, assign and transfer the
original notes, and to acquire exchange notes lidsugon the exchange of such tendered origin&saind that, when the same are accepted
for exchange, Netflix will acquire good and unentwamed title thereto, free and clear of all liemstrictions, charges and encumbrances and
not subject to any adverse claim when the samaarepted by Netflix. The undersigned hereby furtepresents that:

(1) any exchange notes received by the undersignedevileceived in the ordinary course of busin

(2) the undersigned will have no arrangement or undedstg with any person to participate in the disttion of the original notes «
the exchange notes within the meaning of the Seesiv\ct,

(3) the undersigned is not affiliate” (as such term is defined in Rule 405 of the Seesritict) of Netflix,
(4) itis not engaged in, and does not intend to engagdhe distribution of the exchange notes,

(5) if the undersigned is a brol-dealer, it is not tendering original notes acquiedctly from Netflix and will receive the excham
notes for its own account in exchange for the agagnotes that were acquired as a result of marieking activities or other tradit
activities, and it will deliver a prospectus in ogation with any resale of the exchange nc

The undersigned acknowledges that this exchange isfbeing made in reliance on interpretationghieyStaff of the Securities and
Exchange Commission, which we refer to as the SEGis letter, as set forth in no-action lettemuid to third parties, that the exchange notes
issued pursuant to the exchange offer in exchamgeaé original notes may be offered for resaleole and otherwise transferred by holders
thereof (other than any such holder that is anliaié” of Netflix within the meaning of Rule 405 the Securities Act), without compliance
with the registration and prospectus delivery psimris of the Securities Agtrovidedthat such exchange notes are acquired in the aydina
course of such holders’ business and such holdess ho arrangement with any person to participatie distribution of such exchange notes.
However, the SEC has not considered the excharigeiofthe context of a no-action letter and theae be no assurance that the Staff of the
SEC would make a similar determination with respedhe exchange offer as in other circumstancks.undersigned represents that it is not
engaged in, and does not intend to engage inti@bdison of exchange notes and has no arrangeoramtderstanding to participate in a
distribution of exchange notes. If any holder isaffiliate of Netflix, is a broker-dealer who acoed original notes in the initial private
placement and not as a result of market-makingities or other trading activities or is engageairintends to engage in or has any
arrangement or understanding with respect to thilgiition of the exchange notes to be acquiredyaut to the exchange offer, such holder:

(1) may not participate in the exchange of
(2) cannot rely on the applicable interpretations efstaff of the SEC, ar
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(3) must comply with the registration and prospsdaelivery requirements of the Securities Act inroection with any resale
transaction

If the undersigned is a broker-dealer that willesige exchange notes for its own account in exchémgeriginal notes, it represents that
the original notes to be exchanged for the exchaoges were acquired by it as a result of markektinggactivities or other trading activities
and acknowledges that it will deliver a prospechesting the requirements of the Securities Acobinnection with any resale of such excha
notes. However, by acknowledging and deliveringaspectus, the undersigned will not be deemed rwitatiat it is an “underwriter” within
the meaning of the Securities Act. By tendering, uhdersigned further represents to Netflix that:

(1) the undersigned and each beneficial owner ackn@eletid agree that any person who is a b-dealer registered under t
Securities Exchange Act of 1934, as amended, parigcipating in the exchange offer for the purpogdistributing the exchange
notes must comply with the registration and proggedelivery requirements of the Securities Aatdmnection with a secondary
resale transaction of the exchange notes acquyreddh person and cannot rely on the position ®Staff of the SEC set forth in
certain ne-action letters, an

(2) the undersigned and each beneficial owner undefsteat a secondary resale of the original notesieed by the undersigne
directly from Netflix should be covered by an effee registration statement containing the selBegurityholder information
required by Item 507 or the plan of distributiofoimation required by Item 508, as applicable, efjRation S-K of the Securities
Act.

The undersigned acknowledges that Netflix’'s acaegaf original notes validly tendered for exchapgesuant to any one of the
procedures described in the section of the progpemttitied “The Exchange Offer” and in the instimits hereto will constitute a binding
agreement between the undersigned and Netflix thimterms and subject to the conditions of the amgbk offer.

The undersigned will, upon request, execute andatehny additional documents deemed by Netflibéonecessary or desirable to
complete the sale, assignment and transfer ofrigaal notes tendered hereby. All authority conderor agreed to be conferred in this letter
and every obligation of the undersigned hereunlalt be binding upon the successors, assigns,, leiesutors, administrators, trustees in
bankruptcy and legal representatives of the ungleesi and shall not be affected by, and shall santhe death or incapacity of the
undersigned. This tender may be withdrawn onlycitoadance with the procedures set forth in “Thetaxge Offer—Withdrawal of Tenders”
section of the prospectus.

Unless otherwise indicated herein in the box editiSpecial Issuance Instructions” below, pleasadghe exchange notes (and, if
applicable, substitute certificates representingimal notes for any original notes not exchangadhe name of the undersigned. Similarly,
unless otherwise indicated under the box entiti&getial Delivery Instructions” below, please sdmeléxchange notes (and, if applicable,
substitute certificates representing original ndtesany original notes not exchanged) to the usideed at the address shown above in the box
entitled “Description of Original Notes.”

The undersigned, by completing the table entitledDescription of Original Notes” above and signing tfs letter of transmittal, will be
deemed to have tendered the original notes, as g$etth in such table above. Please read this entidetter of transmittal carefully before
completing the table above.



SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 3 and 4)

To be completed ONLY if original notes are exchahge
and/or exchange notes are to be issued in the oame

someone other than the person or persons whosasig(s

appear(s) on this letter of transmittal above.
Issue: (please check one or more)

O exchange notes
O original notes
in the name of:

SPECIAL DELIVERY INSTRUCTIONS
(See Instructions 3 and 4)

To be completed ONLY if certificates for originabtes not
exchanged and/or exchange notes are to be delitered
someone other than the person or persons whosztsig(s
appear(s) on this letter of transmittal above msuoh perso
or persons at an address other than that shovire itable
entitled “Description of Original Notes” above.

