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Item 5.03 Amendments to Articles of Incorporation o Bylaws; Change in Fiscal Year.

On March 18, 2009, the Board of Directors of Ngtflnc. (“Netflix”) approved amending and restatitgyAmended and Restated Bylaws (as
amended and restated to date, the “Bylaveffctive immediately, to set forth more explicithe processes that stockholders must follow

to specify additional information that stockholderast provide when proposing director nominatiomd ather business in light of the
increased usage of more complex voting/ownershigmgements. As amended, the Bylaws are intendedtter assure that stockholders and
Netflix have a reasonable opportunity to considenimations and other business proposed to be btdugfbre a meeting of stockholders o
be proposed for a special meeting of stockholdedsta allow for full information to be distributed stockholders. The amendments also
update the notification methods for calling spenialetings of the Board of Directors and includensmethods as e-mail notification. The
amendments also eliminate the requirement thaBtaed specifically authorize signatories for cogierchecks as well as the requirement
that the Board hold or otherwise schedule a firsétimg following the annual meeting.

A copy of the Bylaws is attached hereto as Ext8tiitand incorporated herein by reference. The fanegdescription of the Amended and
Restated Bylaws is qualified in its entirety byereice to the full text thereof.

Item 9.01 Financial Statement and Exhibits.
(d) Exhibits

3.1 Amended and Restated Bylaws of Netflix, |
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AMENDED AND RESTATED

BYLAWS
OF
NETFLIX, INC.

ARTICLE |
CORPORATE OFFICES

1.1 REGISTERED OFFICE

The registered office of the corporation shallip¢hie City of Wilmington, County of New Castle, &taf Delaware. The name of the
registered agent of the corporation at such lonadd’he Corporation Trust Company.

1.2 OTHER OFFICES

The Board of Directors of the corporation (the “Bid may at any time establish other offices at place or places where the
corporation is qualified to do business.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

2.1 PLACE OF MEETINGS

Meetings of stockholders shall be held at any plagiin or outside the State of Delaware, as destigd by the Board. In the absenc
any such designation, stockholders’ meetings &ealield at the registered office of the corporation

2.2 ANNUAL MEETING

The annual meeting of stockholders shall be helth gaar on a date and at a time designated bydhedBAt the annual meeting,
directors shall be elected and any other propenbss may be transacte



2.3 SPECIAL MEETING

Subject to the rights of the holders of any sevieBreferred Stock then outstanding, special mgstof the stockholders may be called
at any time only by the Board acting pursuant tesmlution duly adopted by a majority of the WhBleard (as defined below), the Chairman
of the Board, the Chief Executive Officer or by fiesident. Only such business shall be considdradspecial meeting of stockholders as
shall have been stated in the notice for such mgetihe term “Whole Board” shall mean the total vemof authorized directors of the
corporation whether or not there exist any vacancigreviously authorized directorships.

2.4 NOTICE OF STOCKHOLDERSMEETINGS; EXCEPTION TO REQUIREMENTS OF NOTICE

All notices of meetings with stockholders shallibbevriting and shall be sent or otherwise givematordance with Section 2.5 of these
Bylaws not less than ten (10) nor more than si8) Calendar days before the date of the meetiegth stockholder entitled to vote at such
meeting. The notice shall specify the place, datkheour of the meeting, the means of remote comeations, if any, by which stockholders
and proxy holders may be deemed to be presentrsopand vote at such meeting (as authorized bBdkaed in its sole discretion pursuan
Section 211(a)(2) of the General Corporation Lawefaware), and, in the case of a special meetirgpurpose or purposes for which the
meeting is called. Any previously scheduled meetihgtockholders may be postponed, and, unles€¢hntficate of Incorporation of the
corporation, as the same may be amended and/ateeéd$tom time to time (as so amended and restdtedCertificate”) provides otherwise,
any special meeting of the stockholders may beedbttby resolution duly adopted by a majority leé Board members then in office upon
public notice given prior to the date previousheduled for such meeting of stockholders.

Whenever notice is required to be given, undeiGhgeeral Corporation Law of Delaware, the Certificat these Bylaws, to any person
with whom communication is unlawful, the givingsich notice to such person shall not be requirddfzere shall be no duty to apply to any
governmental authority or agency for a licenseaynpt to give such notice to such person. Any actipmeeting which shall be taken or h
without notice to any such person with whom comration is unlawful shall have the same force arecéfs if such notice had been duly
given. In the event that the action taken by thpa@tion is such as to require the filing of atifieate with the Secretary of State of
Delaware, the certificate shall state, if sucthisfact and if notice is required, that notice ga®n to all persons entitled to receive notice
except such persons with whom communication iswiinlia

Whenever notice is required to be given, undermnyision of the General Corporation Law of Delagyahe Certificate or these
Bylaws, to any stockholder to whom (&) notice ob t{#) consecutive annual meetings, or (b) all, anéast two (2) payments (if sent by first-
class mail) of dividends or interest on securitlagng a twelve (12) month period, have been malddressed to such person at such pesson’
address as shown on the records of the corporatidrhave been returned undeliverable, the givirgnioh notice to such person shall not be
required. Any actions or meeting which shall bestakr held without notice to such person shall hheesame force and
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effect as if such notice had been duly given. if amch person shall deliver to the corporation itevr notice setting forth such person’s then
current address, the requirement that notice bengio such person shall be reinstated. In the @tiahthe action taken by the corporation is
such as to require the filing of a certificate witle Secretary of State of Delaware, the certificeted not state that notice was not given to
persons to whom notice was not required to be goteauant to Section 230(b) of the General Corpmrdtaw of Delaware.

The exception in subsection (a) of the above papiyto the requirement that notice be given stalbe applicable to any notice
returned as undeliverable if the notice was givgelbctronic transmission.

2.5 MANNER OF GIVING NOTICE; AFFIDAVIT OF NOTICE

Written notice of any meeting of stockholders, #itad, is given when deposited in the United Statas, postage prepaid, directed to
the stockholder at his, her or its address aspiéars on the records of the corporation and otlserigigiven when delivered. An affidavit of
the Secretary or an Assistant Secretary, the ®aasfent or other agent of the corporation thahtitece has been given shall, in the absence
of fraud, be prima facie evidence of the factsestaherein.

2.6 QUORUM

The holders of a majority of the stock issued amtanding and entitled to vote thereat, presepenson or represented by proxy, shall
constitute a quorum at all meetings of the stoaltdad for the transaction of business, except aswtbe provided by statute or the
Certificate. If, however, such quorum is not presarrepresented at any meeting of the stockhaldeesn a majority of the stockholders
entitled to vote thereat, present in person orasgmted by proxy, shall have power to adjourn thetmg from time to time, without notice
other than announcement at the meeting, until apds present or represented. At such adjournestingeat which a quorum is present or
represented, any business may be transacted thhat hdve been transacted at the meeting as ofligimaticed. The stockholders present at a
duly called meeting at which quorum is present @ytinue to transact business until adjournmerttyitiostanding the withdrawal of enou
stockholders to leave less than a quorum.

