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Explanatory Note

We are filing this Post-Effective Amendment NoolForm S-3 Registration Statement (File No. 3336283 solely to file the
Underwriting Agreement as Exhibit 1.1 here



PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.  Other Expenses of | ssuance and Distribution.

The following table sets forth the costs and expsmayable in connection with the distributioniaf securities being registered. All
amounts are estimated.

Amount to be

Paid
SEC registration fee $ 11,55(
Printing fees 10,00¢(
Legal fees and expens 100,00(
Accounting fees and expens 75,00(
Miscellaneous 3,45(
Total $ 200,00(

* In accordance with Rules 456(b) and 457(r), wedaferring payment of all of the registration f

Item 15. Indemnification of Directors and Officers.

As permitted by Section 102 of the Delaware Gen@oaporation Law, or the DGCL, our amended andhatestcertificate of

incorporation includes a provision that eliminatigs personal liability of our directors for mongtalamages for breach of fiduciary duty as a
director.

Our amended and restated certificate of incorpamadind by-laws also provide that:
» we must indemnify our directors and officers to tiéest extent permitted by Delaware lg

* we may advance expenses, as incurred, to our diseghd executive officers in connection with aalqroceeding to the fullest
extent permitted by Delaware Law; a

e we may indemnify our other employees and agentise@ame extent that we indemnified our officerds dinectors, unless
otherwise determined by our board of direct

Pursuant to Section 145(a) of the DGCL, we maynmuié any person who was or is a party or is trerat to be made a party to any
threatened, pending or completed action, suit ocgeding (other than an action by or in the rigtthe corporation) by reason of the fact that
the person is or was a director, officer, agerdgraployee of our company or is or was serving atrequest as a director, officer, agent, or
employee of another corporation, partnership, jeartture, trust or other enterprise, against exgenacluding attorneys’ fees, judgment,
fines and amounts paid in settlement actually @adanably incurred by the person in connection stitth action, suit or proceeding.
Pursuant to Section 145(b) of the DGCL, the powendemnify also applies to actions brought byrothie right of the corporation as well,
but only to the extent of defense expenses (inolyditorneys’ fees) actually and reasonably incllnethe person in connection with the
defense or settlement of such action or suit. Rumsto Section 145(b), we shall not indemnify aryspn in respect of any claim, issue or
matter as to which such person shall have beenigéiuto be liable to us unless and only to thergxtet the Court of Chancery or the court
in which such action or suit was brought shall datee upon application that, despite the adjudiacatf liability but in view of all the
circumstances of the case, such person is faidyraasonably entitled to indemnity for such expengkich the Court of Chancery or such
other court shall deem proper. The power to indgmmder Sections 145(a) and (b) of the DGCL agpligif such person is
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successful on the merits or otherwise in defensmgfaction, suit or proceeding, or (ii) if suchrgmn acted in good faith and in a manner he
reasonably believed to be in the best interestipbopposed to the best interest, of the corparatiad with respect to any criminal action or
proceeding, had no reasonable cause to believahduct was unlawful.

Section 174 of the DGCL provides, among other thirtlyat a director, who willfully or negligently pves of an unlawful payment of
dividends or an unlawful stock purchase or redeomptimay be held liable for such actions. A direetbio was either absent when the
unlawful actions were approved or dissented atithe, may avoid liability by causing his or hersist to such actions to be entered in the
books containing the minutes of the meetings obibard of directors at the time such action occlimeimmediately after such absent
director receives notice of the unlawful acts.

The indemnification provisions contained in ourtifigate of incorporation and by-laws are not esthe of any other rights to which a
person may be entitled by law, agreement, voteéaakéolders or disinterested directors or otherwlis@ddition, we will maintain insurance
on behalf of our directors and executive officeisuiring them against any liability asserted agdhmesin in their capacities as directors or
officers or arising out of such status.

ltem 16.  Exhibitsand Financial Statement Schedules.
The following exhibits are included herein or ingorated herein by reference:

Incorporated by Reference

Exhibit Filing Filed

Number  Exhibit Description Form File No. Exhibit Date Herewith

1.1 Underwriting Agreemer X

3.1 Amended and Restated Certificate of Incorpora 10-Q 00C-4980: 3.1 08/14/0:

3.2 Certificate of Amendment to the Amended and Redt&tertificate of 10-Q 000-4980: 3.2 08/02/0:
Incorporation

3.3 Amended and Restated Byla S-1/A  33:-8387¢ 3.4 04/16/0:

4.1 Form of Common Stock Certifica S-1/A  33:-8387¢ 4.1 04/16/0:

5.1* Opinion of Wilson Sonsini Goodrich & Rosati, Prafmal Corporatiol
23.1*  Consent of KPMG LLP, Independent Registered Pukldicounting Firm

23.2*  Consent of Wilson Sonsini Goodrich & Rosati, Prefesal Corporation
(included in Exhibit 5.1 to this Registration Staent)

24.1*  Power of Attorney (incorporated by reference togHe of this Registration
Statement

* Previously filed.

ltem 17.  Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectid(a)(3) of the Securities Act of 1933;
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(i) To reflect in the prospectus any facts or dgarising after the effective date of the regtstrastatement (or the most
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chante informatiol
set forth in the registration statement. Notwithdiag the foregoing, any increase or decreasecivofume of securities offered
the total dollar value of securities offered wounlat exceed that which was registered) and any tiemifrom the low or high end
of the estimated maximum offering range may beeotdld in the form of prospectus filed with the Si&®s and Exchange
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtare than a 20% change in
the maximum aggregate offering price set fortthim‘tCalculation of Registration Fee” table in tliteetive registration statement;
and

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

provided, howevethat paragraphs (i), (ii) and (iii) above do noplypf the information required to be included ipast-effective
amendment by those paragraphs is contained inteefiled with or furnished to the Securities anccEaxnge Commission by the
registrant pursuant to Section 13 or Section 16{dhe Securities Exchange Act of 1934 that aretiperated by reference in the
registration statement, or is contained in a fofrprospectus filed pursuant to Rule 424(b) thatag of the registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pfective amendment shall be
deemed to be a new registration statement reltitige securities offered therein, and the offenfguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a mfgetive amendment any of the securities beingsteged which remain unsc
at the termination of the offering.

(4) That, for the purpose of determining liabilitgder the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant purstamRule 424(b)(3) shall be deemed to be parhefregistration statement
as of the date the filed prospectus was deemedpartd included in the registration statement; and

(i) Each prospectus required to be filed pursdariRule 424(b)(2), (b)(5), or (b)(7) as part okgistration statement in
reliance on Rule 430B relating to an offering mapdesuant to Rule 415(a)(1)(i), (vii), or (x) forelpurpose of providing the
information required by Section 10(a) of the SeeesiAct of 1933 shall be deemed to be part ofinoldided in the registration
statement as of the earlier of the date such fdrpraspectus is first used after effectivenesserdate of the first contract of sale
of securities in the offering described in the pexgus. As provided in Rule 430B, for liability poses of the issuer and any
person that is at that date an underwriter, sutd sfzall be deemed to be a new effective dateeofdfistration statement relating
to the securities in the registration statememthah that prospectus relates, and the offeringuch securities at that time shall be
deemed to be the initial bona fide offering ther@wbvided, howeverthat no statement made in a registration stateoren
prospectus that is part of the registration stateroemade in a document incorporated or deememtiocated by reference into
the registration statement or prospectus thatrisgidhe registration statement will, as to a fager with a time of contract of si
prior to such effective date, supersede or modify statement that was made in the registratioerstant or prospectus that was
part of the registration statement or made in arch glocument immediately prior to such effectiveeda

(5) That, for the purpose of determining liabil@fthe registrant under the Securities Act of 188any purchaser in the initial
distribution of the securities, the undersignedstegnt undertakes that in a primary offering afleéties of the undersigned registrant
pursuant to this registration statement, regardiésise underwriting method used to sell the se¢i@srto the purchaser, if the securities
are offered or sold to such purchaser by meanayb#fthe following communications, the undersigmegistrant will be a seller to the
purchaser and will be considered to offer or agthssecurities to such purchaser:

() Any preliminary prospectus or prospectus of tinelersigned registrant relating to the offeringuieed to be filed pursua
to Rule 424;
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(i) Any free writing prospectus relating to thdearing prepared by or on behalf of the undersigrmggstrant or used or
referred to by the undersigned registrant;

(iii) the portion of any other free writing prospes relating to the offering containing materigbimation about the
undersigned registrant or its securities providgdibon behalf of the undersigned registrant; and

(iv) Any other communication that is an offer iretbffering made by the undersigned registrant égotlrchaser.

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

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb directors, officers or controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Securities# 1933 and is, therefore
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiofj person of the registrant in the successfulrmsdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been seftjecontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Exchange Act alhevijoverned by the final adjudicatior
such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&833, the registrant certifies that it has readde grounds to believe that it meets
of the requirements for filing on Form S-3 and Haky caused this registration statement to be sigmeits behalf by the undersigned,
thereunto duly authorized, in the City of Los Ga®te of California, on April 30, 2006.

NETFLIX, INC.

By: /s/ Barry McCarthy
Barry McCarthy
Chief Financial Office

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

Signature Title Date
* President, Chief Executive Officer and Director
Reed Hasting (principal executive officer)
/s/ Barry McCarthy Chief Financial Officer (principal accounting and April 30, 200¢
Barry McCarthy financial officer)
* Director

Richard Bartor

* Director
Timothy M. Haley

* Director
Jay C. Hoa(
* Director

Gregory S. Stange

* Director
Michael N. Schut

* Director
A. George Battle

*By: /s| Barry McCarthy
Barry McCarthy
(Attorney-In-Fact)
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Exhibit 1.1
3,500,000 Shares
Netflix, Inc.
Common Stock

UNDERWRITING AGREEMENT

April 28, 200¢

L EHMAN B ROTHERS| NC.
745 Seventh Avenue
New York, New York 1001

Ladies and Gentlemen:

Netflix, Inc., a Delaware corporation (theCbmpany "), proposes to sell 3,500,000 shares (tl8tdck ") of the Company’s common
stock, par value $0.001 per share (ti@otmmon Stock”). This is to confirm the agreement concerning flnechase of the Stock from the
Company by Lehman Brothers Inc. (th&/tderwriter ).