Mail: (please check one or more)

O exchange notes
O original notes
to:

Name(s)

(Please Type or Print)

Name(s)
(Please Type or Print)
(Please Type or Prin
Address:
(Zip Code)
TIN

(Please Type or Prin

Address:

(Social Security Number or
Employer Identification Number)

(Zip Code)

Important: Unless guaranteed delivery procedures a& complied with, this letter of transmittal (or a manually signed facsimile hereof)
or an agent’s message in lieu thereof pursuant toTC’s ATOP system (together with the certificates eidencing original notes or a
book-entry confirmation, as applicable, and all otler required documents) must be received by the exahge agent at or prior to 5:00
p.m., New York City time, on the expiration date.



In order to validly tender original notes for exchange notes, holders of original notes in certificatéform that wish to tender their
original notes for exchange notes in the exchangéfer must complete, execute and deliver this letteof transmittal.

Except as stated in the prospectus, all authogtgih conferred or agreed to be conferred shaliweithe death, incapacity or dissolution
of the undersigned, and any obligation of the usideed hereunder shall be binding upon the hetnsgmal representatives, successors and
assigns of the undersigned. Except as otherwisedsitathe prospectus, this tender for exchang®iginal notes is irrevocable.

PLEASE SIGN HERE
(To be completed by all tendering and consenting thders)
[(Accompanying Substitute Form W9 on reverse side)]

By completing, executing and delivering this letdétransmittal, the undersigned hereby tenderptimeipal amount of the original
notes listed above in the table labeled “DescriptibOriginal Notes” under the column heading “Aggate Principal Amount of Original
Notes Tendere” or, if nothing is indicated in such column, wittspect to the entire aggregate principal amounessprted by the origin
notes described in such table.

X
X

Signature(s) of Owner

Dated: , 20

Area Code and Telephone Numb

If a holder is tendering original notes, this letteust be signed by the registered holder(s) agdhee(s) appear(s) on the certificate
(s) for the original notes or by any person(s) aetited to become the registered holder(s) by eredoesits and documents transmitted
herewith. If signature is by a trustee, executdmigistrator, guardian, officer or other persoriragin a fiduciary or representative
capacity, please set forth full title. See Instiaret3.

Name(s):

(Please Type or Print)

Capacity:

Address:

Tax ldentification No.:

SIGNATURE GUARANTEE
(If required by Instruction 3)

Signature(s) Guarante:
by an Eligible Institution:

(Authorized Signature)

(Title)

(Name and Firm)

Dated: , 20




INSTRUCTIONS

Forming part of the terms and conditions of
the exchange offer of Netflix, Inc.

1. Delivery of this letter and original notes; Guaesed delivery procedure

This letter is to be completed by holders of orgginotes if certificates for original notes arebtoforwarded with this letter. Tender of
original notes by book-entry transfer by holder@dginal notes in book-entry form must be madedbljvering an agent’'s message transmitted
by The Depository Trust Company, which we refeasdTC in this letter, in lieu of this letter puasi to the procedures set forth in “The
Exchange Offer— Procedures for Tendering” and “ElRehange Offer—Book-Entry Transfer” sections of fitespectus. The term “agent’s
message” means a message transmitted by DTC togeeied by, the exchange agent and forming agbarbook-entry confirmation, which
states that DTC has received an express acknowkedgnom the DTC participant tendering originalesbn behalf of the holder of such
original notes, which acknowledgment states thah $iT C participant has received and agrees to hadby the terms and conditions of the
exchange offer, including the representations aadamties contained in this letter, as set fortthenprospectus and this letter and that Netflix
may enforce such agreement against such participareffectively tender original notes by book-grtansfer, holders of original notes must
request a DTC participant to, on their behalf, et@dcally transmit their acceptance through DT&igomated Tender Offer Program
(“ATOP"). In the case of original notes held:

(1) in certificated from, certificates for all physibatendered original notes as well as a properiypgleted and duly executed letter
transmittal (or manually signed facsimile of thetér) or

(2) in book-entry form, by a boc-entry confirmation and delivery of an ag's message

and in either case any other documents requirdtiibyetter, must be received by the exchange agfahe address set forth herein at or pri
5:00 p.m., New York City time, on the expiratiorteleor the tendering holder must comply with thargnteed delivery procedures set forth
below. Original notes tendered hereby must be modgnations of principal amount of $2,000 and inégnultiples of $1,000 in excess of
$2,000.

Holders whose certificates for original notes aseimmediately available or who cannot deliver thoartificates and all other required
documents to the exchange agent at or prior to 5280, New York City time, on the expiration dade who cannot complete the procedure:
book-entry transfer at or prior to 5:00 p.m., Newrk City time, on the expiration date, may tendhirt original notes pursuant to the
guaranteed delivery procedures set forth in “Thehaxge Offer—Guaranteed Delivery Procedures” seatfdhe prospectus. Pursuant to such
procedures,

(1) such tender must be made through an eligible iristit,

(2) prior to 5:00 p.m., New York City time, on the epgtion date, the exchange agent must receive frarn aligible institution :
validly completed and duly executed notice of gntead delivery, substantially in the form providadNetflix (by facsimile
transmission, mail or hand delivery) or an agemtéssage with respect to guaranteed delivery, gdtiith the name and address of
the holder of original notes and the amount ofingfnotes tendered, stating that the tender isgogiade thereby and guaranteeing
that within three New York Stock Exchange, whichneter to as NYSE in this letter, trading days iafte date of execution of the
notice of guaranteed delivery, the certificatesdibphysically tendered original notes, in profmm for transfer, together with a
properly completed and duly executed letter ofgraittal (or facsimile of this letter) or a book-gntonfirmation for original notes
held in book-entry form together with an agent’sssage instead of this letter, as the case mayitieany required signature
guarantees and any other documents required biettes will be deposited by the eligible institutiwith the exchange agent, €