2.7 ADJOURNED MEETING; NOTICE

When a meeting is adjourned to another time oreplanless these Bylaws otherwise require, notieel met be given of the adjourned
meeting if the time and place thereof, and the m&dmemote communications, in any, by which stadttars and proxy holders may be
deemed to be present in person and vote at suobiradd meeting (as authorized by the Board inols discretion pursuant to Section 211(a)
(2) of the General Corporation Law of Delawareg announced at the meeting at which the adjournieg¢aken. At the adjourned meeting,
the corporation may transact any business thattrhigde been transacted at the original meetintpelfadjournment is for more than thirty
(30) calendar days, or if after the adjournmenéwa necord date is fixed for the adjourned meetingotice of the adjourned meeting shall be
given to each
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stockholder of record entitled to vote at the nragetiThe Chairman of the meeting shall have the padsvadjourn any meeting of stockhold
for any reason and the stockholders shall havedher to adjourn any meeting of stockholders irbeatance with Section 2.6 of these
Bylaws.

2.8 VOTING

The stockholders entitled to vote at any meetingtotkholders shall be determined in accordande thé provisions of Section 2.11 of
these Bylaws, subject to the provisions of SectRitiszand 218 of the General Corporation Law of val@ (relating to voting rights of
fiduciaries, pledgors and joint owners of stock &msoting trusts and other voting agreements).

Except as otherwise provided in the provisionsexti®n 213 of the General Corporation Law of Delen@elating to the fixing of a
date for determination of stockholders of recood)as may be otherwise provided in the Certificatesh stockholder shall be entitled to one
(1) vote for each share of capital stock held ghsstockholder.

In all matters, other than the election of direstand except as otherwise required by law, thenadfive vote of the majority of shares
present or represented by proxy at the meetingeatitled to vote on the subject matter shall besitteof the stockholders. Directors shall be
elected by a plurality of the votes of the shames@nt in person or represented by proxy at theéingeand entitled to vote on the election of
directors.

2.9 WAIVER OF NOTICE

Whenever notice is required to be given under anyipion of the General Corporation Law of Delawdhe Certificate or these
Bylaws, a written waiver thereof, signed by thesperentitled to notice, or a waiver by electronamsmission by the person entitled to not
whether before or after the time stated thereiall &fe deemed equivalent to notice. Attendancepdraon at a meeting shall constitute a
waiver of notice of such meeting, except when taispn attends a meeting for the express purposkejefting, at the beginning of the
meeting, to the transaction of any business bedhesmeeting is not lawfully called or conveneditNer the business to be transacted at, nor
the purpose of, any regular or special meetingp@fstockholders need be specified in any writteivavaof notice, or any waiver by electror
transmission, unless so required by the Certificatinese Bylaws.

2.10 NO STOCKHOLDER ACTION BY WRITTEN CONSENT

Any action required or permitted to be taken bygtozkholders of the corporation must be effectealduly called annual or special
meeting of such holders and may not be effecteainyyconsent in writing by such holders.
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2.11 RECORD DATE FOR STOCKHOLDER NOTICE

In order that the corporation may determine theldtolders entitled to notice of or to vote at angeting of stockholders or any
adjournment thereof, or entitled to receive paynuérainy dividend or other distribution or allotmexftany rights, or entitled to exercise any
rights in respect of any change, conversion or angk of stock or for the purpose of any other laation, the Board may fix, in advance, a
record date, which such date shall not precedddteupon which the resolution fixing the recorteda adopted by the Board and which ¢
date shall not be more than sixty (60) nor lesa tea (10) calendar days before the date of suatingg nor more than sixty (60) days prior
to any other action.

If the Board does not so fix a record date:

(a) The record date for determining stockholdetgled to notice of or to vote at a meeting of $tioalders shall be at the close of
business on the day next preceding the day on wiadtihe is given, or, if notice is waived, at these of business on the day next
preceding the day on which the meeting is held.

(b) The record date for determining stockholdersafoy other purpose shall be at the close of basine the day on which the
Board adopts the resolution relating thereto.

A determination of stockholders of record entittedhotice of or to vote at a meeting of stockhaddgnall apply to any adjournment of
the meeting; provided, however, that the Board fnag new record date for the adjourned meeting.

2.12 PROXIES

Each stockholder entitled to vote at a meetingadkholders may authorize another person or persoast for him, her or it by a
written proxy, signed by the stockholder and fieith the Secretary of the corporation, but no spicixy shall be voted or acted upon after
three (3) years from its date, unless the proxyides for a longer period. A stockholder may auteanother person or persons to act for
him, her or it as proxy in the manner(s) provideder Section 212(c) of the General Corporate LaDelaware or as otherwise provided
under Delaware law. The revocability of a proxytthiates on its face that it is irrevocable shalgbverned by the provisions of Section 212
(e) of the General Corporation Law of Delaware.

2.13 LIST OF STOCKHOLDERS ENTITLED TO VOTE; STOCKEDGER

The officer who has charge of the stock ledger oéporation shall prepare and make, at leastit@pdalendar days before every
meeting of stockholders, a complete list of theldbolders entitled to vote at the meeting, arrarigedphabetical order, and showing the
address of each stockholder and the number of shegéstered in the name of each stockholder. Ngtbontained in this Section shall
require the corporation to include electronic nagitiresses or other electronic contact informatiosueh list. Such list shall be open to the
examination of any stockholder, for any purposergere to the meeting: (a) on a reasonably accesdéd&onic network, provided that the
information required to gain access to such ligtravided with the notice of the meeting, or (k) #operiod of at least ten (10) calendar days
prior to the meeting during ordinary business haatrhe principal place of business of the corponat
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In the event that the corporation determines toarhk list available on an electronic network,¢beporation may take reasonable si
to ensure that such information is available oalyhie stockholders of the corporation. The listid@produced and kept at the time and p
of the meeting during the whole time thereof, aray e inspected by any stockholder who is present.

2.14 ADVANCE NOTICE PROCEDURES

(i) Advance Notice of Stockholder Business. At anwal meeting of the stockholders, only such bssirshall be conducted as shall
have been properly brought before the meeting.eprbperly brought before an annual meeting, bssineust be brought: (A) pursuant to
the corporation’s proxy materials with respectuotsmeeting, (B) by or at the direction of the Bhaor (C) by a stockholder of the
corporation who (1) is a stockholder of recordhat time of the giving of the notice required bystBiection 2.14(i) and on the record date for
the determination of stockholders entitled to \attthe annual meeting and (2) has timely compliegroper written form with the notice
procedures set forth in this Section 2.14(i). Iditdn, for business to be properly brought befameannual meeting by a stockholder, such
business must be a proper matter for stockholderapursuant to these Bylaws and applicable laov.tRe avoidance of doubt, clause
(C) above shall be the exclusive means for a stldkin to bring business before an annual meetirgjamkholders.