1. Representations, Warranties and Agreements of tmepa@ny. The Company represents, warrants and agrees that:

(a) A registration statement on Form S-3 relatm¢he Stock (i) has been prepared by the Compaagriformity with the
requirements of the Securities Act of 1933, as atadr{the “Securities Act”), and the rules and regulations (thRdles and
Regulations”) of the Securities and Exchange Commission (t@®fhmission”) thereunder; (ii) has been filed with the Comrass
under the Securities Act; and (iii) is effectiveden the Securities Act. Copies of such registrasimtement and any amendment thereto
have been delivered by the Company to the Undexxvelts used in this Agreement:

(i) “ Applicable Time " means 9:20 a.m. (New York City time) on the dat¢his Agreement;

(i) “ Effective Date” means any date as of which any part of such tegien statement relating to the Stock becamés or
deemed to have become, effective under the SexzuALt in accordance with the Rules and Regulations

(iii) “ Issuer Free Writing Prospectus’ means each “free writing prospectus” (as defimeRule 405 of the Rules and
Regulations) prepared by or on behalf of the Commarused or referred to by the Company in conoeatiith the offering of the
Stock;

(iv) “ Preliminary Prospectus” means any preliminary prospectus relating toSheck included in such registration
statement or filed with th



Commission pursuant to Rule 424(b) of the RulesR@glulations, including any preliminary prospecupplement thereto
relating to the Stock;

(v) “ Pricing Disclosure Packageé means, as of the Applicable Time, the most re€atiminary Prospectus, together with
each Issuer Free Writing Prospectus filed or usetth® Company on or before the Applicable Timegothan a road show that is
an Issuer Free Writing Prospectus under Rule 43B8eoRules and Regulations;

(vi) “ Prospectus’ means the final prospectus relating to the Stouluding any prospectus supplement thereto redat
the Stock, as filed with the Commission pursuarRtbe 424(b) of the Rules and Regulations; and

(vii) “ Registration Statement” means, collectively, the various parts of sudjisgation statement, each as amended as of
the Effective Date for such part, including anylitmaary Prospectus or the Prospectus and all éghiib such registration
statement.

Any reference to any Preliminary Prospectus omRttespectus shall be deemed to refer to and in@aogl@locuments incorporated by
reference therein pursuant to Form S-3 under ticarfies Act as of the date of such Preliminaryspextus or the Prospectus, as the
case may be. Any reference to thedst recent Preliminary Prospectus’ shall be deemed to refer to the latest Prelimjirgiospectus
included in the Registration Statement or filedspant to Rule 424(b) prior to or on the date hefeaiuding, for purposes hereof, any
documents incorporated by reference therein poi@rton the date hereof). Any reference to any aimemt or supplement to any
Preliminary Prospectus or the Prospectus shalkkengd to refer to and include any document filedeuthe Securities Exchange Act
of 1934, as amended (th&Xchange Act”), after the date of such Preliminary Prospectuthe Prospectus, as the case may be, and
incorporated by reference in such Preliminary Peosijis or the Prospectus, as the case may be; gndfarence to any amendment to
the Registration Statement shall be deemed todeciny annual report of the Company on Form 10Q€( fivith the Commission
pursuant to Section 13(a) or 15(d) of the Exchahgeafter the Effective Date that is incorporatgdreference in the Registration
Statement. The Commission has not issued any prdgenting or suspending the use of any PrelimiRaogpectus or the Prospectu
suspending the effectiveness of the Registratiate8tent, and no proceeding or examination for puchose has been instituted or
threatened by the Commission. The Commission hsatified the Company of any objection to the akéhe form of the Registration
Statement.

(b) The Company has been since the time of irfitinf of the Registration Statement and contintebe a “well-known seasoned
issuer” (as defined in Rule 405) eligible to usenr&-3 for the offering of the Stock, including atving been an “ineligible issueldg
defined in Rule 405) at any such time or date. Rbgistration Statement is an “automatic shelf tegfion statement” (as defined in
Rule 405).



(c) The Registration Statement conformed and witiform in all material respects on the Effectiveédand on the Delivery Date,
and any amendment to the Registration Statemeat &fter the date hereof will conform in all maérespects when filed, to the
requirements of the Securities Act and the RulesRegulations. The Preliminary Prospectus conforraad the Prospectus will
conform, in all material respects when filed witle tCommission pursuant to Rule 424(b) and on tH&g Date to the requirements
of the Securities Act and the Rules and Regulatibhe documents incorporated by reference in aplirfinary Prospectus or the
Prospectus conformed, and any further documenitsceoporated will conform, when filed with the Corission, in all material respec
to the requirements of the Exchange Act or the 8tsI Act, as applicable, and the rules and rega of the Commission thereunder.

(d) The Registration Statement did not, as of tfiediive Date, contain an untrue statement of aenitfact or omit to state a
material fact required to be stated therein or s&agy to make the statements therein not misleadingidedthat no representation or
warranty is made as to information contained iomitted from the Registration Statement in relianpen and in conformity with
written information furnished to the Company byoorbehalf of the Underwriter specifically for inslan therein, which information is
specified in Section 8(e).

(e) The Prospectus will not, as of its date antherDelivery Date, contain an untrue statementmoigerial fact or omit to state a
material fact required to be stated therein or s&agy to make the statements therein, in the &ifjthie circumstances under which they
were made, not misleadingrovidedthat no representation or warranty is made asftorimation contained in or omitted from the
Prospectus in reliance upon and in conformity withiten information furnished to the Company byoorbehalf of the Underwriter
specifically for inclusion therein, which informati is specified in Section 8(e).

(f) The documents incorporated by reference inRgliminary Prospectus or the Prospectus did maot,aay further documents
filed and incorporated by reference therein will, vehen filed with the Commission, contain an uatstatement of a material fact or
omit to state a material fact required to be st#tedein or necessary to make the statements thémehe light of the circumstances
under which they were made, not misleading.

(9) The Pricing Disclosure Package did not, ahiefApplicable Time, contain an untrue statemera ofaterial fact or omit to
state a material fact required to be stated thenemecessary to make the statements thereineihigt of the circumstances under
which they were made, not misleadipgovidedthat no representation or warranty is made asftorimation contained in or omitted
from the Pricing Disclosure Package in reliancerugiod in conformity with written information furried to the Company by or on
behalf of the Underwriter specifically for inclusidherein, which information is specified in Sentig(e).

(h) Each Issuer Free Writing Prospectus (includimithout limitation, any road show that is a fregdting prospectus under Rule
433), when considered together



with the Pricing Disclosure Package as of the Aggtlle Time, did not contain an untrue statemeat mfterial fact or omit to state a
material fact required to be stated therein or s&agy to make the statements therein, in the &ifjthie circumstances under which they
were made, not misleading.

(i) Each Issuer Free Writing Prospectus confornredith conform in all material respects to the r@g@ments of the Securities Act
and the Rules and Regulations on the date ofufsnst and the Company has complied with any filequirements applicable to such
Issuer Free Writing Prospectus pursuant to thedRamel Regulations. The Company has not made aayrefating to the Stock that
would constitute an Issuer Free Writing Prospeuwtitisout the prior written consent of the UnderwritEhe Company has retained in
accordance with the Rules and Regulations all rsBtee Writing Prospectuses that were not requodzk filed pursuant to the Rules
and Regulations.

()) The Company has been duly organized, is vakdigting and in good standing as a corporatioreutite laws of its jurisdictia
of organization and is duly qualified to do busiasd in good standing as a foreign corporatiastioer business entity in each
jurisdiction in which its ownership or lease of peoty or the conduct of its businesses requireb guelification, except where the
failure to be so qualified or in good standing cbnbt, in the aggregate, reasonably be expecteduwe a material adverse effect on the
condition (financial or otherwise), results of ogéwns, stockholders’ equity, properties, busir@gsusiness prospects of the Company
(a “Material Adverse Effect”); the Company has all power and authority neagstsaown or hold its properties and to conduct the
businesses in which it is engaged. The Company nlateswn or control, directly or indirectly, anyrporation, association or other
entity.

(k) The Company has an authorized capitalizatioseasorth in each of the most recent Preliminaigspectus and the Prospectus,
and all of the issued shares of capital stock @ef@bmpany have been duly authorized and validlyeigsare fully paid and non-
assessable and conforms to the description theogéined in each of the most recent Preliminapspectus and the Prospectus and
were not issued in violation of any preemptive tighsale right, right of first refusal or similaght. All of the Company’s options have
been duly authorized and validly issued and wengeid in material compliance with federal and stataurities laws.

() The shares of the Stock to be issued and spttidd Company to the Underwriter hereunder havae bledy authorized and, up:
payment and delivery in accordance with this Agreethwill be validly issued, fully paid and non-assable, will conform to the
description thereof contained in each of the mesémnt Preliminary Prospectus and the Prospectus/éinue free of statutory and
contractual preemptive rights, rights of first idiland similar rights.

(m) The Company has all requisite corporate powedrauthority to execute, deliver and perform itBgattions under this
Agreement. This Agreement has been duly and vatidthorized, executed and delivered by the Company.
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(n) The execution, delivery and performance of Agseement by the Company, the consummation ofriresactions
contemplated hereby and the application of theq@ds from the sale of the Stock as described uhider of Proceeds” in each of the
most recent Preliminary Prospectus and the Pragpedt! not (i) conflict with or result in a breadn violation of any of the terms or
provisions of, impose any lien, charge or encumt@arpon any property or assets of the Companyomstitute a default under, any
indenture, mortgage, deed of trust, loan agreentieanhse or other agreement or instrument to wthehCompany is a party or by whi
the Company is bound or to which any of the propertassets of the Company is subject; (ii) reisuétny violation of the provisions of
the charter or by-laws (or similar organizationatdments) of the Company; or (iii) result in anglation of any statute or any order,
rule or regulation of any court or governmentalragyeor body having jurisdiction over the Companyaay of its properties or assets.

(o) No consent, approval, authorization or ordewofiling or registration with, any court or gamenental agency or body having
jurisdiction over the Company or any of its propetor assets is required for the execution, delisad performance of this Agreement
by the Company, the consummation of the transasttomtemplated hereby, the application of the mdsdrom the sale of the Stock
described under “Use of Proceedstach of the most recent Preliminary Prospeatdstlae Prospectus, except for the registratiome
Stock under the Securities Act and such consepgspgals, authorizations, registrations or quaifiens as may be required under the
Exchange Act and applicable state securities lave®nnection with the purchase and sale of thek3itge¢he Underwriter.