8



(3) the certificates for all physically tenderedyoral notes, in proper form for transfer, togethath a properly completed and duly
executed letter of transmittal (or facsimile ofstkétter) or a book-entry confirmation for origimaites held in book-entry form
together with an agent’'s message instead of thiexJe@as the case may be, with any required siga@uarantees and all other
documents required by this letter, are receivethbyexchange agent within three NYSE trading dégs the date of execution of
the notice of guaranteed delive

The method of delivery of this letter, any requisighature guarantees, the original notes andlaraequired documents, including
delivery of original notes through DTC, and transsion of an agent’'s message through DTC’s ATORegysis at the election and risk of the
tendering holders, and the delivery will be deemmedle only when actually received or confirmed lgyélRchange agent. If original notes are
sent by mail, it is suggested that the mailingdmgstered mail, properly insured, with return retegquested, made sufficiently in advance of
the expiration date to permit delivery to the exagmagent prior to 5:00 p.m., New York City tima,tbe expiration date.

See “The Exchange Offer” section of the prospectus.
2. Partial tenders (not applicable to noteholders whaender by book-entry transfer).

If less than all of the original notes evidencedatsubmitted certificate are to be tendered, thdeeng holder(s) should fill in the
aggregate principal amount of original notes tadmelered in the box above entitled “DescriptioDoiyinal Notes — Aggregate Principal
Amount of Original Notes Tendered?'reissued certificate representing the balanaeootendered original notes will be sent to sucldleeing
holder, unless otherwise provided in the appropiiietx on this letter, promptly after the expiratatate. All of the original notes delivered to
the exchange agent will be deemed to have been teneld unless otherwise indicated.

3. Signatures on this letter; Bond powers and endorseemts; Guarantee of signatures

If this letter is signed by the registered holdithe original notes tendered hereby, the signatwret correspond exactly with the nam:
written on the face of the certificates without ainange whatsoever.

If any tendered original notes are owned of rednrdwo or more joint owners, all of such owners trgign this letter.

If any tendered original notes are registered ffedint names on several certificates, it will lme@ssary to complete, sign and submit as
many separate copies of this letter as there #Hiexelit registrations of certificates.

When this letter is signed by the registered hotatdrolders of the original notes specified hewsd tendered hereby, no endorsemer
certificates or separate bond powers are requif,ddowever, the exchange notes are to be issueahyuntendered original notes are to be
reissued, to a person other than the registeretbhdhen endorsements of any certificates tramsditereby or separate bond powers are
required. Signatures on such certificate(s) mugiusganteed by an eligible institution.

If this letter is signed by a person other thanrtigistered holder, the original notes must be esatbor accompanied by a properly
completed bond power, signed by the registeredenald the registered holder's name appears orrigjiea notes.

If this letter is sighed by trustees, executorsniadstrators, guardians, attorneys-in-fact, offcef corporations or others acting in a
fiduciary or representative capacity, such perstrmild so indicate when signing, and, unless wayeNetflix, evidence satisfactory to
Netflix of their authority to so act must be sulterk



Signatures on this letter or a notice of withdramaist be guaranteed by a member of a firm of astegd national securities exchange or
of the National Association of Securities Dealémns,, a commercial bank or trust company havingfice or correspondent in the United
States or an “eligible guarantor institution” witithe meaning of Rule 17Ad-15 under the Exchangg@ach an “eligible institution”).

Signatures on this letter or a notice of withdrane¢d not be guaranteed by an eligible institujpwayided the original notes are
tendered: (i) by a registered holder of originalesawhich term, for purposes of the exchange giffiefudes any participant in the DTC system
whose name appears on a security position lissnh@ holder of such original notes) who has natgleted the box entitled “Special Issuance
Instructions” or “Special Delivery Instructions” ahis letter, or (ii) for the account of an eliggihstitution.

4.  Special issuance and delivery instruction:

Tendering holders of original notes should indidatthe applicable box the name and address tohwdichange notes issued pursuant to
the exchange offer and/or substitute certificatédasncing original notes not exchanged are to badd or sent, if different from the name or
address of the person signing this letter. In #eeof issuance in a different name, the emplagtification or social security number of the
person named must also be indicated. If no su¢huetons are given, such original notes not exgleanwill be returned to the name and
address of the person signing this letter.

5.  Backup and Nonresident Withholding

A U.S. holder of exchange notes may be subjecatkip withholding at a rate of 28% with respednterest paid on the exchange notes
and proceeds from the sale, exchange, redemptiteticement of the exchange notes. In order todibackup withholding, a U.S. holder of
exchange notes should provide the exchange agdnsuch holder’s correct Taxpayer Identificationnhber (“TIN”) and other certifications
on the Substitute Form W-9 enclosed with this lretfeTransmittal. If the shares are in more thaa pame or are not in the name of the actual
owner, please consult the enclosed Guidelines égtification of Taxpayer Identification Number onlstitute IRS Form W-9 for additional
guidance on which number to report. If the holdeeginot have a TIN, the holder should write “Apgli€or” in the space provided for the TIN.
If a U.S. holder does not provide a TIN within 6yd of a reportable payment, backup withholding &tte of 28% may apply to such paym
Backup withholding is not an additional tax. Rattibe tax liability of a person subject to backughivolding may be reduced by the amount of
tax withheld. If withholding results in an overpagmnt of taxes, a refund from the Internal Revenu®i&e may be obtained.

Certain holders (including, among others, corporegiand non-U.S. holders) are exempt from theseupaeithholding and reporting
requirements. However, non-U.S. holders may beestibp nonresident withholding on interest paymemigss they provide a United States
Internal Revenue Service Form W-8BEN or another@mate version of Form W-8 and are otherwiseileligfor the portfolio interest
exception, as described in the prospectus rel&tiige original notes, and non-U.S. holders magrnn case be subject to nonresident reporting
on interest payments.