(a) To comply with clause (C) of Section 2.14(ipab, a stockholder’s notice must set forth all infation required under this
Section 2.14(i) and must be timely received bydberetary of the corporation. To be timely, a stadéter's notice must be received by
the secretary at the principal executive officethefcorporation not later than the forty fifth (#pcalendar day nor earlier than the
seventy fifth (78") calendar day before the ogear anniversary of the date on which the corpondirst mailed its proxy materials o
notice of availability of proxy materials (whichenie earlier) for the preceding year’'s annual megtprovided, however, that in the
event that no annual meeting was held in the puswear or if the date of the annual meeting issaded by more than thirty
(30) calendar days prior to or delayed by more #iaty (60) calendar days after the one-year ameary of the date of the previous
year's annual meeting, then, for notice by theldtotder to be timely, it must be so received bysberetary not earlier than the close of
business on the one hundred and twentieth {)2talendar day prior to such annual meeting andatet than the close of business on
the later of (i) the ninetieth (90) calendar day prior to such annual meeting, dtie tenth (10") calendar day following the day on
which Public Announcement (as defined below) ofdhte of such annual meeting is first made. Invemeshall any adjournment or
postponement of an annual meeting or the annountaimereof commence a new time period for the givaha stockholder’s notice as
described in this Section 2.14(i)(a). “Public Annoament” shall mean disclosure in a press relegs@ted by the Dow Jones News
Service, Associated Press or a comparable natimves service or in a document publicly filed by toeporation with the Securities
and Exchange Commission pursuant to Section 18r 1%(d) of the Securities Exchange Act of 1934am&nded, or any successor
thereto (the “1934 Act”).
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(b) To be in proper written form, a stockholder&tioe to the secretary must set forth as to eadtemaf business the stockholder
intends to bring before the annual meeting: (1jief lescription of the business intended to baight before the annual meeting and
the reasons for conducting such business at theadnmeeting, (2) the name and address, as theyaappéehe corporation’s books, of
the stockholder proposing such business and arckiSatder Associated Person (as defined below)th@klass and number of share
the corporation that are held of record or are fieialy owned by the stockholder or any Stockhalédssociated Person and any
derivative positions held or beneficially held Ime tstockholder or any Stockholder Associated Pelggmhether and the extent to
which any hedging or other transaction or serigsasfsactions has been entered into by or on behalich stockholder or any
Stockholder Associated Person with respect to anyrities of the corporation, and a descriptioamf other agreement, arrangemer
understanding (including any short position or Boyrowing or lending of shares), the effect or mtef which is to mitigate loss to, or
to manage the risk or benefit from share price gkarfor, or to increase or decrease the voting pofysuch stockholder or any
Stockholder Associated Person with respect to anyrities of the corporation, (5) any material iag of the stockholder or a
Stockholder Associated Person in such businessi@radstatement whether either such stockholdangrStockholder Associated
Person will deliver a proxy statement and form iy to holders of at least the percentage of trparation’s voting shares required
under applicable law to carry the proposal (suébrination provided and statements made as reqbiyedauses (1) through (6), a
“Business Solicitation Statement”). In additionb®in proper written form, a stockholderiotice to the secretary must be suppleme
not later than ten (10) calendar days followingrieord date to disclose the information contaiimeziauses (3) and (4) above as of the
record date. For purposes of this Section 2.1&tackholder Associated Person” of any stockholtiatl snean (i) any person
controlling, directly or indirectly, or acting iroacert with, such stockholder, (ii) any benefi@galner of shares of stock of the
corporation owned of record or beneficially by sstbckholder and on whose behalf the proposal orimation, as the case may be, is
being made, or (iii) any person controlling, coited by or under common control with such persdeired to in the preceding clauses
(i) and (ii).

(c) Without exception, no business shall be coretliet any annual meeting except in accordancethétiprovisions set forth in
this Section 2.14(i) and, if applicable, Sectioh4%ii). In addition, business proposed to be braulyha stockholder may not be brought
before the annual meeting if such stockholder $tagkholder Associated Person, as applicable, t@asie@n contrary to the
representations made in the Business Solicitattate®ent applicable to such business or if therBass Solicitation Statement
applicable to such business contains an untruerstatt of a material fact or omits to state a maltéaict necessary to make the
statements therein not misleading. The chairpes$dime annual meeting shall, if the facts warrdetermine and declare at the annual
meeting that business was not properly broughtredfee annual meeting and in accordance with tbeigions prescribed by these
Bylaws, including this Section 2.14(i), and, if ttieairperson should so determine, he or she shalkslare at the annual meeting, and
any such business not properly brought before iinei@ meeting shall not be conducted.
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(i) Advance Notice of Director Nominations at AraliMeetings. Notwithstanding anything in these Byddo the contrary, only
persons who are nominated in accordance with theegiures set forth in this Section 2.14(ii) shalktigible for election or re-election as
directors at an annual meeting of stockholders. iNations of persons for election to the Board shalmade at an annual meeting of
stockholders only (A) by or at the direction of Beard or (B) by a stockholder of the corporatidmow1) was a stockholder of record at the
time of the giving of the notice required by thiscBon 2.14(ii) and on the record date for the aeteation of stockholders entitled to vote at
the annual meeting and (2) has complied with theeagrocedures set forth in this Section 2.14{fi)addition to any other applicable
requirements, for a nomination to be made by &btmlder, the stockholder must have given timelyiagothereof in proper written form to 1
secretary of the corporation.

(a) To comply with clause (B) of Section 2.14(ijoxe, a nomination to be made by a stockholder setdorth all information
required under this Section 2.14(ii) and must loeired by the secretary of the corporation at tirecjpal executive offices of the
corporation at the time set forth in, and in aceoa with, the final three sentences of SectioA(®(a) above.

(b) To be in proper written form, such stockholdarbtice to the secretary must set forth:

(1) as to each person (a “nominee”) whom the stolcidr proposes to nominate for election or re-aacas a director:
(A) the name, age, business address and residddoesa of the nominee, (B) the principal occupatioemployment of the
nominee, (C) the class and number of shares afdhmoration that are held of record or are beraficowned by the nominee a
any derivative positions held or beneficially hbidthe nominee, (D) whether and the extent to whity hedging or other
transaction or series of transactions has beemeshiigto by or on behalf of the nominee with respgie@ny securities of the
corporation, and a description of any other agregnagrangement or understanding (including anytghasition or any borrowin
or lending of shares), the effect or intent of vhig to mitigate loss to, or to manage the rishemefit of share price changes for,
or to increase or decrease the voting power ohtiminee, (E) a description of all arrangementsnatesstandings between the
stockholder and each nominee and any other perspersons (naming such person or persons) purswatich the nominations
are to be made by the stockholder, (F) a writtatestent executed by the nominee acknowledgingashatdirector of the
corporation, the nominee will owe a fiduciary dutyder Delaware law with respect to the corporadiod its stockholders, and
(G) any other information relating to the nominkattwould be required to be disclosed about suchimee if proxies were being
solicited for the election of the nominee as adog or that is otherwise required, in each cagsyant to Regulation 14A under
the 1934 Act (including without limitation the nomaie’s written consent to being named in the prdatement, if any, as a
nominee and to serving as a director if electenl); a
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(2) as to such stockholder giving notice, (A) thiormation required to be provided pursuant to stasu(2) through (5) of
Section 2.14(i)(b) above, and the supplement rater@ in the second sentence of Section 2.14(i{byea (except that the
references to “business” in such clauses shakaustefer to nominations of directors for purpasfethis paragraph), and (B) a
statement whether either such stockholder or Stuldkin Associated Person will deliver a proxy stagatrand form of proxy to
holders of a number of the corporatiswoting shares reasonably believed by such stéd&hor Stockholder Associated Perso
be necessary to elect such nominee(s) (such infammprovided and statements made as requiredamseb (A) and (B) above, a
“Nominee Solicitation Statement”).

(c) At the request of the Board, any person norethally a stockholder for election as a director mwstish to the secretary of the
corporation (1) that information required to befeeth in the stockholder’s notice of nominationsaich person as a director as of a date
subsequent to the date on which the notice of peckon’s nomination was given and (2) such otHermmation as may reasonably be
required by the corporation to determine the eliigjtof such proposed nominee to serve as an iaddpnt director of the corporation
that could be material to a reasonable stockhdderterstanding of the independence, or lack tfiesésuch nominee; in the absence
of the furnishing of such information if requested¢ch stockholder’'s nomination shall not be considén proper form pursuant to this
Section 2.14(ii).