(p) There are no contracts, agreements or undeiagmbetween the Company and any person graniittg@erson the right to
require the Company to file a registration statenuewler the Securities Act with respect to any stdes of the Company owned or to
owned by such person or to require the Companydiade such securities in the securities registpreduant to the Registration
Statement or in any securities being registeredyant to any other registration statement filedheyCompany under the Securities /

(g) The Company has not sold or issued any seesititiat would be integrated with the offering & 8tock contemplated by this
Agreement pursuant to the Securities Act, the RaifesRegulations or the interpretations thereahleyCommission.

(r) The Company has not sustained, since the datedatest audited financial statements includethcorporated by reference in
the most recent Preliminary Prospectus, any logsterference with its business from fire, explaosifiood or other calamity, whether
not covered by insurance, or from any labor disputeourt or governmental action, order or decage, since such date, there has not
been any change in the capital stock or long-tezbit df the Company or any adverse change, or amglafament involving a
prospective adverse change, in or affecting thelition (financial or otherwise), results of opeoais, stockholders’ equity, properties,
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management, business or business prospects obthealy, in each case except as could not, in theeggte, reasonably be expected
to have a Material Adverse Effect.

(s) Since the date of the most recent Preliminaogectus, the Company has not (i) incurred atylitia or obligation, direct or
contingent, other than liabilities and obligatidhat were incurred in the ordinary course of bussnéii) entered into any material
transaction not in the ordinary course of busireg§i) declared or paid any dividend on its capitock.

(t) The historical financial statements (includihg related notes and supporting schedules) indlodéncorporated by reference
in the most recent Preliminary Prospectus complpdsrm in all material respects with the requiemts of Regulation S-X under the
Securities Act and present fairly the financial diion, results of operations and cash flows ofdhsties purported to be shown ther:
at the dates and for the periods indicated and haga prepared in conformity with accounting piifes generally accepted in the
United States applied on a consistent basis thiautghe periods involved.

(u) KPMG LLP, who have certified certain financg&htements of the Company, whose report appedng imost recent
Preliminary Prospectus or is incorporated by refeeetherein and who have delivered the initiakletéferred to in Section 7(g) hereof,
are independent public accountants as requireddgeécurities Act and the Rules and Regulations.

(v) The statistical and market-related data inctudeder the captions “Summary,” “Management’s Déston and Analysis of
Financial Condition and Results of Operations, dustry Background,” “Business” and “Selected FinahData” included or
incorporated by reference in the most recent Phetilg Prospectus and the consolidated financiédstants of the Company included
or incorporated by reference in the most recenfrRireary Prospectus are based on or derived froancas that the company believes to
be reliable and accurate in all material respects.

(w) The Company is not, and as of the Delivery Caatd, after giving effect to the offer and saléhaf Stock and the application
the proceeds therefrom as described under “UseoaeRds” in the most recent Preliminary Prospeatasthe Prospectus, will not be,
(i) an “investment company” within the meaning otk term under the Investment Company Act of 18tkmended (the “
Investment Company Act”), and the rules and regulations of the Commis#i@neunder or (i) a “business development compéamsy
defined in Section 2(a)(48) of the Investment ConypAct).

(x) Except as described or incorporated by refexrénthe most recent Preliminary Prospectus, taeFeno legal or governmental
proceedings pending to which the Company is a partf which any property or assets of the Compariie subject that could, in the
aggregate, reasonably be expected to have a Makelnarse Effect or could, in the aggregate, reabbnbe expected to have a mate
adverse effect on the performance of this Agreeraetiie consummation of the transactions conteraglat
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hereby; and to the Company’s knowledge, no sucbe@dings are threatened or contemplated by govetaireuthorities or others.

(y) Except as described in the most recent PretinyiProspectus, no relationship, direct or indiregists between or among the
Company, on the one hand, and the directors, offictockholders, customers or suppliers of the @2om, on the other hand, that is
required to be described in the most recent Preényi Prospectus or the Prospectus which is noesoribbed.

(z) No labor disturbance by the employees of then@any exists or, to the knowledge of the Companimminent that could
reasonably be expected to have a Material AdveifsetE

(aa) Except as would not reasonably be expecthdve a Material Adverse Effect (i) each “employeedfit plan” (within the
meaning of Section 3(3) of the Employee Retiren8aturity Act of 1974, as amendedgRISA ")) for which the Company or any
member of its “Controlled Group” (defined as angamization which is a member of a controlled grofiporporations within the
meaning of Section 414 of the Internal Revenue @dd®86, as amended (th&Cbde™)) would have any liability (each aPlan ") has
been maintained in compliance with its terms arith Wie requirements of all applicable statuteggand regulations including ERISA
and the Code; (ii) with respect to each Plan sulifeTitle IV of ERISA (a) no “reportable eventiithin the meaning of Section 4043
of ERISA) has occurred or is reasonably expectaztooir, (b) no “accumulated funding deficiency” i the meaning of Section 302
of ERISA or Section 412 of the Code), whether drwaived, has occurred or is reasonably expecteddar, (c) the fair market value
of the assets under each Plan exceeds the predeatof all benefits accrued under such Plan (detexd based on those assumptions
used to fund such Plan) and (d) neither the Compam@yy member of its Controlled Group has incurmdeasonably expects to incur,
any liability under Title IV of ERISA (other tharontributions to the Plan or premiums to the PBG@aordinary course and without
default) in respect of a Plan (including a “multigayer plan”, within the meaning of Section 400{8})of ERISA); and (iii) each Plan
that is intended to be qualified under Section d4Df the Code is so qualified and nothing has oecl) whether by action or by failure
to act, which would cause the loss of such qualifim.

(bb) Except as would not reasonably be expecté@ve a Material Adverse Effect, the Company haslifdll federal, state, local
and foreign income and franchise tax returns reglio be filed through the date hereof, subjegietonitted extensions, and has paid all
taxes due thereon, and no tax deficiency has betemrdined adversely to the Company, nor does tmepaay have any knowledge of
any tax deficiencies that could, in the aggregat@sonably be expected to have a Material Adveifeett

(cc) There are no transfer taxes or other siméasfor charges under Federal law or the laws oftatg, or any political
subdivision thereof, required to be paid in conioectvith the execution and delivery of this Agreerner the issuance by the Company
or sale by the Company of the Stock.



(dd) The Company is not (i) in violation of its ¢tex or by-laws (or similar organizational docungnfii) in default, and no event
has occurred that, with notice or lapse of timéath, would constitute such a default, in the deldggmance or observance of any term,
covenant or condition contained in any indenturertgage, deed of trust, loan agreement, licengghar agreement or instrument to
which it is a party or by which it is bound or tdiwh any of its properties or assets is subje¢iipin violation of any statute or any
order, rule or regulation of any court or governtaéagency or body having jurisdiction over it t& property or assets or has failed to
obtain any license, permit, certificate, franctos@ther governmental authorization or permit neagsto the ownership of its property
or to the conduct of its business, except in tleead clauses (ii) and (iii), to the extent anylsuonflict, breach, violation or default
could not, in the aggregate, reasonably be expacthdve a Material Adverse Effect.

(ee) There is and has been no failure on the panecCompany and any of the Company’s directorsfficers, in their capacities
as such, to comply in all material respects withdpplicable provisions of the Sarbanes-Oxley A&0®2 and the rules and regulations
promulgated in connection therewith.

(ff) The Company has such permits, licenses, patéranchises, certificates of need and other agpsar authorizations of
governmental or regulatory authoritiesR&rmits ") as are necessary under applicable law to owin gheperties and conduct their
businesses in the manner described in the mogitrBceliminary Prospectus, except for any of thredoing that could not, in the
aggregate, reasonably be expected to have a Makenarse Effect; the Company has fulfilled andfpened all of its obligations with
respect to the Permits, and no event has occuteggliows, or after notice or lapse of time woalldw, revocation or termination
thereof or results in any other impairment of tighits of the holder or any such Permits, excepafor of the foregoing that could not
reasonably be expected to have a Material AdveifeetE

(gg) The Company owns or possesses, or can adguireasonable terms, adequate rights to use adrialgpatents, patent
applications, trademarks, service marks, trade satredemark registrations, service mark regismati copyrights, licenses, kndvew,
software, systems and technology (including traseets and other unpatented and/or unpatentabpeigtary or confidential
information, systems or procedures) necessanhfconduct of its business.

(hh) Except as described in the most recent PnedingiProspectus, (A) there are no proceedingsatiegpending, or known to be
contemplated, against the Company under any lagsiations, ordinances, rules, orders, judgmeetseds, permits or other legal
requirements of any governmental authority, inabgdivithout limitation any international, nationatate, provincial, regional, or local
authority, relating to the protection of human liealr safety, the environment, or natural resoyroeso hazardous or toxic substances
or wastes, pollutants or contaminant&(vironmental Laws ") in which a governmental authority is also a padther than such
proceedings regarding which it is reasonably beliewo monetary sanctions of $100,000 or more \ilinbposed, (B) the Company is
not aware of any issues regarding compliance witvirBnmental Laws, or liabilities or other obligatis under Environmental Laws or
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concerning hazardous or toxic substances or wgstéatants or contaminants, that could reasonbblgxpected to have a material
effect on the capital expenditures, earnings orgditive position of the Company, and (C) the Compdoes not anticipate material
capital expenditures relating to Environmental Laws

(i) Neither the Company nor, to the knowledgetsf Company, any director, officer, agent, employeether person associated
with or acting on behalf of the Company, has (Bdiany corporate funds for any unlawful contributigift, entertainment or other
unlawful expense relating to political activityi) (made any direct or indirect unlawful paymenttty foreign or domestic government
official or employee from corporate funds; (iiijol@ted or is in violation of any provision of theSJ Foreign Corrupt Practices Act of
1977; or (iv) made any bribe, rebate, payoff, iafilue payment, kickback or other unlawful payment.