A non-U.S. holder should submit to the exchangentatie appropriate version of Form W-8, properlynpgteted, including certification
of such individual’s foreign status, and signedemugknalty of perjury. Form W-8BEN is the versidriForm W-8 most likely to apply to
foreign persons claiming exemption from withholdifpn-U.S. holders should carefully read the indtons to Form W-8BEN and, if
applicable, complete the required information, sagd date the Form W-8BEN and return the form éoetkchange agent with the completed
Letter of Transmittal. In certain cases, Form W-8Bfay not be the proper United States Internal RegeService form to be completed and
returned, depending on the status of the foreigagmeclaiming exemption from backup withholdingy¢fu are a non-U.S. holder, you must
complete and return the appropriate version of PFéf8. Form W-8BEN and other Forms W-8 are availdien the exchange agent or from
the Internal Revenue web site, at http://www.irs.go
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If the exchange agent is not provided with a priypesmpleted Substitute Form W-9 or the approprii® Form W-8, the holder may be
subject to penalties imposed by the Internal Rege3rrvice. In addition, the depositary may be megiio withhold under the backup
withholding rules 28% of any reportable payment enidthe holder with respect to exchange notety withhold against interest payments
under the nonresident withholding rules.

Please consult your accountant or tax advisor forurther guidance regarding the completion of Substiite Form W-9, Form W-
8BEN, or another version of Form W8 to claim exemption from withholding and backup vithholding, or contact the exchange agent.

6. Transfer taxes.

Netflix will pay all transfer taxes, if any, appdible to the exchange of original notes pursuattieéexchange offer. If, however, excha
notes are to be issued for principal amounts matd¢eed or accepted for exchange in the name oparson other than the registered holder of
the original notes tendered hereby, or if tendemgginal notes are registered in the name of amggeother than the person signing this letter,
or if a transfer tax is imposed for any reason othan the exchange of original notes to pursuatit¢ exchange offer, then the amount of any
such transfer taxes (whether imposed on the registeolder or any other persons) will be payabléheytendering holder. If satisfactory
evidence of payment of such taxes or exemptiorefh@n is not submitted with the consent and thi®tethe amount of such transfer taxes
will be billed directly to such tendering holder.

Except as provided in this Instruction 6, it will not be necessary for transfer tax stamps to be affed to the original notes specified in thi
letter.

7. Waiver of conditions.
Netflix reserves the absolute right to waive satiibn of any or all conditions enumerated in thespectus.
8.  No conditional tenders.

No alternative, conditional, irregular or contingggenders will be accepted. All tendering holddrsriginal notes, by execution of this
letter or an agent’s message in lieu thereof, stailve any right to receive notice of the accepgaoictheir original notes for exchange.

Neither Netflix, the exchange agent nor any otlegspn is obligated to give notice of any defedtm@gularity with respect to any tender
of original notes nor shall any of them incur aiapility for failure to give any such notice.

9. Mutilated, lost, stolen or destroyed original notes

Any holder whose original notes have been mutilaest, stolen or destroyed should contact the @xgh agent at the address indicated
above for further instructions.

10. Withdrawal rights.

Tenders of original notes may be withdrawn at ame tprior to 5:00 p.m., New York City time, on tegpiration date.
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For a withdrawal of a tender of original notes &odffective, a written notice of withdrawal deliedrby hand, overnight courier or by
mail, or a manually signed facsimile transmissimma properly transmitted “Request Message” thrdD@iC’'s ATOP system, must be received
by the exchange agent at or prior to 5:00 p.m., Newk City time, on the expiration date. Any suaitine of withdrawal must:

(1) specify the name of the person having tenderedtigeal notes to be properly withdrawn, which veder to as the depositor in tt
letter,

(2) identify the original notes to be withdrawn, indliogl certificate number or numbers and the princgrabunt of such original note

(3) inthe case of original notes tendered by beoky transfer, specify the number of the accotYEC from which the original notes
were tendered and specify the name and numbeedadtount at DTC to be credited with the properitherawn original notes and
otherwise comply with the procedures of such fagi

(4) contain a statement that such holder is withdravisgelection to have such original notes excharigedxchange note

(5) other than a notice through D’s ATOP system, be signed by the holder in the saar@er as the original signature on this le
by which such original notes were tendered (ineigdiny required signature guarantees) or be acadetghy documents of
transfer to have the trustee with respect to tigiral notes register the transfer of such origimaties in the name of the person
withdrawing the tender, ar

(6) specify the name in which such original notes aggstered, if different from that of the deposit

If original notes have been tendered pursuante@tbcedure for book-entry transfer set forth ih€TExchange Offer—Book-Entry
Transfer” section of the prospectus, any noticeitfidrawal must comply with the applicable proceztuof DTC. All questions as to the
validity, form and eligibility and time of receipf such notice will be determined by Netflix, whasetermination shall be final and binding on
all parties. Any original notes so properly withdrawill be deemed not to have been validly tenddoe@&xchange for purposes of the
exchange offer and no exchange notes will be isaitdrespect thereto unless the original notewisiodrawn are validly retendered. Any
original notes that have been tendered for exchbogerhich are not exchanged for any reason willdterned to the holder thereof without
cost to such holder (or, in the case of origindesdendered by book-entry transfer into the exghagent’s account at DTC pursuant to the
book-entry transfer procedures set forth in “Thetange Offer—Book-Entry Transfer” section of thegpectus, such original notes will be
credited to an account maintained with DTC for ¢higinal notes) as soon as practicable after wihel, rejection of tender or termination of
the exchange offer. Properly withdrawn originalesotay be retendered by following the proceduresrded above at any time at or prior to
5:00 p.m., New York City time, on the expiratiortela

11. Requests for assistance or additional copie

Questions relating to the procedure for tender@sgyell as requests for additional copies of tlsjpectus and this letter, and requests for
notices of guaranteed delivery and other relatedich@nts may be directed to the exchange agette @tddress and telephone number
indicated above.
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PAYOR’S NAME: Wells Fargo Bank, National Associatior