(d) Without exception, no person shall be eligifoleelection or re-election as a director of thepowation at an annual meeting of
stockholders unless nominated in accordance wilpthvisions set forth in this Section 2.14(ii).dddition, a nominee shall not be
eligible for election or re-election if a stockhetdr Stockholder Associated Person, as applictédites action contrary to the
representations made in the Nominee SolicitatiateBtent applicable to such nominee or if the NomiBelicitation Statement
applicable to such nominee contains an untruerstateof a material fact or omits to state a maltéaiet necessary to make the
statements therein not misleading. The chairpes$dime annual meeting shall, if the facts warrdetermine and declare at the annual
meeting that a nomination was not made in accomaiiih the provisions prescribed by these Bylawsl, iithe chairperson should so
determine, he or she shall so declare at the amneeling, and the defective nomination shall beedi@rded.

(iii) Advance Notice of Director Nominations for &gal Meetings.

(a) For a special meeting of stockholders at whlicbctors are to be elected pursuant to Sectionn@®inations of persons for
election to the Board shall be made only (1) batdhe direction of the Board or (2) by any stodiko of the corporation who (A) is a
stockholder of record at the time of the givingloé notice required by this Section 2.14(iii) amdtie record date for the determination
of stockholders entitled to vote at the specialtmgeand (B) delivers a timely written notice okthomination to the secretary of the
corporation that includes the information set farttsections 2.14(ii)(b) and (ii)(c)
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above. To be timely, such notice must be receiweth® secretary at the principal executive offioEthe corporation not later than the
close of business on the later of the ninetietht(PBalendar day prior to such special meeting otéhéh (10") calendar day following
the day on which Public Announcement is first mafithe date of the special meeting and of the nessmroposed by the Board to be
elected at such meeting. A person shall not bébédidor election or re-election as a director apacial meeting unless the person is
nominated (i) by or at the direction of the Boardit) by a stockholder in accordance with the cetprocedures set forth in this

Section 2.14(iii). In addition, a nominee shall beteligible for election or re-election if a sthokder or Stockholder Associated Person,
as applicable, takes action contrary to the reptatiens made in the Nominee Solicitation Statenag@plicable to such nominee or if
the Nominee Solicitation Statement applicable thsuominee contains an untrue statement of a raafadt or omits to state a material
fact necessary to make the statements therein istedading.

(b) The chairperson of the special meeting shate facts warrant, determine and declare at thetimg that a nomination or
business was not made in accordance with the puoesgrescribed by these Bylaws, and if the chesgreshould so determine, he or
she shall so declare at the meeting, and the defamdmination or business shall be disregarded.

(iv) Other Requirements and Rights. In additiothi® foregoing provisions of this Section 2.14,ackholder must also comply with all
applicable requirements of state law and of thed18& and the rules and regulations thereunder eitipect to the matters set forth in this
Section 2.14, including, with respect to businasshsstockholder intends to bring before the anmedting that involves a proposal that such
stockholder requests to be included in the corpmrat proxy statement, the requirements of Rule-84ar any successor provision) under the
1934 Act. Nothing in this Section 2.14 shall berded to affect any right of the corporation to omjiroposal from the corporation’s proxy
statement pursuant to Rule 14a-8 (or any succ@ssuision) under the 1934 Act.

2.15 ORGANIZATION

Meetings of stockholders shall be presided ovefahyhe Chairman of the Board or, in the absenesetif, (b) such person as the
Chairman of the Board shall appoint or, in the absghereof or in the event that the Chairman efBbard shall fail to make such
appointment, (c) such person as the Chairman ofxkeutive committee of the corporation shall appot, in the absence thereof or in the
event that the Chairman of the executive commitfetee corporation shall fail to make such appoietin any officer of the corporation
elected by the Board. In the absence of the Segretdhe corporation, the secretary of the meesingll be such person as the Chairman of
the meeting appoints.

The Board shall, in advance of any meeting of dtotders, appoint one (1) or more inspector(s), wiay include individual(s) who
serve the corporation in other capacities, inclgdiithout limitation as officers, employees or aigeto act at the meeting of stockholders
make a written report thereof. The Board may ded&gone (1) or more persons as alternate inspsttor(eplace any inspector, who fails to
act. If no inspector or alternate has been appoiotés able to
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act at a meeting of stockholders, the Chairmah®ieeting shall appoint one (1) or more inspeg}do( act at the meeting. Each inspector,
before discharging his or her duties, shall tak& sign an oath to faithfully execute the dutieingpector with strict impartiality and
according to the best of his or her ability. Thepiactor(s) or alternate(s) shall have the dutiesguibed pursuant to Section 231 of the Ge
Corporate Laws of Delaware or other applicable law.

The Board shall be entitled to make such rulegqgulations for the conduct of meetings of stockbddas it shall deem necessary,
appropriate or convenient. Subject to such rulesragulations, if any, the Chairman of the meethgll have the right and authority to
prescribe such rules, regulations and procedurgscado all acts as, in the judgment of such Chairnare necessary, appropriate or
convenient for the proper conduct of the meetingluding without limitation establishing an agemmddusiness of the meeting, rules or
regulations to maintain order, restrictions onetirthe meeting after the time fixed for commeneatrthereof and the fixing of the date and
time of the opening and closing of the polls focleaatter upon which the stockholders will vota ameeting (and shall announce such at the
meeting).

2.16 NOTICE BY ELECTRONIC TRANSMISSION

Without limiting the manner by which notice othes@imay be given effectively to stockholders, anceao stockholders given by the
corporation under any provision of the General @capon Law of Delaware, the Certificate or thesgald/s shall be effective if given by a
form of electronic transmission consented to bysteekholder to whom the notice is given. Any saohsent shall be revocable by the
stockholder by written notice to the corporatiomyAsuch consent shall be deemed revoked if (a¢dhgoration is unable to deliver by
electronic transmission two (2) consecutive notigiesn by the corporation in accordance with suaisent, and (b) such inability becomes
known to the Secretary or an Assistant Secretatlgeotorporation, the transfer agent or other pereeponsible for the giving of notice;
provided, however, the inadvertent failure to trath inability as a revocation shall not invaledahy meeting or other action.

Notice given pursuant to the above paragraph blealleemed given (a) if by facsimile telecommundarativhen directed to a number at
which the stockholder has consented to receiveaofb) if by electronic mail, when directed toedactronic mail address at which the
stockholder has consented to receive notice, @y d posting on an electronic network togethehwiseparate notice to the stockholder of
such specific posting, upon the later of (i) suoktmg, and (ii) the giving of such separate notaoad (d) if by any other form of electronic
transmission, when directed to the stockholderaffidavit of the Secretary or Assistant Secretérg,transfer agent or other agent of the
corporation that the notice has been given by @ fofrelectronic transmission shall in the abserfdeanid, be prima facie evidence of the
facts stated therein.