(i) Except as would not reasonably be expectdubie a Material Adverse Effect, the operationshef€Company are and have
been conducted at all times in compliance with igpple financial recordkeeping and reporting reguients of the Currency and
Foreign Transactions Reporting Act of 1970, as atednthe money laundering statutes of all jurisolis, the rules and regulations
thereunder and any related or similar rules, regula or guidelines, issued, administered or emfditzy any governmental agency
(collectively, the “Money Laundering Laws”) and no action, suit or proceeding by or befang eourt or governmental agency,
authority or body or any arbitrator involving thei@pany with respect to the Money Laundering Lawseisding or, to the knowledge
of the Company, threatened.

(kk) Neither the Company nor, to the knowledgehaf Company, any director, officer, agent, emplayeaffiliate of the Compan
is currently subject to any U.S. sanctions admenést by the Office of Foreign Assets Control of th&. Treasury Department (“
OFAC "); and the Company will not directly or indirectlyse the proceeds of the offering, or lend, contelor otherwise make
available such proceeds to any subsidiary, jointwe partner or other person or entity, for thgppae of financing the activities of any
person currently subject to any U.S. sanctions ateired by OFAC.

(I The Company has not distributed and, priothte later to occur of the Delivery Date and comiplebf the distribution of the
Stock, will not distribute any offering material @nnection with the offering and sale of the Stother than any Preliminary
Prospectus, the Prospectus, any Issuer Free WHtiogpectus to which the Underwriter has consentadcordance with Section 1(i)
5(a)(vii).

(mm) The Company has not taken and will not takectly or indirectly, any action designed to oatihas constituted or that
could reasonably be expected to cause or resthikistabilization or manipulation of the price afyaecurity of the Company to
facilitate the sale or resale of the shares oStoek.

(nn) Itis not necessary for the Company to filetfication form for the listing of additional stes with the NASDAQ Stock
Market, Inc. with respect to the Stock prior to €lesing.



(0o0) None of the Company’s securities have bear@rated by any nationally recognized statistiadhg organization”, as that
term is defined by the Commission for purposes &R 36(g)(2) of the rules and regulations of tleen@hission under the Securities
Act.

Any certificate signed by any officer of the Compamd delivered to the Underwriter or counsel fex Underwriter in connection with
the offering of the Stock shall be deemed a reptatien and warranty by the Company, as to mattevered thereby, to the Underwriter.

2. Purchase of the Stock by the Underwriten the basis of the representations and warractieined in, and subject to the terms and
conditions of, this Agreement, the Company agreesell 3,500,000 shares of the Stock to the Undtawyand the Underwriter, agrees to
purchase 3,500,000 shares of Stock from the Comgddrg/price of the Stock purchased by the Undeewshall be $28.875 per share.

The Company shall not be obligated to deliver aihe Stock to be delivered on the Delivery Datesegpt upon payment for all such
Stock to be purchased on such Delivery Date asgedvherein.

3. Offering of Stock by the Underwritemhe Underwriter proposes to offer the Stock fdesipon the terms and conditions to be set
forth in the Prospectus.

4. Delivery of and Payment for the StoBlelivery of and payment for the Stock shall be matd£0:00 A.M., New York City time, on
the third full business day following the date lmstAgreement or at such other date or place dktshdetermined by agreement between the
Underwriter and the Company. This date and timesamneetimes referred to as the “Delivery Date.” &y of the Stock shall be made to the
Underwriter for the account of the Underwriter angaipayment by the Underwriter of the purchaseepoifcthe Stock being sold by the
Company to or upon the order of the Company opilrehase price by wire transfer in immediately Eldé funds to the account specifiec
the Company. Time shall be of the essence, andadglat the time and place specified pursuantiAlyreement is a further condition of the
obligation of the Underwriter hereunder. The Conypsimall deliver the Stock through the facilitiesf C unless the Underwriter shall
otherwise instruct.

5. Further Agreements of the Company and the Undeswrita) The Company agrees:

(i) To prepare the Prospectus in a form approvethbyJnderwriter and to file such Prospectus purst@Rule 424(b) under the
Securities Act not later than the Commission’s eloEbusiness on the second business day follothimgxecution and delivery of this
Agreement; to make no further amendment or anylsummnt to the Registration Statement or the Prdapqwior to the Delivery Date
except as provided herein; to advise the Underwigt@mptly after it receives notice thereof, of time when any amendment or
supplement to the Registration Statement or theg@aius has been filed and to furnish the Undesmwiith copies thereof; to file
promptly all reports and any definitive proxy ofdmation statements required to be filed by thenany
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with the Commission pursuant to Section 13(a), 13(4 or 15(d) of the Exchange Act subsequenteddtite of the Prospectus and for
so long as the delivery of a prospectus is requirednnection with the offering or sale of the &oto advise the Underwriter, promg
after it receives notice thereof, of the issuancéhle Commission of any stop order or of any ofteventing or suspending the use of
the Prospectus or any Issuer Free Writing Prospgofithe suspension of the qualification of thec8tfor offering or sale in any
jurisdiction, of the initiation or threatening afyaproceeding or examination for any such purposany notice from the Commission
objecting to the use of the form of the RegistratBiatement or any post-effective amendment themretd any request by the
Commission for the amending or supplementing ofRkgistration Statement, the Prospectus or angidaee Writing Prospectus or
for additional information; and, in the event oétissuance of any stop order or of any order ptawvgior suspending the use of the
Prospectus or any Issuer Free Writing Prospectssspending any such qualification, to use promigglpest efforts to obtain its
withdrawal;

(i) To pay the applicable Commission filing feetating to the Stock within the time required bydrdi56(b)(1) without regard to
the proviso therein;

(iii) To furnish promptly to the Underwriter and ¢ounsel for the Underwriter a signed copy of tlegiBtration Statement as
originally filed with the Commission, and each amierent thereto filed with the Commission, includalbconsents and exhibits filed
therewith;

(iv) To deliver promptly to the Underwriter suchmher of the following documents as the Underwrsteall reasonably request:
(A) conformed copies of the Registration Statenaanoriginally filed with the Commission and eachemaiment thereto (in each case
excluding exhibits other than this Agreement areldbmputation of per share earnings), (B) eachirRirery Prospectus, the Prospec
and any amended or supplemented Prospectus, (B)saer Free Writing Prospectus and (D) any doctiineorporated by reference
in any Preliminary Prospectus or the Prospectus, iithe delivery of a prospectus is requiredrat ime after the date hereof in
connection with the offering or sale of the Stoclany other securities relating thereto and ifumhstime any events shall have occurred
as a result of which the Prospectus as then ameardmgbplemented would include an untrue statemieatmaterial fact or omit to state
any material fact necessary in order to make thtestents therein, in the light of the circumstangeger which they were made when
such Prospectus is delivered, not misleadingf éoy iany other reason it shall be necessary torahee supplement the Prospectus or to
file under the Exchange Act any document incorpaatddy reference in the Prospectus in order to cpmvjth the Securities Act or the
Exchange Act, to notify the Underwriter and, uptanrequest, to file such document and to prepadduamish without charge to the
Underwriter and to any dealer in securities as nmeapjes as the Underwriter may from time to timesgnably request of an amende
supplemented Prospectus that will correct suclerstant or omission or effect such compliance;

(v) To file promptly with the Commission any amereimor supplement to the Registration StatemetiieoProspectus that may,
in the reasonable judgment of the
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Company or the Underwriter, be required by the 88es Act or requested by the Commission;

(vi) Prior to filing with the Commission any amenedn or supplement to the Registration StatemetiteoProspectus, any
document incorporated by reference in the Prospquior to the Delivery Date or any amendment tp @ocument incorporated by
reference in the Prospectus prior to the DeliveayeDto furnish a copy thereof to the Underwrited aounsel for the Underwriter and
obtain the consent of the Underwriter to the filing

(vii) Not to make any offer relating to the Stotkat would constitute an Issuer Free Writing Progpewithout the prior written
consent of the Underwriter.

(viil) To retain in accordance with the Rules aregRlations all Issuer Free Writing Prospectuseseupiired to be filed pursuant
to the Rules and Regulations; and if at any tinberahe date hereof any events shall have occasedresult of which any Issuer Free
Writing Prospectus, as then amended or supplementadd conflict with the information in the Registion Statement, the most recent
Preliminary Prospectus or the Prospectus or wawdilide an untrue statement of a material fact dt tmstate any material fact
necessary in order to make the statements thémetime light of the circumstances under which theye made, not misleading, or, if 1
any other reason it shall be necessary to amesdpplement any Issuer Free Writing Prospectusptifyrthe Underwriter and, upon its
request, to file such document and to prepare amdsh without charge to the Underwriter as margie®s as the Underwriter may from
time to time reasonably request of an amendedpplsmented Issuer Free Writing Prospectus thatoeiftect such conflict, statement
or omission or effect such compliance;

(ix) As soon as practicable after the Effectivedand in any event not later than 16 months dfeedate hereof, to make
generally available to the Company’s security hadmnd to deliver to the Underwriter an earningsesbent of the Company (which
need not be audited) complying with Section 11{ahe Securities Act and the Rules and Regulations;

(x) Promptly from time to time to take such actemthe Underwriter may reasonably request to qutilé Stock for offering and
sale under the securities laws of such jurisdictias the Underwriter may request and to comply suitth laws so as to permit the
continuance of sales and dealings therein in sug$djctions for as long as may be necessary tqptetthe distribution of the Stock;
providedthat in connection therewith the Company shallbetequired to (i) qualify as a foreign corporatinrany jurisdiction in
which it would not otherwise be required to so dyalii) file a general consent to service of pess in any such jurisdiction or
(iii) subject itself to taxation in any jurisdictian which it would not otherwise be subject;

(xi) For a period commencing on the date hereoferding on the 90th day after the date of the Rrdsis (the ‘Lock-Up Period
"), not to, directly or indirectly, (1) offer forade, sell, pledge or otherwise dispose of (or enterany transaction or device that is
designed to, or could be expected to, result irdthposition by any person at any
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time in the future of) any shares of Common Stackezurities convertible into or exchangeable fomthon Stock (other than the
Stock or shares issued pursuant to employee berrfis, qualified stock option plans or other emploncompensation plans existing on
the date hereof or contemplated in the Companyd$20oxy statement or pursuant to currently outiitamoptions, warrants or rights
or rights issued pursuant to a duly adopted righas), or sell or grant options, rights or warrantth respect to any shares of Common
Stock or securities convertible into or exchangedtt Common Stock (other than the grant of optimmsuant to option plans or
employee stock purchase plans existing on thetdatof), (2) enter into any swap or other derivaditransaction that transfers to
another, in whole or in part, any of the econongndfits or risks of ownership of such shares of @am Stock, whether any such
transaction described in clause (1) or (2) above = settled by delivery of Common Stock or otesgurities, in cash or otherwise,