SUBSTITUTE Name:

Form W-9
Address:

Check appropriate space:
Individual/Sole Proprieter  Corporation Partnership

Other (specify) Exempt from Backup Withholding
Department of the Part 1 — PLEASE PROVIDE YOUR TIN Social Security number (or Individu
Treasury IN THE BOX AT RIGHT AND CERTIFY Taxpayer ldentification Number) (If
Internal Revenue Service BY SIGNING AND DATING BELOW awaiting TIN, write “Applied For”)
or

Employer identification number (If
awaiting TIN, write “Applied For”)

Payor' s Request for Taxpayel Part 2 — Certification — Under penalties of perjury, | tBrthat:

Identification Number (TIN) (1) The number shown on this form is my corikatpayer Identification Number (or |

am waiting for a number to be issued to me), and

(2) I am not subject to backup withholding besma(g) | am exempt from backup
withholding or (b) | have not been notified by tiiernal Revenue Service (“IRS”)
that | am subject to backup withholding as a restfailure to report all interest or
dividends, or (c) the IRS has notified me that I@arlonger subject to backup
withholding, and

(3) lam aU.S. citizen or other U.S. persorl(iding a U.S. resident alien).

Certification Instruction— You must cross out item (2) in Part 2 above if awe been notified by the IRS that you are sultigebackug
withholding because of under-reporting interesieidends on your tax return. However, if afterfgenotified by the IRS that you were
subject to backup withholding you received anotiwification from the IRS that you are no longebjeat to backup withholding, do not
cross out item (2]

SIGNATURE DATE , 20

NOTE: FAILURE TO COMPLETE AND RETURN THIS FORM MAY RESULT IN BACKUP WITHHOLDING OF ANY
PAYMENTS MADE TO YOU PURSUANT TO THE TENDER OFFER. PLEASE REVIEW THE ENCLOSED
GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION NUMBER ON SUBSTITUTE FORM W -9
FOR ADDITIONAL DETAILS.

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU INDICATED IN PART 1 THAT YOU ARE AWAITING A
TIN.

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM  BER

| certify under penalties of perjury that a taxpaigkentification number has not been issued toand,either (a) | have mailed or
delivered an application to receive a taxpayertifieation number to the appropriate Internal Raveservice Center or Social Security
Administration Office or (b) | intend to mail or likeer an application in the near future. | undemstghat if | do not provide a taxpayer
identification number within 60 days of the PaymBate the withholding amount will be remitted te tiRS.

SIGNATURE DATE , 20
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Exhibit 99.2
NOTICE OF GUARANTEED DELIVERY

Netflix, Inc.

Offer for all outstanding
8.50% Senior Notes due 2017
in exchange for
8.50% Senior Notes due 2017,
which have been registered
under the Securities Act of 1933, as amended

Pursuant to the Prospectus, dated , 290

The exchange offer will expire at 5:00 p.m., New Y& City time, on , 2010, unlesxtended. Tenders of original notes
may be withdrawn at any time prior to 5:00 p.m., N&v York City time, on the expiration date.

This form or one substantially equivalent heretstrhe used to accept the exchange offer of Netfiix, which we refer to as Netflix in
this notice, made pursuant to the prospectus, dated , 2009, if certificates for the outsing 8.50% Senior Notes due 2017 of Netflix,
which we refer to as the original notes in thisicetare not immediately available or if the prasedfor book-entry transfer cannot be
completed at or prior to 5:00 p.m., New York City¢, on the expiration date or time will not peritrequired documents to reach Wells
Fargo Bank, National Association, as exchange ageor prior to 5:00 p.m., New York City time, on , 2010, unless extended, whict
refer to as the expiration date in this notice.tSiacm may be delivered or transmitted by facsirtiggmsmission, mail or hand delivery to the
exchange agent as set forth below. In additionyder to utilize the guaranteed delivery procedareender original notes pursuant to the
exchange offer, a completed, signed and dated leftteansmittal for original notes held in certéited form (or a facsimile of the letter of
transmittal) or an agent’s message instead oter let transmittal for original notes held in boektry form must also be received by the
exchange agent at or prior to 5:00 p.m., New Yoaitik @me, on the expiration date. Capitalized temos$ defined herein shall have the
respective meanings ascribed to them in the prospec

The exchange agent for the exchange offer is:

Wells Fargo Bank, National Association

By Hand and Overnight Delivery or Certified Mail: By Facsimile (for eligible institutions only):

(612) 667-6282
Wells Fargo Bank, National Association

608 2nd Avenue S. To Confirm by Telephone:
MAC #: N9303-121 (800) 344-5128
Minneapolis, MN 55402
Attn: Bondholder Communications For Information:
Netflix, Inc. Wells Fargo Bank, National Association
8.50% Senior Notes due 2017 608 2nd Avenue S.

MAC #: N9303-121
Minneapolis, MN 55402
Attn: Bondholder Communicatior

Delivery of this notice to an address other than aset forth above or transmission of this notice vidacsimile to a number other
than as set forth above will not constitute a validielivery.

This notice is not to be used to guarantee sigaatuf a signature on a letter of transmittal iguieed to be guaranteed by an “eligible
institution” under the instructions thereto, su@nature guarantee must appear in the applicalleesprovided in the signature box on the
letter of transmittal



Ladies and Gentlemen:

The undersigned hereby tenders to Netflix, uporteh@s and subject to the conditions set fortthengrospectus and the related letter of

transmittal, receipt of each of which the undersiyhereby acknowledges, the aggregate principaliabhd original notes set forth below,
pursuant to the guaranteed delivery proceduresitiesicin the letter of transmittal and under thpta “The Exchange Offer—Guaranteed

Delivery Procedures” in the prospectus.