For purposes of these Bylaws, “electronic transimigsneans any form of communication, not diredtlyolving the physical
transmission of paper, that creates a record thgthe retained, retrieved and reviewed by a reaififeereof, and that may be directly
reproduced in paper form by such a recipient thincarg automated process. This Section 2.16 shadpyuly to Section 164 (failure to pay for
stock; remedies), Section 296 (adjudication ofnatgiappeal), Section 311 (revocation of voluntasgalution), Section 312 (renewal, revi\
extension and restoration of certificate of incogtion) or Section 324 (attachment of shares afkgtof the General Corporation Law of
Delaware.
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ARTICLE Il
DIRECTORS
3.1 POWERS

The business and affairs of the corporation stethlanaged by or under the direction of the Boaréddition to the power and
authorities these Bylaws expressly confer upon themBoard may exercise all such powers of thpamttion and do all such lawful acts ¢
things as are not required by statute, the Ceatior these Bylaws to be exercised or done bgtthekholders.

3.2 NUMBER OF DIRECTORS; TERM OF OFFICE

Subject to the rights of the holders of any Pref@i®tock of the corporation to elect additiona¢diors under specified circumstances,
the authorized number of directors of the corporaghall be fixed from time to time exclusively the Board pursuant to a resolution duly
adopted by a majority of the Board members thesffine.

No reduction of the authorized number of directirall have the effect of removing any director befsuch director’s term of office
expires.

3.3 ELECTION AND QUALIFICATION OF DIRECTORS

Except as provided in the Certificate or Sectighd.these Bylaws, directors shall be classifieith nespect to the time for which they
severally hold office, into three (3) classes, @early equal in number as possible, one (1) clage toriginally elected for a term expiring at
the annual meeting of stockholders to be held D32@nother class to be originally elected forrentexpiring at the annual meeting of
stockholders to be held in 2004, and another ¢tabs originally elected for a term expiring at #reual meeting of stockholders to be he
2005, with each class to hold office until its segsor is duly elected and qualified. At each sutiogeannual meeting of stockholders,
commencing with the first annual meeting (a) divestelected to succeed those directors whose thensexpire shall be elected for a term of
office to expire at the third succeeding annualtngeof stockholders after their election, with katirector to hold office until his or her
successor shall have been duly elected and quildied (b) if authorized by a resolution of the Bhalirectors may be elected to fill any
vacancy on the Board, regardless of how such vgcsimall have been created (as set forth in Se8tibielow).

Directors need not be stockholders unless so redby the Certificate or these Bylaws, wherein othalifications for directors may
prescribed.
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Elections of directors at all meetings of the staallers at which directors are to be elected simby ballot and, subject to the rights of
the holders of any Preferred Stock of the corporettd elect additional directors under specifiedwinstances, a plurality of the votes cast
thereat shall elect directors. The ballot shaliestae name of the stockholder or proxy votingumhsother information as may be required
under the procedure established by the Chairmémeaieeting. If authorized by the Board, such negnent of a ballot shall be satisfied by a
ballot submitted by electronic transmission prodideat any such electronic transmission must egkeforth or be submitted with
information from which it can be determined that #lectronic submission was authorized.

3.4 RESIGNATION AND VACANCIES

Any director may resign at any time upon writtetic®or by electronic transmission to the corparati

Subject to the rights of the holders of any sewieRreferred Stock of the corporation then outsitamnednd unless the Board otherwise
determines, newly created directorships resultingifany increase in the authorized number of dirscor any vacancies on the Board
resulting from the death, resignation, retiremdrggualification, removal from office or other cayshall be filled only by a majority vote of
the directors then in office, whether or not ldsta quorum, and directors so chosen shall héilcedbr a term expiring at the annual
meeting of stockholders at which the term of offiééhe class to which they have been elected egpir

3.5 PLACE OF MEETINGS; MEETINGS BY TELEPHONE

The Board may hold meetings, both regular and spegither within or outside the State of Delaware.

Unless otherwise restricted by the Certificatehaise Bylaws, members of the Board, or any commitésggnated by the Board, may
participate in a meeting of the Board, or any cottemj by means of conference telephone or othenaoritations equipment by means of
which all persons participating in the meeting baar each other, and such participation in a mgetiall constitute presence in person at the
meeting.

3.6 RESERVED
3.7 REGULAR MEETINGS

Regular meetings of the Board may be held withatice at such time and at such place as shall fim@ to time be determined by the
Board.

3.8 SPECIAL MEETINGS; NOTICE

Special meetings of the Board for any purpose(s) lbeacalled at any time by the Chairman of the Bptre Chief Executive Officer,
the President or a majority of the members of tharB then in office. The person(s) authorized tbspecial meetings of the Board may fix
the place and time of the meetings.
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Notice of the time and place of special meetings| die:

(i) delivered personally by hand, by courier ortblephone;
(i) sent by United States first-class mail, postagepaid;
(iii) sent by facsimile; or

(iv) sent by electronic mail,

directed to each director at that direcsomddress, telephone number, facsimile numbereatrehic mail address, as the case may be, as !
on the corporation’s records.

If the notice is (i) delivered personally by habg,courier or by telephone, (ii) sent by facsinate(iii) sent by electronic mail, it shall |
delivered or sent at least 24 hours before the tifribe holding of the meeting. If the notice isisby United States mail, it shall be deposited
in the United States mail at least four (4) calerigys before the time of the holding of the megtiiny oral notice may be communicated to
the director. The notice need not specify the plEfdbe meeting (if the meeting is to be held at¢brporation’s principal executive office)
nor the purpose of the meeting.

3.9 QUORUM

At all meetings of the Board, a majority of the VihnBoard shall constitute a quorum for all purposed the act of a majority of the
directors present at any meeting at which theeegaorum shall be the act of the Board, exceptashm otherwise specifically provided by
statute or by the Certificate. The directors prést@ duly organized meeting may continue to tanhbusiness until adjournment
notwithstanding the withdrawal of enough directréeave less than quorum.

3.10 WAIVER OF NOTICE

Whenever notice is required to be given under anyigions of the General Corporation Law of Delagvar the Certificate or these
Bylaws, a written waiver thereof, signed by thesperentitled to notice, or a waiver by electrongmsmission by the person entitled to not
whether before or after the time stated thereiall fie deemed equivalent to notice. Attendancepdraon at a meeting shall constitute a
waiver of notice of such meeting, except when thespn attends a meeting for the express purposijefting, at the beginning of the
meeting, to the transaction of any business bedhesmeeting is not lawfully called or conveneditNer the business to be transacted at, nor
the purpose of, any regular or special meetingpefdirectors, or members of a committee of diregtoeed be specified in any written waiver
of notice or any waiver by electronic transmissimess so required by the Certificate or these \Byla
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3.11 ADJOURNED MEETING; NOTICE

If a quorum is not present at any meeting of tharBpthen a majority of the directors present thengay adjourn the meeting from tit
to time, without notice other than announcememi@tmeeting, until a quorum is present.

3.12 BOARD ACTION BY WRITTEN CONSENT WITHOUT A MEEING

Unless otherwise restricted by the Certificatehaise Bylaws, any action required or permitted ttaken at any meeting of the Board,
or of any committee thereof, may be taken withomteseting if all members of the Board or commitiethe case may be, consent thereto in
writing or by electronic transmission and the wggfs) or electronic transmission(s) are filed vifite minutes of proceedings of the Board or
committee. Such filing shall be in paper form i&timinutes are maintained in paper form and shaith ledectronic form if the minutes are
maintained in electronic form.

3.13 FEES AND COMPENSATION OF DIRECTORS

Unless otherwise restricted by the Certificateheise Bylaws, the Board shall have the authorifixtthe compensation of directors.