(3) file or cause to be filed a registration stad@tunder the Securities Act, including any amenus)avith respect to the registration
any shares of Common Stock or securities convertélercisable or exchangeable into Common Stoekyiother securities of the
Company or (4) publicly disclose the intention toahy of the foregoing, in each case without therprritten consent of the
Underwriter, and to cause each officer and directdhe Company set forth on Scheduleeteto to furnish to the Underwriter, prior to
the Delivery Date, a letter or letters, substalytig the form of Exhibit Ahereto (the ‘Lock-Up Agreements”); provided, howevethal
the foregoing shall not prohibit the issuance @frel of Common Stock in connection with an acdaisifwhether in the form of a
merger, consolidation, tender offer or otherwis@proved by the Company’s board of directors, otlaer business or technology;

(xii) To apply the net proceeds from the sale ef $tock being sold by the Company as set fortherProspectus;

(b) The Underwriter severally agrees that such Wadter shall not include any “issuer informatio@s defined in Rule 433) in any
“free writing prospectus” (as defined in Rule 405gd or referred to by such Underwriter withoutghier consent of the Company (any such
issuer information with respect to whose use them@any has given its consent?érmitted Issuer Information ”); providedthat (i) no such
consent shall be required with respect to any sstker information contained in any document filydhe Company with the Commission
prior to the use of such free writing prospectus @i “issuer information,” as used in this Sectis(b), shall not be deemed to include
information prepared by or on behalf of such Undé@ewron the basis of or derived from issuer infation.

6. ExpensesThe Company agrees, whether or not the transaatimmemplated by this Agreement are consummatéaoAgreement
is terminated, to pay all costs, expenses, feesa@s incident to and in connection with (a) ththarization, issuance, sale and delivery of
the Stock and any stamp duties or other taxes payakhat connection, and the preparation andipgrof certificates for the Stock; (b) the
preparation, printing and filing under the SecastAct of the Registration Statement (including arfibits thereto), any Preliminary
Prospectus, the Prospectus, any Issuer Free WHtiogpectus and any amendment or supplement théetbe distribution of the
Registration Statement (including any exhibits ¢@), any Preliminary Prospectus, the Prospectys|ssuer Free Writing Prospectus and
any
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amendment or supplement thereto, or any documeotporated by reference therein, all as providethisiAgreement; (d) the production
and distribution of this Agreement, any supplemieaggeement among Underwriter, and any other réldtesuments in connection with the
offering, purchase, sale and delivery of the St¢ekany required review by the National Associatid Securities Dealers, Inc. (thé&NASD

") of the terms of sale of the Stock (includingateld fees and expenses of counsel to the Undeny(fiethe inclusion of the Stock on The
NASDAQ National Market; (g) the qualification ofdtStock under the securities laws of the severadictions as provided in Section £

(x) and the preparation, printing and distributaira Blue Sky Memorandum (including related feed expenses of counsel to the
Underwriter); (h) the investor presentations on ‘aopd show” undertaken in connection with the nesirkg of the Stock, including, without
limitation, expenses associated with any electromécishow, travel and lodging expenses of the septatives and officers of the Company
and the cost of any aircraft chartered in connaotiih the road show; and (i) all other costs axgemses incident to the performance of the
obligations of the Company under this Agreempndyidedthat, except as provided in this Section 6 andeictiSn 10, the Underwriter shall
pay its own costs and expenses, including the emgtexpenses of its counsel, any transfer taxéiseo8tock which it may sell and the
expenses of advertising any offering of the Stoeklenby the Underwriter.

7. Conditions of Underwriter’s ObligationsThe obligations of the Underwriter hereundersargject to the accuracy, when made an
the Delivery Date, of the representations and wdiga of the Company contained herein, to the perdmce by the Company of its
obligations hereunder, and to each of the follovadgitional terms and conditions:

(a) The Prospectus shall have been timely fileth Wit Commission in accordance with Section 5(@{§ Company shall have
complied with all filing requirements applicabledny Issuer Free Writing Prospectus used or refdoafter the date hereof; no stop
order suspending the effectiveness of the Registr&tatement or preventing or suspending the tifeedProspectus or any Issuer Free
Writing Prospectus shall have been issued and oxepding or examination for such purpose shall lheen initiated or threatened by
the Commission; any request of the Commissionrfdiusion of additional information in the Regisioat Statement or the Prospectu
otherwise shall have been complied with; and them@@ssion shall not have notified the Company of abjection to the use of the
form of the Registration Statement.

(b) The Underwriter shall not have discovered aisdldsed to the Company on or prior to the Deliveate that the Registration
Statement, the Prospectus or the Pricing DiscloBakage, or any amendment or supplement themaitgins an untrue statement of a
fact which, in the written opinion of Weil, Gotsh&lManges LLP, counsel for the Underwriter, is nigtleor omits to state a fact which,
in the written opinion of such counsel, is mateaiatl is required to be stated therein or is necgssanake the statements therein not
misleading.

(c) All corporate proceedings and other legal natitecident to the authorization, form and validifythis Agreement, the Stock,
the Registration Statement,
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the Prospectus and any Issuer Free Writing Prospeand all other legal matters relating to thisegnent and the transactions
contemplated hereby shall be reasonably satisfaoiall material respects to counsel for the Umdéer and the Company shall have
furnished to such counsel all documents and inftiondhat they may reasonably request to enabia tiogpass upon such matters.

(d) Wilson Sonsini Goodrich & Rosati, P.C. shalvddurnished to the Underwriter its written opini@s counsel to the Company,
addressed to the Underwriter and dated the Deliatg, in form and substance reasonably satisfatbathe Underwriter, substantially
in the form attached hereto as Exhibit B

(e) The Underwriter shall have received from Weibtshal & Manges LLP, counsel for the Underwrisergh opinion or opinions,
dated the Delivery Date, with respect to the issaaand sale of the Stock, the Registration StatgrttenProspectus and the Pricing
Disclosure Package and other related matters ddrttierwriter may reasonably require, and the Comshiall have furnished to such
counsel such documents as they reasonably requebefpurpose of enabling them to pass upon suatters.

(f) At the time of execution of this Agreement, tiederwriter shall have received from KPMG LLP tde in form and substan
reasonably satisfactory to the Underwriter, adedr@ds the Underwriter and dated the date hereab(ifirming that they are
independent public accountants within the meanfrthe Securities Act and are in compliance withdpelicable requirements relating
to the qualification of accountants under Rule Z30Regulation S-X of the Commission, and (i) stgf as of the date hereof (or, with
respect to matters involving changes or developsginte the respective dates as of which spedifiadcial information is given in tt
most recent Preliminary Prospectus, as of a ddtemnce than three days prior to the date herelod) conclusions and findings of such
firm with respect to the financial information aather matters ordinarily covered by accountantehfiéort letters” to Underwriter in
connection with registered public offerings.

(g) With respect to the letter of KPMG LLP refertedn the preceding paragraph and delivered tdJtheerwriter concurrently
with the execution of this Agreement (thanitial letter "), the Company shall have furnished to the Und#éewrs letter (the bring-
down letter ) of such accountants, addressed to the Undemvaitd dated the Delivery Date (i) confirming tHagyt are independent
public accountants within the meaning of the Se¢iasriAct and are in compliance with the applicaklguirements relating to the
qualification of accountants under Rule 2-01 of Wation S-X of the Commission, (ii) stating, astloé date of the bringown letter (or
with respect to matters involving changes or dgwalents since the respective dates as of whichfgmkéinancial information is given
in the Prospectus, as of a date not more than tag® prior to the date of the bring-down lettér conclusions and findings of such
firm with respect to the financial information aather matters covered by the initial letter ani ¢onfirming in all material respects t
conclusions and findings set forth in the initisttér.
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(h) The Company shall have furnished to the Undiégwa certificate, dated the Delivery Date, ofGtsief Executive Officer and
its Chief Financial Officer stating that:

(i) The representations, warranties and agreenoéittee Company in Section 1 are true and corre@rahas of the Delivery
Date, and the Company has complied with all iteagrents contained herein and satisfied all theittonsd on its part to be
performed or satisfied hereunder at or prior toDleéivery Date;

(i) No stop order suspending the effectivenesthefRegistration Statement has been issued; negdotws or examination
for that purpose have been instituted or, to theakadge of such officers, threatened; and the Casiaom has not notified the
Company of any objection to the use of the fornthefRegistration Statement or any post-effectiveradment thereto; and

(i) They have carefully examined the Registratiétatement, the Prospectus and the Pricing Disd3ackage, and, in
their opinion, (A) (1) the Registration Statemeatt,of the Effective Date, (2) the Prospectus, asafate and on the Delivery
Date, or (3) the Pricing Disclosure Package, ah®fpplicable Time, did not and do not contain anyrue statement of a
material fact and did not and do not omit to stateaterial fact required to be stated therein cesgary to make the statements
therein (except in the case of the Registratiote&tant, in the light of the circumstances undercilihey were made) not
misleading and (B) since the Effective Date, nonéVms occurred that should have been set fordhsimpplement or amendmen
the Registration Statement, the Prospectus orssuet Free Writing Prospectus that has not beertdorth;

() (i) The Company shall not have sustained, stheedate of the latest audited financial statesmamiuded or incorporated by
reference in the most recent Preliminary Prospeatugloss or interference with its business frana, £xplosion, flood or other
calamity, whether or not covered by insurancey@amfany labor dispute or court or governmentalasgtorder or decree or (ii) since
such date there shall not have been any change icapital stock or long-term debt of the Compangny change, or any development
involving a prospective change, in or affecting tladition (financial or otherwise), results of oi@ons, stockholders’ equity,
properties, management, business or business pitssgfahe Company, the effect of which, in anytsoase described in clause (i) or
(i), is, in the judgment of the Underwriter, sotergal and adverse as to make it impracticabl@advisable to proceed with the public
offering or the delivery of the Stock being deliedron the Delivery Date on the terms and in themaanontemplated in the Prospectus.