Aggregate principal amount of original notes teedefmust be
in denominations of $2,000 and integral multipl€$b,000 in
excess of $2,000)

Name(s) of holder(s)

Name of eligible guarantor institution guaranteeiedjvery

Provide the following information for original nateertificates
to be delivered to the exchange agent:

Certificate numbers for original notes tendered

Provide the following information for original nat¢o be
tendered by book-entry delivery:

Name of tendering institution

DTC account number

All authority herein conferred or agreed to be eordd shall
survive the death or incapacity of the undersigaed, every
obligation of the undersigned hereunder shall bdibg upon
the heirs, personal representatives, successorasaighs of the
undersigned.

PLEASE SIGN HERE

X

X
Signature(s) of owners or Date
authorized signator

Area code and telephone number

Must be signed by the holder(s) of the originalesdbeing
tendered as the name(s) appear(s) on the ceriieatidencing
such original notes or on a security positiontigtior by person
(s) authorized to become registered holder(s) lopeement
and documents transmitted with this notice of goteed
delivery. If signature is by a trustee, executdmaistrator,
guardian, attorney-in-fact, officer or other persmting in a
fiduciary or representative capacity, such persastraet forth
his or her full title below. Please print name(s)l @address(es).

Name(s):

Capacity:

Address(es):




GUARANTEE
(not to be used for signature guarantees)

The undersigned, a firm or other entity identifiedRule I7Ad-15 under the United States Securiizshange Act of 1934, as amended,
as an “Eligible Guarantor Institution,” which defion includes: (i) banks (as that term is define&®ection 3(a) of the Federal Deposit
Insurance Act); (ii) brokers, dealers, municipalgéies dealers, municipal securities brokers,egnmnent securities dealers, and government
securities brokers, as those terms are definedruhde\ct; (iii) credit unions (as that term is thefd in Section 19(b)(1)(A) of the Federal
Reserve Act); (iv) national securities exchangegistered securities associations, and clearingceg as those terms are used under the Act;
and (v) savings associations (as that term is défin Section 3(b) of the Federal Deposit Insurahci®, hereby guarantees to deliver to the
exchange agent, within three New York Stock Excleangding days after the date of execution of tieiice, the original notes tendered
hereby, either: (a) by book-entry transfer, todbeount of the exchange agent at DTC, pursuahtetptocedures for book-entry delivery set
forth in the prospectus, together with an agengssage, with any required signature guaranteesa@andther required documents, or (b) by
delivering certificates representing the originales tendered hereby, together with the propemypteted, dated and duly executed letter of
transmittal (or a manually signed facsimile of kbter of transmittal), with any required signatgrearantees, and any other required
documents.

The undersigned acknowledges that it must delivemwotiginal notes tendered hereby, either (i) endase of original notes held in book-
entry form, by book-entry transfer into the accoofiithe exchange agent at DTC, together with am@&geessage, and any required signature
guarantees and other required documents, or (ifj@rcase of original notes held in certificatexdrfpby delivering to the exchange agent
certificates representing the original notes teeddrereby, together with the letter of transmittala manually signed facsimile copy of the
letter of transmittal), and any required signaguarantees and other required documents, in eithes, within the time period set forth above
and that failure to do so could result in a finah&dss to the undersigned.

(Please Type or Print)

(Firm Name) (Authorized Signature)

(Print or Type Name of Signatory)

(Firm Address)

(Title)

(Area Code and Telephone Number and Fax Number) (Date)

Do not send physical certificates representing origal notes with this notice. Such physical certifiates should be sent to the exchange
agent, together with a properly completed and exec¢ed letter of transmittal.



Exhibit 99.3
Netflix, Inc.

Offer for all outstanding
8.50% Senior Notes due 2017
in exchange for
8.50% Senior Notes due 2017,
which have been registered
under the Securities Act of 1933, as amended

Pursuant to the Prospectus, dated , 2009

The exchange offer will expire at 5:00 p.m., New Y& City time, on , 2010, unlesxtended. Tenders of original notes
may be withdrawn at any time prior to 5:00 p.m., N&v York City time, on the expiration date.

, 201
To Our Clients:

Enclosed for your consideration is a prospectugda , 2009, and the relatetbtatf transmittal relating to the exchange o
by Netflix, Inc., which we refer to as Netflix ihis letter, to exchange its 8.50% Senior Notes2iie&Z, which have been registered under the
Securities Act of 1933, as amended, which we refas the exchange notes in this letter, for itstanding 8.50% Senior Notes due 2017,
which we refer to as the original notes in thisdetupon the terms and subject to the conditi@sxidbed in the prospectus and the letter of
transmittal. The exchange offer is being made depto satisfy certain obligations of Netflix comied in the Registration Rights Agreement,
dated November 6, 2009, by and among Netflix, @egaarantors from time to time party thereto afml Morgan Securities Inc., as
representative of the initial purchasers refergethéerein.

This material is being forwarded to you as the fiera owner of the original notes held by us fauy account but not registered in your
name.A tender of such original notes may only be made bys as the holder of record and pursuant to your istructions.

Accordingly, we request instructions as to whetrar wish us to tender on your behalf the origiratles held by us for your account,
pursuant to the terms and conditions set fortithénenclosed prospectus and letter of transmittal.

Your instructions should be forwarded to us as gribyras possible in order to permit us to tenderdhiginal notes on your behalf in
accordance with the provisions of the exchanger offiee exchange offer will expire at 5:00 p.m., Néark City time, on , 2010,
unless extended by Netflix, which we refer to asekpiration date in this letter. Any original n@tendered pursuant to the exchange offer
be withdrawn at any time before 5:00 p.m., New YGity time, on the expiration dat



Your attention is directed to the following:

1.
2.

4.

The exchange offer is for any and all original 0

The exchange offer is subject to certain coodgiset forth in the prospectus in the sectionicaptl “The Exchange Offer—
Conditions to the Completion of the Exchange O”

Any transfer taxes incident to the transfer rigioal notes from the holder to Netflix will be idaby Netflix, except as otherwise
provided in the instructions in the letter of tranittal.