3.14 APPROVAL OF LOANS TO EMPLOYEES AND OFFICERSUBRANTEES OF OBLIGATIONS OF EMPLOYEES AND
OFFICERS

The corporation may lend money to, or guaranteeodfigation of, or otherwise assist any officerotiner employee of the corporation
or of its subsidiary, including any officer or erapée who is a director of the corporation or itsssdiary, whenever, in the judgment of the
directors, such loan, guaranty or assistance nasorebly be expected to benefit the corporatioe.ldan, guaranty or other assistance may
be with or without interest and may be unsecureseoured in such manner as the Board shall appirmtading without limitation a pledge
of shares of stock of the corporation. Nothing aored in this Section shall be deemed to denyt limiestrict the powers of guaranty or
warranty of the corporation at common law or uraley statute.

3.15 REMOVAL OF DIRECTORS

Subject to the rights of the holders of any sesieBreferred Stock of the corporation then outsitagndunless otherwise restricted by
statute, the Certificate or these Bylaws, any dineor all of the directors, may be removed frdra Board, but only for cause and only by the
affirmative vote of the holders of at least sixty-and two-thirds percent (66 2/3%) of the votirmyer of all the then outstanding shares of
capital stock of the corporation then entitled étevat the election of directors, voting togetheaaingle class.

No reduction of the authorized number of direcsirall have the effect of removing any director ptamthe expiration of such directer’
term of office.
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ARTICLE IV
COMMITTEES
4.1 COMMITTEES OF DIRECTORS

The Board may from time to time, by resolution gaisby a majority of the Whole Board, designate @)er more committees of the
Board, with such lawfully delegable powers and esitis it thereby confers, with each committee tsisb of one (1) or more of the directors
of the corporation. The Board may designate onei(h)ore directors as alternate members of any ateenwho may replace any absent or
disqualified member at any meeting of the commitbe¢he absence or disqualification of a membex obmmittee, the member(s) thereof
present at any meeting and not disqualified frotingp whether or not such member(s) constitute@wm, may unanimously appoint anot
member of the Board to act at the meeting in thegbf any such absent or disqualified member.

4.2 COMMITTEE MINUTES

Each committee shall keep regular minutes of itetings and report the same to the Board when redyuir

4.3 MEETINGS AND ACTION OF COMMITTEES

Meetings and actions of committees shall be gowkhye and held and taken in accordance with, tbeigions of Article Il of these
Bylaws, Section 3.5 (place of meetings and meetiygelephone), Section 3.7 (regular meetings)ti®@e8.8 (special meetings and notice),
Section 3.9 (quorum), Section 3.10 (waiver of retiSection 3.11 (adjournment and notice of adjoemnt), and Section 3.12 (action without
a meeting), with such changes in the context cd¢Hylaws as are necessary to substitute the coeenaihd its members for the Board an
members; provided, however, that the time of regaal special meetings of committees may also lbedchy resolution of the Board. The
Board may adopt rules for the government of anyrodtee not inconsistent with the provisions of th&ylaws.

ARTICLE V
OFFICERS
5.1 OFFICERS

The officers of the corporation shall be a Predidenl a Secretary. The corporation may also havwbealiscretion of the Board, a
Chairman of the Board, a Vice Chairman of the Bpar@hief Executive Officer, a Chief Financial @#f, a Treasurer, one or more Vice
Presidents, Assistant Vice Presidents, AssistatieSsies, and Assistant Treasurers, and any gheh officers as may be appointed in
accordance with the provisions of Section 5.3 esthBylaws. Any number of offices may be held l®ydhme person.
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5.2 ELECTION OF OFFICERS

The officers of the corporation, except such offices may be appointed in accordance with the giang of Section 5.3 of these
Bylaws, shall be chosen by the Board, subjectéaitihts, if any, of an officer under any contratemployment. Each officer shall hold
office until his or her successor is elected anaiiad or until his or her earlier resignationremoval. A failure to elect officers shall not
dissolve or otherwise affect the corporation.

5.3 SUBORDINATE OFFICERS

The Board may appoint, or empower the Chief Exgeubfficer or, in the absence of a Chief Execu@fécer, the President, to
appoint, such other officers as the business ofdnporation may require, each of whom shall hdfate for such period, have such author
and perform such duties as are provided in thesawyor as the Board may from time to time deteemin

5.4 REMOVAL AND RESIGNATION OF OFFICERS

Subject to the rights, if any, of an officer undentract of employment, any officer may be remowsther with or without cause, by an
affirmative vote of the majority of the Board atyaegular or special meeting of the Board.

Any officer may resign at any time by giving writt@otice to the corporation. Any resignation skeite effect at the date of the receipt
of that notice or at any later time specified iatthotice. Unless otherwise specified in such eotice acceptance of the resignation shall not
be necessary to make it effective. Any resignaiomithout prejudice to the rights, if any, of tberporation under any contract to which the
officer is a party.

5.5 VACANCIES IN OFFICES

Any vacancy occurring in any office of the corpavatshall be filled by the Board.

5.6 CHAIRMAN OF THE BOARD

The Chairman of the Board, if such an officer bertdd, shall, if present, preside at meetings®Bbard and exercise and perform <
other powers and duties as may from time to timadségned to him or her by the Board or as mayréscpbed by these Bylaws. If there is
no Chief Executive Officer or President, then th@i@man of the Board shall also be the Chief Exeeudfficer of the corporation and as
such shall also have the powers and duties prestibSection 5.7 of these Bylaws.
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5.7 CHIEF EXECUTIVE OFFICER

Subject to such supervisory powers, if any, aBiha&rd may give to the Chairman of the Board, theefExecutive Officer, if any,
shall, subject to the control of the Board, haveagal supervision, direction, and control of thaibass and affairs of the corporation and ¢
report directly to the Board. All other officerdfioials, employees and agents shall report diyeatlindirectly to the Chief Executive Officer.
The Chief Executive Officer shall see that all esd@nd resolutions of the Board are carried intectf The Chief Executive Officer shall
serve as chairperson of and preside at all meetihtige stockholders. In the absence of a Chairafidhne Board, the Chief Executive Officer
shall preside at all meetings of the Board.

5.8 PRESIDENT

In the absence or disability of the Chief Execu®ficer, the President shall perform all the dsitid the Chief Executive Officer. Wh
acting as the Chief Executive Officer, the Presiddrall have all the powers of, and be subjectlittha restrictions upon, the Chief Executive
Officer. The President shall have such other powatsperform such other duties as from time to tinagy be prescribed for him by the
Board, these Bylaws, the Chief Executive Officettm Chairman of the Board.

5.9 VICE PRESIDENT

In the absence or disability of the President Mtoe President(s), if any, in order of their rarkfixed by the Board or, if not ranked, a
Vice President designated by the Board, shall perfall the duties of the President and, when singcshall have all the powers of, and be
subject to all the restrictions upon, the Presid€he Vice President(s) shall have such other ppaerd perform such other duties as from
time to time may be prescribed for them respedtibylthe Board, these Bylaws, the Chairman of tbarB, the Chief Executive Officer or,
the absence of a Chief Executive Officer, the e

5.10 SECRETARY

The Secretary shall keep or cause to be kepteatrihcipal executive office of the corporationsoich other place as the Board may
direct, a book of minutes of all meetings and axgiof directors, committees of directors, and dtotders. The minutes shall show the time
and place of each meeting, whether regular or apéid, if special, how authorized and the naogieen), the names of those present at
directors’ meetings or committee meetings, the nemalb shares present or represented at stockhbfdersings, and the proceedings thereof.