(j) Subsequent to the execution and delivery of &greement there shall not have occurred anyeofdtiowing: (i) trading in
securities generally on the New York Stock Exchamgsdaq National Market or the American Stock Exgfe or in the over-the-
counter market, or trading in any securities of@mnpany on any exchange or
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in the over-thesounter market, shall have been suspended or mlitdiinited or the settlement of such trading geatlg shall have be¢
materially disrupted or minimum prices shall haeet established on any such exchange or such nigrke¢ Commission, by such
exchange or by any other regulatory body or govemtal authority having jurisdiction, (ii) a bankingpratorium shall have been
declared by federal or state authorities, (iii) ated States shall have become engaged in hiestjlthere shall have been an escalc
in hostilities involving the United States or thetwll have been a declaration of a national enmesger war by the United States or
(iv) there shall have occurred such a material esvehange in general economic, political or fin@nmonditions, including, without
limitation, as a result of terrorist activitiesefthe date hereof (or the effect of internatiamalditions on the financial markets in the
United States shall be such), as to make it, ijutigment of the Underwriter, impracticable or im&dble to proceed with the public
offering or delivery of the Stock being deliveren the Delivery Date on the terms and in the macpatemplated in the Prospectus.

(k) It shall not be necessary for the Companyl®dinotification form for the listing of additionshares with the NASDAQ Stock
Market, Inc. with respect to the Stock prior to Sitg.

() The Lock-Up Agreements between the Underwidted the officers and directors of the Company @ghfon Schedule 1
delivered to the Underwriter on or before the dadtthis Agreement, shall be in full force and effen the Delivery Date.

All opinions, letters, evidence and certificatesi@ned above or elsewhere in this Agreement steatleemed to be in compliance with
the provisions hereof only if they are in form anudbstance reasonably satisfactory to counsel éUtiderwriter.

8. Indemnification and Contribution.

(&) The Company shall indemnify and hold harmlessUnderwriter, its directors, officers and empkyand each person, if any,
who controls the Underwriter within the meaningSefction 15 of the Securities Act, from and agaémst loss, claim, damage or
liability, joint or several, or any action in regpehereof (including, but not limited to, any lpstaim, damage, liability or action relatil
to purchases and sales of Stock), to which thaedmdter, director, officer, employee or controfiiperson may become subject, under
the Securities Act or otherwise, insofar as suel,lalaim, damage, liability or action arises dubois based upon, (i) any untrue
statement or alleged untrue statement of a mafaxatontained in (A) any Preliminary Prospecths, Registration Statement, the
Prospectus or in any amendment or supplement th€it any Issuer Free Writing Prospectus or in amgndment or supplement
thereto or (C) any Permitted Issuer Informationdugereferred to in any “free writing prospectuas (defined in Rule 405) used or
referred to by the Underwriter, (D) any “road shala$ defined in Rule 433) not constituting an Isstree Writing Prospectus (aNon-
Prospectus Road Show) or (E) any Blue Sky application or other docurnprepared or executed by the Company (or based app
written information furnished by the Company foeukerein) specifically for the purpose of qualifyiany or all of the Stock
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under the securities laws of any state or othésdiation (any such application, document or infation being hereinafter called a “
Blue Sky Application”) or (ii) the omission or alleged omission to stat any Preliminary Prospectus, the Registratiate®nent, the
Prospectus, any Issuer Free Writing Prospectus any amendment or supplement thereto or in anyied Issuer Information, any
Non-Prospectus Road Show or any Blue Sky Applicattmy material fact required to be stated theveinecessary to make the
statements therein not misleadipgovided, however, that the Company shall not be liable in any ste$e to the extent that any such
loss, claim, damage, liability or action arises ofjtor is based upon, any untrue statement ogedleintrue statement or omission or
alleged omission made in any Preliminary ProspethesReqgistration Statement, the Prospectus, ssuel Free Writing Prospectus or
in any such amendment or supplement thereto anyrPa@rmitted Issuer Information, any Non-ProspeBaad Show or any Blue Sky
Application, in reliance upon and in conformity viritten information concerning such Underwriterrfished to the Company throu
the Underwriter by or on behalf of the Underwrisgecifically for inclusion therein, which informati consists solely of the informati
specified in Section 8(e). The foregoing indemamityeement is in addition to any liability which tGempany may otherwise have to
Underwriter or to any director, officer, employeaecontrolling person of the Underwriter.

(b) The Underwriter shall indemnify and hold harssié¢he Company and its directors, officers and eygas, and each person, if
any, who controls the Company within the meanin§eétion 15 of the Securities Act, from and agaamst loss, claim, damage or
liability, joint or several, or any action in regpéhereof, to which the Company or any directdficer, employee or controlling person
may become subject, under the Securities Act aretise, insofar as such loss, claim, damage, liglil action arises out of, or is
based upon, (i) any untrue statement or allegedierstatement of a material fact contained in amjiinary Prospectus, the
Registration Statement, the Prospectus, any I$3eerWriting Prospectus or in any amendment or lsapgnt thereto or in any Non-
Prospectus Road Show or Blue Sky Application, iptlie omission or alleged omission to state in Bngliminary Prospectus, the
Registration Statement, the Prospectus, any I$3eerWriting Prospectus or in any amendment or lsapgnt thereto or in any Non-
Prospectus Road Show or Blue Sky Application, aayemial fact required to be stated therein or resmgsto make the statements
therein not misleading, but in each case only éoetktent that the untrue statement or alleged erstatement or omission or alleged
omission was made in reliance upon and in confgrmith written information concerning such Undenerifurnished to the Company
through the Underwriter by or on behalf of that @nariter specifically for inclusion therein, whiatformation is limited to the
information set forth in Section 8(e). The foregpindemnity agreement is in addition to any ligiithat the Underwriter may
otherwise have to the Company or any directorceffiemployee or controlling person.

(c) Promptly after receipt by an indemnified pautyder this Section 8 of notice of any claim or tbenmencement of any action,
the indemnified party shall, if a claim in resptwdreof is to be made against the indemnifyingypanider this Section 8, notify the
indemnifying party in writing of the claim or themmencement of that actioprovided, however, that the failure to notify the
indemnifying party shall not relieve it
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from any liability which it may have under this $ien 8 except to the extent it has been materjaijudiced by such failure and,
provided, further, that the failure to notify the indemnifying pagkall not relieve it from any liability which itay have to an
indemnified party otherwise than under this Sec8olf any such claim or action shall be broughdiagt an indemnified party, and it
shall notify the indemnifying party thereof, thelemnifying party shall be entitled to participaterein and, to the extent that it wishes,
jointly with any other similarly notified indemnifiyg party, to assume the defense thereof with a@luessonably satisfactory to the
indemnified party. After notice from the indemnifigi party to the indemnified party of its electionatssume the defense of such claim
or action, the indemnifying party shall not be lato the indemnified party under this Section Bdoy legal or other expenses
subsequently incurred by the indemnified partydnreection with the defense thereof other than messle costs of investigation. No
indemnifying party shall (i) without the prior wigtih consent of the indemnified parties (which cohséall not be unreasonably
withheld), settle or compromise or consent to theyeof any judgment with respect to any pendinghoeatened claim, action, suit or
proceeding in respect of which indemnification ontribution may be sought hereunder (whether otmindemnified parties are
actual or potential parties to such claim or agtiomless such settlement, compromise or consehtdes an unconditional release of
each indemnified party from all liability arisingibof such claim, action, suit or proceeding andgioot include any findings of fact or
admissions of fault or culpability as to the indeéfied party, or (ii) be liable for any settlemerftamy such action effected without its
written consent (which consent shall not be unrealsty withheld), but if settled with the consenttloé indemnifying party or if there |
a final judgment for the plaintiff in any such axtj the indemnifying party agrees to indemnify &ot harmless any indemnified party
from and against any loss or liability by reasoswu¢h settlement or judgment.

(d) If the indemnification provided for in this S&em 8 shall for any reason be unavailable to sufficient to hold harmless an
indemnified party under Section 8(a), 10(b) or J@taespect of any loss, claim, damage or liagilitr any action in respect thereof,
referred to therein, then each indemnifying pahiglls in lieu of indemnifying such indemnified partontribute to the amount paid or
payable by such indemnified party as a result ohdass, claim, damage or liability, or action @spect thereof, (i) in such proportior
shall be appropriate to reflect the relative beasefceived by the Company, on the one hand, antitiderwriter, on the other, from the
offering of the Stock or (ii) if the allocation prided by clause (i) above is not permitted by agtdle law, in such proportion as is
appropriate to reflect not only the relative betsefeferred to in clause (i) above but also thatiet fault of the Company, on the one
hand, and the Underwriter, on the other, with respethe statements or omissions that resultediéh loss, claim, damage or liability,
or action in respect thereof, as well as any atblervant equitable considerations. The relativeelitnreceived by the Company, on the
one hand, and the Underwriter, on the other, végipect to such offering shall be deemed to beerséime proportion as the total net
proceeds from the offering of the Stock purchasetkuthis Agreement (before deducting expenses)wed by the Company, as set
forth in the table on the cover page of the Proggeon the one hand, and the total underwritisgalints and commissions received by
the Underwriter with respect to the shares of teelSpurchased under this Agreement, as set forthd table
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on the cover page of the Prospectus, on the otired.fThe relative fault shall be determined byrexiee to whether the untrue or
alleged untrue statement of a material fact or simisor alleged omission to state a material falettes to information supplied by the
Company or the Underwriter, the intent of the eartand their relative knowledge, access to infaomand opportunity to correct or
prevent such statement or omission. The Companytendnderwriter agree that it would not be just equitable if contributions
pursuant to this Section 8(d) were to be determbnepro rata allocation or by any other methodltfcation that does not take into
account the equitable considerations referred teileThe amount paid or payable by an indemnifiady as a result of the loss, claim,
damage or liability, or action in respect thereeferred to above in this Section 8(d) shall bentiex to include, for purposes of this
Section 8(d), any legal or other expenses reasypmatiirred by such indemnified party in connectigith investigating or defending
any such action or claim. Notwithstanding the ps@ns of this Section 8(d), the Underwriter shall be required to contribute any
amount in excess of the amount by which the netgeds from the sale of the Stock underwritten lexéeeds the amount of any
damages that such Underwriter has otherwise paig¢cosme liable to pay by reason of any untruelegatl untrue statement or
omission or alleged omission. No person guiltyrafiflulent misrepresentation (within the meaning@gtion 11(f) of the Securities
Act) shall be entitled to contribution from any pen who was not guilty of such fraudulent misrepngation.