The exchange offer expires at 5:00 p.m., New Yaiti thne, on , 2010, unlessaaded by Netflix

If you wish to have us tender your original nofg@sase so instruct us by completing, executingrattning to us the instruction form on
the back of this letteThe letter of transmittal is furnished to you for information only and may not be used directly by youo tender
original notes.



INSTRUCTIONS

The undersigned acknowledge(s) receipt of youelethd the enclosed materials referred to thegditing to the exchange offer of
Netflix with respect to the original note

The undersigned hereby represents and warrantthéhandersigned has full power and authority talég, sell, assign and transfer all
right, title and interest in the original notes dadcquire the exchange notes, issuable uponxdteage of such original notes, and that, when
such validly tendered original notes are acceptedddflix for exchange, Netflix will acquire gooehd unencumbered title thereto, free and
clear of all liens, restrictions, charges and enmamces and not subject to any adverse claim.

By completing, executing and delivering these indions, the undersigned hereby makes the ackngwledts, representations and
warranties referred to above and instructs yoendér the original notes held by you for the actafithe undersigned, upon the terms and
subject to the conditions set forth in the prospgetnd letter of transmittal.

Original Notes Which Are to be Tenderec
Certificate Numbers Principal Amount Held by the Original Notes Are to be Tenderec
(if available) Undersigned (“Yes” or “No")*

* Unless otherwise indicate"“yes” will be assumec

None of the original notes held by you for the usamed’s account will be tendered unless you keceiritten instructions from the
undersigned to do so. Unless a specific contratyuction is given in the space provided, the usideed’s signature(s) hereon shall constitute
an instruction to you to tender all the originatewheld by you for the undersigr's account



IMPORTANT

PLEASE SIGN HERE
(to be completed by all tendering holders)

The completion, execution and timely delivery of thse instructions will be deemed to constitute an struction to tender original
notes as indicated above.

Signature(s):

Name(s) (Please Print):

Address:

Zip Code:

Area Code and Telephone No.:

Tax ldentification or Social Security No.:

My Account Number with You:

Date:

(Must be signed by the registered holder(s) ofdtiginal notes exactly as its (their) name(s) ap{@an certificate(s) or on a security
position listing, or by the person(s) authorizedbézome registered holder(s) by endorsement anshuenats transmitted herewith. If
signature is by a trustee, executor, administrgtoaydian, attorney-in-fact, officer or other persating in a fiduciary or representative
capacity, such person must set forth his or hétifld next to his or her name above. See Insiouc3 to the letter of transmitta




Exhibit 99.4
Netflix, Inc.

Offer for all outstanding
8.50% Senior Notes due 2017
in exchange for
8.50% Senior Notes due 2017,
which have been registered
under the Securities Act of 1933, as amended

Pursuant to the Prospectus, dated , 290

The exchange offer will expire at 5:00 p.m., New Y& City time, on , 2010, unlesxtended. Tenders of original notes
may be withdrawn at any time prior to 5:00 p.m., N&v York City time, on the expiration date.

, 201
To Brokers, Dealers, Commercial Banks,
Trust Companies and Other Nominees:
Your prompt action is requested. The exchange @ffitexpire at 5:00 p.m., New York City time, on , 2010, unless extent

which we refer to as the expiration date in thitele Original notes (as defined below) tenderexdspant to the exchange offer may be
withdrawn at any time before the expiration dateaBe furnish copies of the enclosed materialsiakly as possible to those of your clients
for whom you hold original notes in your name othe name of your nominee.

Netflix, Inc., which we refer to as Netflix in thistter, is offering, upon and subject to the teemd conditions set forth in the prospectus,
dated , 2009 and the enclos#dr of transmittal to exchange in the exchander s 8.50% Senior Notes due 2017, which have
been registered under the Securities Act of 1983n@ended, for its outstanding 8.50% Senior Nates2®17, which we refer to in this lettel
the original notes. The exchange offer is beingeriacrder to satisfy certain obligations of Netftiontained in the Registration Rights
Agreement, dated November 6, 2009, by and amonfiieertain guarantors from time to time partetato and J.P. Morgan Securities Inc.,
as representative of the initial purchasers refetoetherein.

We are requesting that you contact your clientsMeom you hold original notes regarding the excleaoffier. For your information and
for forwarding to your clients for whom you holdginal notes registered in your name or in the nafmgur nominee, or who hold original
notes registered in their own names, we are emgdbie following documents:

Prospectus, dated , 2(
The letter of transmittal for your use and for thi@rmation of your clients

A notice of guaranteed delivery to be used to acttepexchange offer if certificates for originaites are not immediately availat
or time will not permit all required documents &ach the exchange agent at or prior to 5:00 p.ew Nork City time, on the
expiration date or if the procedure for book-ertansfer cannot be completed at or prior to 5:00. pNew York City time, on the
expiration date

4. A form of letter which may be sent to your cliefds whose account you hold original notes registéneyour name or the name
your nominee, with space provided for obtaininghscleent instructions with regard to the exchange offer;

5. Guidelines for Certification of Taxpayer Identiftn Number on Substitute Form-9.



To participate in the exchange offer, a duly exedwtnd properly completed letter of transmittaldoginal notes held in certificated fo
(or facsimile of the letter of transmittal) or agesmt’'s message instead of the letter of transniittadriginal notes held in book-entry form, with
any required signature guarantees and any othaeireglgjdocuments, should be sent to the exchangs,agel certificates representing the
original notes should be delivered to the exchagent or the original notes should be tenderedhdypbok-entry procedures described in the
prospectus under “The Exchange Offer — Book-Entigngfer,” all in accordance with the instructiors ferth in the letter of transmittal and
the prospectus.

If a registered holder of original notes desiretetaler original notes, but such original notesrenteimmediately available, or time will
not permit such holder’s original notes or otheuieed documents to reach the exchange agent bgf@dep.m., New York City time, on the
expiration date, or the procedure for book-entay$fer cannot be completed at or prior to 5:00 p\New York City time, on the expiration
date, a tender may be effected by following thergunteed delivery procedures described in the prtgpeinder the caption “The Exchange
Offer — Guaranteed Delivery Procedures.”