The Secretary shall keep, or cause to be kegigatrincipal executive office of the corporatiorabthe office of the corporation’s
transfer agent or registrar, as determined by uéisol of the Board, a share register, or a duiciiiare register, showing the names of all
stockholders and their addresses, the number asdad of shares held by each, the number andfdzgdificates evidencing such shares,
the number and date of cancellation of every geatié surrendered for cancellation. Such sharetergshall be the “stock ledger” for
purposes of Section 2.13 of these Bylaws.
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The Secretary shall keep the seal of the corparaiione be adopted, in safe custody and shak lsach other powers and perform <
other duties as may be prescribed by the Boarg tindse Bylaws.

5.11 CHIEF FINANCIAL OFFICER

The Chief Financial Officer shall keep and maintaincause to be kept and maintained, adequateanect books and records of
accounts of the properties and business transaabiotihe corporation, including accounts of itseassliabilities, receipts, disbursements,
gains, losses, capital and retained earnings.

The Chief Financial Officer shall deposit all moreyd other valuables in the name and to the coédlite corporation with such
depositaries as may be designated by the Boarthief Executive Officer. The Chief Financial Officglnall disburse the funds of the
corporation as may be ordered by the Board, seatler to the Board and Chief Executive Officefinahe absence of a Chief Executive
Officer, the President, whenever they request,canunt of all of his or her transactions as ChiefRcial Officer and of the financial
condition of the corporation, and shall have suttteopowers and perform such other duties as maydseribed by the Board or these
Bylaws. In lieu of any contrary resolution duly @ted by the Board, the Chief Financial Officer $balthe Treasurer of the corporation.

5.12 ASSISTANT SECRETARY

The Assistant Secretary(ies), if any, in the oditermined by the Board (or if there be no suckrdenation, then in the order of their
election) shall, in the absence of the Secretaiy tre event of his or her inability or refusalact, perform the duties and exercise the powers
of the Secretary and shall perform such other dw@iel have such other powers as the Board maytineento time prescribe.

5.13 ASSISTANT TREASURER

The Assistant Treasurer(s), if any, in the ordeedrined by the Board (or if there be no such aeigation, then in the order of their
election), shall, in the absence of the Chief FaiarOfficer or in the event of his or her inahjlibr refusal to act, perform the duties and
exercise the powers of the Chief Financial Offigad shall perform such other duties and have sti@dr powers as the Board may from time
to time prescribe.

5.14 AUTHORITY AND DUTIES OF OFFICERS

In addition to the foregoing authority and dutiel$ officers of the corporation shall respectiveve such authority and perform such
duties in the management of the business of thgocation as may be designated from time to timébyBoard.
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ARTICLE VI
INDEMNITY
6.1 RIGHT TO INDEMNIFICATION

Each person who was or is made a party or is tamedtto be made a party to or is otherwise invoimeghy action, suit or proceeding,
whether civil, criminal, administrative or invesditye (collectively, a “Proceeding”), by reasorttoé fact that he or she, or a person of whom
he or she is the legal representative, is or wdisegtor or officer of the corporation (or any peedssor), or is or was serving at the request of
the corporation (or any predecessor) as a direcftficer, employee or agent of another corporationf a partnership, joint venture, trust or
other enterprise (or any predecessor of such esititincluding service with respect to an empldyeefit plan maintained or sponsored by
corporation (or any predecessor) (collectively;lademnitee”), whether the basis of such Proceedirajleged action in an official capacity
as a director, officer, employee or agent or in atiner capacity while serving as a director, offi@amployee or agent, shall be indemnified
and held harmless by the corporation to the fublestnt authorized by the General Corporation Laalaware as the same exists or may
hereafter be amended (but, in the case of anyamemdment, only to the extent that such amendmegntifs the corporation to provide
broader indemnification rights than such law petexdithe corporation to provide prior to such ameelt)) against all expense, liability and
loss (including attorney’s fees, judgments, firleRJSA excise taxes or penalties and amounts pasétibement) reasonably incurred or
suffered by such Indemnitee in connection therewitth such indemnification shall continue as toretemnitee who has ceased to be a
director, officer, employee or agent and shall éntar the benefit of the Indemnitee’s heirs, exesuémd administrators; provided, however,
that, except as provided in Section 6.3 below wépect to proceedings to enforce rights to indéaation, the corporation shall indemnify
any such Indemnitee seeking indemnification in @mtion with a Proceeding (or part thereof) initthby such Indemnitee only if such
Proceeding (or part thereof) was authorized byBibard.

6.2 RIGHT TO ADVANCEMENT OF EXPENSES

In addition to the right to indemnification confedrin Section 6.1, an Indemnitee shall also hageitht to be paid by the corporation
the expenses incurred in defending against any Brmteeding in advance of its final disposition {Advancement of Expenses”), such
Advancement to be paid by the corporation withiertty (20) calendar days after the receipt by thparation of a statement(s) from the
Indemnitee requesting such Advancement of Expeinsestime to time; provided, however, that if ther@ral Corporation Law of Delaware
requires, the payment of an Advancement of Expeinseisred by a director or officer in his or hepeaity as a director or officer (and not in
any other capacity in which service was or is reeddy such person while a director or officer)uding without limitation service to an
employee benefit plan) in advance of the final d&pon of a proceeding, shall be made only updivelg to the corporation of an
undertaking (an “Undertaking”), by or on behalfsoich director or officer, to repay all amounts dwaaced if it shall ultimately be
determined that such director or officer is noitéed to be indemnified for such Expenses undes 8#ction 6.2 or otherwise. The rights to
indemnification and to the Advancement of Expertseserred in Sections 6.1 and 6.2 shall be contights.
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6.3 RIGHT OF INDEMNITEE TO BRING SUIT

To obtain indemnification or Advancement of Expensader this Article VI, an Indemnitee shall subtuithe corporation a written
request, including such documentation and inforoma#is is reasonably available to the Indemnitedsarehsonably necessary to determine
whether and to what extent the Indemnitee is ewtitb indemnification or Advancement of ExpensgsotJsuch written request, a
determination, if required by applicable law, wigspect to the Indemnitee’s entitlement theretdl Sleamade as follows: (a) if requested by
the Indemnitee, by Independent Counsel (as defiedmiv); or (b) if no request is made by the Indemfor a determination by Independent
Counsel, (i) by the Board by a majority vote ofteoqum consisting of Disinterested Directors (asraef below), or (ii) if a quorum of the
Board consisting of Disinterested Directors is olotainable or, even if obtainable, such quorum isfrierested Directors so directs, by
Independent Counsel in a written opinion to therBpa copy of which shall be delivered to the Indé@ee; or (c) if a quorum of Disinterest
Directors so directs, by the stockholders of thepamation. In the event the determination of eatitent to indemnification or Advancement
Expenses is to be made by Independent Counset a¢dfuest of the Indemnitee, the Independent Cbsha#t be selected by the Board,
unless there shall have occurred within two (2yyeusior to the date of the commencement of themacsuit or proceeding for which
indemnification or Advancement of Expenses is ceadna Change of Control (as defined below), in witiabe the Independent Counsel shall
be selected by the Indemnitee unless the Indemsiitak request that such selection be made by tlzedB If it is so determined that the
Indemnitee is entitled to indemnification or Advantent of Expenses, payment to the Indemnitee Bhatiade within ten (10) calendar days
after such determination.