(e) The Underwriter confirms and the Company ackedges and agrees that the statements regardingnyedf shares by the
Underwriter set forth on the cover page of, the @afithe Underwriter set forth under the captiomgrwriting” and the concession
and reallowance figures and the paragraphs relatistabilization and short positions by the Undéew appearing under the caption
“Underwriting” in, the most recent Preliminary Ppegtus and the Prospectus are correct and cordtiteionly information concerning
such Underwriter furnished in writing to the Compday or on behalf of the Underwriter specificalby finclusion in any Preliminary
Prospectus, the Registration Statement, the Praspemny Issuer Free Writing Prospectus or in angradlment or supplement theretc
in any Non-Prospectus Road Show.

9. Termination.The obligations of the Underwriter hereunder maydmminated by the Underwriter by notice given na aeceived by

the Company prior to delivery of and payment fa 8tock if, prior to that time, any of the evenésctibed in Sections 7(i) and 7(j) shall h
occurred or if the Underwriter shall decline to ghase the Stock for any reason permitted undeAtirisement.

10. Reimbursement of Underwriter’'s Expendéthe Company shall fail to tender the Stock fetigery to the Underwriter by reason of

any failure, refusal or inability on the part oet@ompany to perform any agreement on its paretpasformed, or because any other
condition to the Underwriter’'s obligations hereundegjuired to be fulfilled by the Company is nofifled for any reason or (b) the
Underwriter shall decline to purchase the Stoclafyy reason permitted under this Agreement, theg@omwill reimburse the Underwriter
for all reasonable out-of-pocket expenses (inclgdaes and disbursements of counsel) incurred by
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the Underwriter in connection with this Agreemendl dhe proposed purchase of the Stock, and upoamigithe Company shall pay the
full amount thereof to the Underwriter.

11.Research Analyst Independenthe Company acknowledges that the Underwriter'saresh analysts and research departments are
required to be independent from their investmenkbrgy divisions and are subject to certain regatatiand internal policies, and that the
Underwriter's research analysts may hold viewsraa#le statements or investment recommendations rgpuatitish research reports with
respect to the Company and/or the offering thdedffom the views of their investment banking diens. The Company hereby waives and
releases, to the fullest extent permitted by law, @aims that the Company may have against theebdwiter with respect to any conflict of
interest that may arise from the fact that the giewpressed by their independent research analydteesearch departments may be different
from or inconsistent with the views or advice conmicated to the Company by the Underwriter’s invesitbanking divisions. The
Company acknowledges that the Underwriter is askelice securities firm and as such from timerteet subject to applicable securities
laws, may effect transactions for its own accourthe account of its customers and hold long ortghasitions in debt or equity securities of
the companies that may be the subject of the tctinsa contemplated by this Agreement.

12.No Fiduciary Duty. The Company acknowledges and agrees that in ctanevith this offering, sale of the Stock or astier
services the Underwriter may be deemed to be pirgyidereunder, notwithstanding any preexistingti@teship, advisory or otherwise,
between the parties or any oral representatioassurances previously or subsequently made by kderdriter: (i) no fiduciary or agency
relationship between the Company and any otheopem the one hand, and the Underwriter, on therpexists; (ii) the Underwriter is not
acting as an advisor, expert or otherwise, to thegany, including, without limitation, with respeotthe determination of the public offeri
price of the Stock, and such relationship betwéenGompany, on the one hand, and the Underwriteth® other, is entirely and solely
commercial, based on arms-length negotiation$;afiy duties and obligations that the Underwritayrhave to the Company shall be limited
to those duties and obligations specifically stdteckin; and (iv) the Underwriter and its affiliateay have interests that differ from those of
the Company. The Company hereby waives any cldiatsthe Company may have against the Underwritdr sespect to any breach of
fiduciary duty in connection with this offering.

13. Notices, EtcAll statements, requests, notices and agreemergsiiger shall be in writing, and:

(a) if to the Underwriter, shall be delivered ontsBy mail or facsimile transmission to Lehman Bios Inc., 745 Seventh Aveni
New York, New York 10019, Attention: Syndicate Retgation (Fax: 646-834-8133), with a copy, in thse of any notice pursuant to
Section 8(c), to the Director of Litigation, Officé the General Counsel, Lehman Brothers Inc.,B&% Avenue, 1@ Floor, New York
New York 10022 (Fax: 212-520-0421); and
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(b) if to the Company, shall be delivered or sentrail or facsimile transmission to the addresthefCompany set forth in the
Registration Statement, Attention:

General Counsel (Fax: 408-540-3642).

Any such statements, requests, notices or agreeraball take effect at the time of receipt therdbie Company shall be entitled to act and
rely upon any request, consent, notice or agreegiean or made on behalf of the Underwriter.

14.Persons Entitled to Benefit of Agreememhis Agreement shall inure to the benefit of &rdbinding upon the Underwriter and the
Company and their respective successors. This Aggaeand the terms and provisions hereof are fostthe benefit of only those persons,
except that (A) the representations, warrantiedgnmities and agreements of the Company contam#ds Agreement shall also be deemed
to be for the benefit of the directors, officersl@mployees of the Underwriter and each persorimops, if any, who control the Underwr|
within the meaning of Section 15 of the Securifies and (B) the indemnity agreement of the Undeevrcontained in Section 8(b) of this
Agreement shall be deemed to be for the benetheflirectors of the Company, the officers of tlmmpany who have signed the Registre
Statement and any person controlling the Compaltlyinvihe meaning of Section 15 of the Securitiet Aothing in this Agreement is
intended or shall be construed to give any perstirer than the persons referred to in this Sedtfgrany legal or equitable right, remedy or
claim under or in respect of this Agreement or prgvision contained herein.

15. Survival.The respective indemnities, representations, waesand agreements of the Company and the Underwontained in
this Agreement or made by or on behalf of thenpeetvely, pursuant to this Agreement, shall sueive delivery of and payment for the
Stock and shall remain in full force and effecarlless of any investigation made by or on betfadfy of them or any person controlling
any of them.

16. Definition of the Term “Business Day'For purposes of this Agreementusiness day means each Monday, Tuesday,
Wednesday, Thursday or Friday that is not a daylsich banking institutions in New York are geneyaluthorized or obligated by law or
executive order to close.

17.Governing Law This Agreement shall be governed by and construed iaccordance with the laws of the State of New York

18. CounterpartsThis Agreement may be executed in one or more eopaits and, if executed in more than one countgrbe
executed counterparts shall each be deemed to twegamal but all such counterparts shall togettmrstitute one and the same instrument.

19.Headings.The headings herein are inserted for conveniencefefence only and are not intended to be paudrab affect the
meaning or interpretation of, this Agreement.
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If the foregoing correctly sets forth the agreentmativeen the Company and the Underwriter, pleatiedte your acceptance in the
space provided for that purpose below.

Very truly yours,
NETFLIX, INC.

By: /s/ Barry McCarthy

Name: Barry McCarthy
Title: Chief Financial Office

U NDERWRITING A GREEMENTS IGNATURE P AGE



Accepted:

L EHMAN B ROTHERS| NC.

By: /s/ Lehman Brothers Ini
Authorized Representati'

U NDERWRITING A GREEMENTS IGNATURE P AGE



Directors

Reed Hastings

Jay C. Hoag

A. George Battle
Timothy M. Haley
Michael N. Schuh
Gregory S. Stanger
Richard N. Barton

Officers

Barry McCarthy
Leslie J. Kilgore
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EXHIBIT A
LOCK-UP LETTER AGREEMENT

L EHMAN B ROTHERSI NC.
745 Seventh Avenue
New York, New York 1001!

Ladies and Gentlemen:

The undersigned understands that you and Lehmahdmoinc. (the ‘Underwriter ”) propose to enter into an Underwriting Agreern
(the “Underwriting Agreement ") providing for the purchase by the Underwritersbares (the Stock”) of Common Stock, par value
$0.001 per share (theCommon Stock”), of Netflix, Inc., a Delaware corporation (theCbmpany”), and that the Underwriter proposes to
reoffer the Stock to the public (theOffering ).

In consideration of the execution of the UndenmgtiAgreement by the Underwriter, and for other gand valuable consideration, the
undersigned hereby irrevocably agrees that, withwaiprior written consent of the Underwriter, tiredersigned will not, directly or
indirectly, (1) offer for sale, sell, pledge, ohetwise dispose of (or enter into any transactiotievice that is designed to, or could be
expected to, result in the disposition by any peisoany time in the future of) any shares of Comi8tock (including, without limitation,
shares of Common Stock that may be deemed to lefibially owned by the undersigned in accordandd wie rules and regulations of the
Securities and Exchange Commission and sharesrof@m Stock that may be issued upon exercise obptigns or warrants) or securities
convertible into or exercisable or exchangeableClmmmon Stock (other than the Stock), (2) enter arty swap or other derivatives
transaction that transfers to another, in whol grart, any of the economic benefits or risks whership of shares of Common Stock,
whether any such transaction described in clauser((?) above is to be settled by delivery of Coomn$tock or other securities, in cash or
otherwise, (3) make any demand for or exercisergyy or cause to be filed a registration statemi@atuding any amendments thereto, with
respect to the registration of any shares of Com8tonk or securities convertible into or exercisatnl exchangeable for Common Stock or
any other securities of the Company or (4) publdisclose the intention to do any of the foregofiog,a period commencing on the date
hereof and ending on the 90th day after the datkeoProspectus relating to the Offering (such 8@geriod, the Lock-Up Period ).