Netflix will, upon request, reimburse brokers, éga] commercial banks and trust companies for redde and necessary costs and
expenses incurred by them in forwarding the prosjseand the related documents to the beneficiakosvaf original notes held by them as
nominee or in a fiduciary capacity. Netflix will par cause to be paid all transfer taxes applicabthe exchange of original notes pursuant to
the exchange offer, except as set forth in Instwad of the letter of transmittal.

Any inquiries you may have with respect to the prhae for tendering original notes pursuant toetkehange offer, or requests for
additional copies of the enclosed materials, shbaldirected to Wells Fargo Bank, National Assaaigtthe exchange agent for the exchange
offer, at its address and telephone number sdt @orithe front of the letter of transmittal.

Very truly yours,
Netflix, Inc.

Nothing herein or in the enclosed documents shalbastitute you or any person as an agent of Netfligr the exchange agent, or
authorize you or any other person to use any documeor make any statements on behalf of either of #m with respect to the exchange
offer, except for statements expressly made in ttgrospectus or the letter of transmittal.

Enclosures



Exhibit 99.5

GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

A. TIN - The Taxpayer Identification Number for most indivals is your social security number. Refer tofthlewing chart to determin
the appropriate numbe
Give the Give the EMPLOYER
SOCIAL SECURITY IDENTIFICATION
For this type of accout Number of For this type of accoul Number of
1. Individual The individual 6. Disregarded entity not owned  The ownel
an individual
2. Two or more individuals (joint The actual owner of
account) the account or, if 7. Avalid trust, estate or pensi Legal entity(4)
combined funds, the trust
first individual on the
account(1;] 8. Corporate or LLC electing The corporation
corporate status on Form 88
3. Custodian account of a minor The minor(2)
(Uniform Gift to Minors Act) 9. Association, club, religious, The organization
charitable, educational or other
4, a. The usual revocak The grantc-trustee(1, tax-exempt organizatio
savings trust (grantor is
also trustee 10. Partnership or mu-member LLC The partnershi
b. So-called trust account The actual owner(1) 11. A broker or registered nomini  The broker or nomine
that is not a legal or val
trust under state la 12. Account with the Department of The public entity
Agriculture in the name of a
5. Sole proprietorship or The owner(3) public entity (such as a state or
disregarded entity owned by local government, school district,
individual or prison) that receives
agricultural program payments
(1) Listfirst and circle the name of the persorogd number you furnish. If only one person on atjaccount has a social security number,
that perso’s number must be furnishe
(2) Circle the ming’s name and furnish the mir's name and social security numk
(3) Show the individual’s name. You may also egtaur business name or “doing businessreshie. You may use either your social sect
number or your employer identification number, the IRS encourages use of your social security rur
(4) Listfirst and circle the name of the legal triesttate, or pension trust. Do not furnish the tagp&jentification number of the persol

representative or trustee unless the legal ensigjfiis not designated in the account ti

Note: If no name is circled when there is more than mam®e, the number will be considered to be thahefitst name listed.

B.

Exempt Payee—The following lists payees exempt from backup Witlding on payments pursuant to the notes. If yeueaempt, you
must nonetheless complete the form and provide ytuiin order to establish that you &



exempt. Check the box in Part 2 of the form, sigd date the form. Section references in those {naterefer to section under the
Internal Revenue Code of 1986, as amen

For this purpose, Exempt Payees include: (1) Aa@on; (2) An organization exempt from tax undection 501(a), or an individual
retirement plan (IRA) or a custodial account urgksstion 403(b)(7); (3) The United States or anigsodgencies or instrumentalities;

(4) A state, the District of Columbia, a possessibthe United States, or any of their politicabdivisions or instrumentalities; (5) A
foreign government or any of its political subdiuiss, agencies or instrumentalities; (6) An intéioreal organization or any of its
agencies or instrumentalities; (7) A foreign celnbank of issue; (8) A dealer in securities or comdlities required to register in the U.S.
or a possession of the U.S.; (9) A real estatesimrent trust; (10) An entity registered at all tintiring the tax year under the Investn
Issuer Act of 1940; (11) A common trust fund opeddby a bank under section 584(a); (12) A finanicistitution.

C. Obtaining a Numbe

If you do not have a taxpayer identification numbeyou do not know your number, obtain Form S&gglication for a Social Security
Number, or Form SS-4, Application for Employer ltdBeoation Number, at the local office of the Sdctecurity Administration or the
Internal Revenue Service (the “IRS”) and applydarumber.

D. Privacy Act Notice

Section 6109 requires most recipients of dividemgrest or certain other payments to give taxpa&emtification numbers to payers who
must report the payments to the IRS. The IRS use=atwmbers for identification purposes. Payers megiven the numbers whether or
not recipients are required to file tax returnsyd?a must generally withhold 28% of taxable-interd&vzidend, and certain other payments
to a payee who does not furnish a taxpayer. Cepialties may also apply.

E. Penalties
(1) Penalty for Failure to Furnish Taxpayer Identifigat NumberIf you fail to furnish your taxpayer identificatiorumber to a paye

you are subject to a penalty of $50 for each saithre unless your failure is due to reasonableseaund not to willful neglec

(2) Civil Penalty for False Information with RespectMbithholding.If you make a false statement with no reasonaldéeshehich
results in no imposition of backup withholding, yate subject to a penalty of $5(

(3) Criminal Penalty for Falsifying InformatioWillfully falsifying certifications or affirmationsnay subject you to criminal penalties
including fines and/or imprisonmet

(4) Misuse of Taxpayer Identification Numbelf the requestor discloses or uses taxpayer ideatibn numbers in violation of fedetr
law, the requestor may be subject to civil and orahpenalties

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULT ANT OR THE INTERNAL REVENUE SERVICE.
2