Notwithstanding the foregoing, nothing in this Ledk Letter Agreement is intended to, or shall, jrdh(a) bona fide gifts, sales or
other dispositions (including upon death by willimtestacy) of shares of any class of the Compargfstal stock, in each case that are made
exclusively between and among the undersigned anbees of the undersigned’s family, a trust formadthe benefit of any such person;
providedthat it shall be a condition to any such trandfet (i) the transferee/donee agrees to be b



by the terms of this Lock-Up Letter Agreement (irdihg, without limitation, the restrictions settloiin the preceding sentence) to the same
extent as if the transferee/donee were a partytdgig no filing by any party (donor, donee, ted@ror or transferee) under the Securities
Exchange Act of 1934, as amended (tl&xthange Act”), shall be required or shall be voluntarily madesonnection with such transfer or
distribution (other than a filing on a Form 5, Sghle 13D or Schedule 13G (or 13D-A or 13G-A) mafierahe expiration of the Lock-Up
Period), (iii) each party (donor, donee, transfemotransferee) shall not be required by law (idoig without limitation the disclosure
requirements of the Securities Act of 1933, as atedpand the Exchange Act) to make, and shall &greet voluntarily make, any public
announcement of the transfer or disposition, avdtiie undersigned notifies Lehman Brothers Indeast two business days prior to the
proposed transfer or disposition; (b) transferstadres of any class of the Company’s capital sipdk the Company; (i) pursuant to a
merger or consolidation approved by the board fatiors of the Company; (iii) in connection witlhérd party tender or exchange offer; or
(iv) in accordance with a “Rule 10b5-1 plan” in gdaon the date of this Lock-Up Agreement Letteradidition, nothing in this Lock-Up
Letter Agreement is intended to, or shall, prexbatundersigned from putting in place a “Rule 1Qly@an” or setting up a brokerage accol
providedthat no sales shall be made any such new Rule 1@i&n prior to the end of the Lock-Up Period.

Notwithstanding anything contained herein to thet@ry, nothing in this Lock-Up Letter Agreementrigended to, or shall, prevent the
offer for sale, sale, pledge, or other dispositibshares of Common Stock beneficially owned, diyear indirectly, by Technology Crosson
Management I, L.L.C., Technology Crossover ManagentV, L.L.C., Foundation Capital Equity Partnérd..P., FC Leadership
Management Co., LLC or Foundation Capital Manager@en, LLC or any of their respective affiliatechfis.

In furtherance of the foregoing, the Company asdrénsfer agent are hereby authorized to dedimeake any transfer of securities if
such transfer would constitute a violation or breatthis Lock-Up Letter Agreement.

It is understood that, if the Company notifies thederwriter that it does not intend to proceed wlith Offering, if the Underwriting
Agreement does not become effective by May 15, 2608 the Underwriting Agreement (other than girevisions thereof which survive
termination) shall terminate or be terminated pttopayment for and delivery of the Stock, the usimed will be released from its
obligations under this Lock-Up Letter Agreement.

The undersigned understands that the Company andrtterwriter will proceed with the Offering inisaice on this Lock-Up Letter
Agreement.

Whether or not the Offering actually occurs depemus number of factors, including market condgiofiny Offering will only be
made pursuant to an Underwriting Agreement, thmsesf which are subject to negotiation betweenGbmpany and the Underwriter.
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[Signature page follows]
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The undersigned hereby represents and warrantththandersigned has full power and authority tereimto this Lock-Up Letter
Agreement and that, upon request, the undersigiiedxgcute any additional documents necessarpimection with the enforcement
hereof. Any obligations of the undersigned shalblmling upon the heirs, personal representataugs;essors and assigns of the undersignec

Very truly yours,

By:
Name
Title:

Dated:



EXHIBIT B
FORM OF OPINION OF ISSUER’S COUNSEL

() The Company has been duly incorporated, isdixakxisting and in good standing as a corporatioder the laws of its jurisdiction of
incorporation and is duly qualified to do businassl in good standing as a foreign corporation ilif@aia. The Company has all corporate
power and authority necessary to own or hold itgprties and conduct the businesses in whicheihgaged.

(i) The Company has an authorized capitalizati®set forth or incorporated by reference in thespeatus and all of the issued shares
of capital stock of the Company have been duly@igkd and validly issued, are fully paid and ramsessable, and conform to the descri|
thereof contained in the Prospectus.

(iii) The shares of Stock to be issued and solthikeyCompany to the Underwriter under the Undermgithgreement have been duly
authorized and, upon payment and delivery in acmmre with the Underwriting Agreement, will be validssued, fully paid and non-
assessable and will conform to the descriptioneibiecontained in the Prospectus.

(iv) There are no preemptive rights under federalraler the Delaware General Corporation Law tsetibe for or purchase shares of
the Stock. There are no preemptive or other rigghtbscribe for or to purchase, nor any restrictipon the voting or transfer of, any shares
of the Stock pursuant to the Company’s certifiedtancorporation or by-laws (or similar organizata documents) or any agreement or other
instrument known to us.

(v) The Underwriting Agreement has been duly andiiyaauthorized, executed and delivered by the @any.

(vi) The execution, delivery and performance of thederwriting Agreement by the Company, the consation of the transactions
contemplated by the Underwriting Agreement andaibigication of the proceeds from the sale of treelSas described under “Use of
Proceeds” in the Prospectus do not (i) conflichwat result in a breach or violation of any of teems or provisions of, impose any lien,
charge or encumbrance upon any property or asktte €ompany, or constitute a default under, agenture, mortgage, deed of trust, loan
agreement, license or other agreement or instrufitedtor incorporated by reference as an exhibthe Company’s annual report on Form
10-K for the fiscal year ended December 31, 2005ymnt to Item 601(b)(10) of Regulation S-K under Securities Act to which the
Company is a party or by which the Company is boomih which any of the property or assets of thenfany is subject; (ii) violate any of
the provisions of the certificate of incorporatimnbylaws of the Company; or (iii) violate of any stawr any rule or regulation applicable
the Company or any of its properties and asse@nporder known to us issued by any court or gawental agency or body having
jurisdiction over the Company or any of its proestor asset:

(vii) Except for the registration of the Stock untlee Securities Act and such consents, approaatborizations, registrations or
qualifications as may be required under the
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Exchange Act and applicable state securities lave®nnection with the purchase and sale of thek3igehe Underwriter, no consent,
approval, authorization or order of, or filing @gistration with, any court or governmental ageoicpody having jurisdiction over the
Company or any of its properties or assets is reduor the execution, delivery and performancthief Agreement by the Company and the
consummation of the transactions contemplated lyereb

(viii) To our knowledge, there are no contractgeaments or understandings between the Compangrgnperson granting such per:
the right to require the Company to file a registra statement under the Securities Act with resfmany securities of the Company owned
or to be owned by such person or to require the fizmy to include such securities in the securigggstered pursuant to the Registration
Statement or in any securities being registeredyant to any other registration statement filedheyCompany under the Securities Act.

(ix) To our knowledge and except as described aoriporated by reference in the Prospectus, thereategal or governmental
proceedings pending to which the Company is a gartf which any property or assets of the Comparikie subject that could reasonabl
expected to have a Material Adverse Effect or coatsonably be expected to have a material adeffieset on the performance of the
Underwriting Agreement or the consummation of tiams$actions contemplated thereby; and, to our kexbgd, no such proceedings are
threatened or contemplated by governmental autbeidtr others.

(x) The Registration Statement became effectiveeuittte Securities Act as of the date it was filethwhe Commission, and the
Prospectus was filed with the Commission pursuathié subparagraph of Rule 424(b) under the Seemdict on the date specified therein.
To our knowledge, no stop order suspending thetfeness of the Registration Statement has bserdsand no proceeding or examination
for such purpose has been instituted or threatbpekde Commission.

(xi) (A) The Registration Statement, on the lateffective Date and on the Delivery Date, and (&) Brospectus, when filed with the
Commission pursuant to Rule 424(b) and on the BgfiDate, were, on their face, appropriately respa in all material respects, to the
requirements of the Securities Act and the RulesRegulations, except that in each case we expespinion with respect to the financial
statements or other financial data contained arpmrated by reference in or omitted from the Regi®n Statement or the Prospectus.

(xii) The statements made in the Prospectus utdecdption “Description of Capital Stock,” inso they purport to constitute
summaries of the terms of the Common Stock (inalgdihe Stock), constitute accurate summaries ofeimes of such Common Stock in all
material respects.

(xiii) To our knowledge, there are no contract®tirer documents of a character required to be ibestin the Registration Statemen
Prospectus or to be filed as exhibits to the Regjish Statement or incorporated by reference thehat are not described and filed therev
or incorporated by reference therein as required.
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In rendering such opinion, such counsel may (fedfi@at its opinion is limited to matters goveriwcthe federal laws of the United
States of America and the Delaware General Corijporaaw.

Such counsel shall also have furnished to the Wwmiter a written statement, addressed to the Undemand dated the Delivery Date,
in form and substance satisfactory to the Undeenrib the effect that (x) such counsel has acdetbansel to the Company on a regular k
(although the Company is also represented by itee€ Counsel and, with respect to certain othdters by other outside counsel), has
acted as counsel to the Company in connectionprékiious financing transactions and has acted aisseb to the Company in connection
with the preparation of the Registration Statemt,Prospectus and the Pricing Disclosure Pacleage(y) based on the foregoing, nothing
has come to the attention of such counsel thatesaitiso believe that:

(a) the Registration Statement, as of the latdsickfe Date, contained any untrue statement ofiterial fact or omitted to state
any material fact required to be stated thereinemessary in order to make the statements theo¢imisleading;

(b) the Prospectus, as of its date and as of tligddg Date, contained or contains any untrue state of a material fact or
omitted or omits to state any material fact reqlilebe stated therein or necessary in order tcerttek statements therein, in light of the
circumstances under which they were made, not adshg; or

(c) the most recent Preliminary Prospectus, togetfith the Issuer Free Writing Prospectuses séihfon a schedule to such
opinion acceptable to counsel to the Underwritemfathe Applicable Time, and except that the patthe Stock and disclosures
directly relating thereto are included on the cqvage of the Prospectus, contained any untruenséaiteof a material fact or omitted to
state any material fact required to be stated ih@menecessary in order to make the statementsithen light of the circumstances
under which they were made, not misleading,

except that in each case such counsel need expregsnion with respect to the financial statemanmtether financial data contained or
incorporated by reference in or omitted from thgiRegation Statement, the Prospectus or the moshtéPreliminary Prospectus. The
foregoing opinion and statement may be qualified syatement to the effect that such counsel doeassume any responsibility for the
accuracy, completeness or fairness of the statengentained in the Registration Statement, theg@aias or the most recent Preliminary
Prospectus, except to the extent set forth in papdg (xii) and (xiii) above.
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