If a claim under Section 6.1 or 6.2 is not paidlith by the corporation within thirty (30) calenddays after a written claim has been
received by the corporation as set forth aboveggixin the case of a claim for an Advancement gfeiises, in which case the applicable
period shall be twenty (20) calendar days, thermdeee may at any time thereafter bring suit agahms corporation to recover the unpaid
amount of the claim and, if successful in wholéngpart, the Indemnitee shall be entitled to bel[zd$o the expense of prosecuting such
claim. In (a) any suit brought by the Indemnite@tdorce a right to indemnification hereunder (bot in a suit brought by the Indemnitee to
enforce a right to an Advancement of Expenses withereequired Undertaking, if any is required, haen tendered to the corporation) it s
be a defense that, and (b) in any suit broughhbycbrporation to recover an Advancement of Expepsesuant to the terms of an
Undertaking, the corporation shall be entitledgoaver such Expenses upon a determination thalpdleennitee has not met any applicable
standard for indemnification set forth in the Geth&@orporation Law of Delaware. Neither the failofehe corporation (including its Boarc
committee of the Board, Independent Counsel atdskholders) to have made a determination prithéoccommencement of such suit that
indemnification of the Indemnitee is proper in tieumstances because the Indemnitee has met pliesdpde standard of conduct set forth in
the General Corporate Law of Delaware, nor an adgetermination by the corporation
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(including its Board, a committee of the Board,dpdndent Counsel or its stockholders) that thenmitee has not met such applicable
standard of conduct, shall create a presumptidrtiieandemnitee has not met the applicable stahafaconduct or, in the case of such suit
brought by the Indemnitee, be a defense to suthisuany suit brought by the Indemnitee to enfaxagéght to indemnification or to an
Advancement of Expenses hereunder, or broughtdgdhporation to recover and Advancement of Expepsesuant to the terms of an
Undertaking, the burden of proving that the Indeew®is not entitled to be indemnified, or to suadvancement of Expenses, shall be on the
corporation.

6.4 NONEXCLUSIVITY OF RIGHTS

If a determination shall have been made pursuathisoArticle VI that the Indemnitee is entitleditmlemnification or Advancement of
Expenses, the corporation shall be bound by suhrdaation in any judicial proceeding commencetspant to Section 6.3 above. The
corporation shall be precluded from asserting ijadicial proceeding commenced pursuant to SediBrabove that the procedures and
presumptions of these Bylaws are not valid, bindind enforceable and shall stipulate in such pdingehat the corporation is bound by all
the provisions of this Article VI.

The rights to indemnification and to the AdvancetwrExpenses conferred in this Article VI shaltibe exclusive of any other right
which any person may have or hereafter acquirenmuestatute, the Certificate, these Bylaws, aperd, vote of stockholders or
Disinterested Directors or otherwise. No repeahodification of this Article VI shall in any way mhinish or adversely affect the rights of ¢
director, officer, employee or agent of the corpiorahereunder in respect of any occurrence orenatising prior to any such repeal or
modification.

If any provision(s) of Article VI of these Bylaw$all be held to be invalid, illegal or unenforceafdr any reasons whatsoever: (a) the
validity, legality and enforceability of the remaig provisions of such Article shall not in any wag affected or impaired thereby; and (b) to
the fullest extent possible, the provisions of titicle VI shall be construed so as to give effiecthe intent manifested by the provision held
invalid, illegal or unenforceable.

6.5 INSURANCE

The corporation may maintain insurance to protsetfiand any director, officer, employee or ag#rthe corporation or another
corporation, partnership, joint venture, trust tives enterprise, against any expense, liabilithoss, whether or not the corporation would
have the power to indemnify such person againgt supense, liability or loss under the General Gaafon Law of Delaware.

6.6 INDEMNIFICATION OF EMPLOYEES AND AGENTS OF THEORPORATION

The corporation may, to the extent authorized ftone to time by the Board, grant rights to indermaifion and to the Advancement of
Expenses to any employee or agent of the corpor&dithe fullest extent of the provisions of thigiéle VI with respect to the
indemnification and Advancement of Expenses ofalines and officers of the corporation.
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6.7 DEFINITIONS

For the purposes of this Article VI:
(a) “Change of Control” means:

() The acquisition by any individual, entity oragp (within the meaning of Section 13(d)(3) or )% of the Securities
Exchange Act of 1934, as amended (the “Exchang®}Wet'Person”) of beneficial ownership (within timeeaning of Rule 13d-3
promulgated under the Exchange Act) of twenty par¢20%) or more of either (A) the then outstandihgres of common stock
of the corporation (the “Outstanding Corporatiom@aon Stock”), or (B) the combined voting power loé then outstanding
voting securities of the corporation entitled tdevgenerally in the election of directors (the “&anding Corporation Voting
Securities”); provided, however, that for purposethis subsection (i), the following acquisitiosisall not constitute a Change of
Control: (I) any acquisition directly from the camation or any acquisition from other stockholdetere (aa) such acquisition v
approved in advance by the Board, and (bb) suchisitign would not constitute a change of contnotler subsection (iii) of this
definition; (Il) any acquisition by the corporatidfhll) any acquisition by an employee benefit p(an related trust) sponsored or
maintained by the corporation or any corporationtemled by the corporation; or (V) any acquisitiby any corporation pursuant
to a transaction which complies with subsectiong (B) or (C) of subsection (iii) of this definitip or

(i) Individuals who, as of the date hereof, cogé the Board (the “Incumbent Board”) cease for @@ason to constitute at
least a majority of the Board; provided, howevieattany individual becoming a director subsequetié date hereof whose
election, or nomination for election by the stocklens, was approved by a vote of at least a mgjofithe directors then
comprising the Incumbent Board shall be considasethough such individual were a member of therrment Board, but
excluding, for this purpose, any such individualos# initial assumption of office occurs as a restitn actual or threatened
election contest with respect to the election anaeal of directors or other actual or threatenditisation of proxies by or on
behalf of a Person other than the Board; or

(iii) Consummation of a reorganization, merger onsolidation or sale or other disposition of alsabstantially all of the
assets of the corporation (a “Business Combina}jan'each case, unless, following such Businessliiaation, (A) all or
substantially all of the individuals and entitieckawvere the beneficial owners, respectively, ofGhistanding Corporation
Common Stock and Outstanding Corporation Votinguges immediately prior to such Business Comborabeneficially own,
directly or indirectly, more than fifty percent @) of, respectively, the then outstanding sharemofmon stock and the combit
voting power of the then outstanding voting se@sientitled to vote generally in the election wédtors, as the case may be, of
the corporation resulting from such Business Coumtiidm (including without limitation a corporationhich as a result of such
transaction owns the corporation or all or subs#ntall of
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the corporation’s assets either directly or throagh or more subsidiaries) in substantially theespnoportions as their ownership
immediately prior to such Business Combinationhef ©utstanding Corporation Common Stock and OudstgrCorporation
Voting Securities, as the case may be, (B) no Rgsccluding any corporation resulting from sucksBess Combination or any
employee benefit plan (or related trust) of thepooation or such corporation resulting from suclsiBass Combination)
beneficially owns, directly or indirectly, twentgment (20%) or more of, respectively, the therstaunding shares of common
stock of the corporation resulting from such Bussi€ombination or the combined voting power ofttien outstanding voting
securities of such corporation except to the extemitsuch ownership existed prior to the Busir&ssbination, and (C) at least a
majority of the members of the board of directdrthe corporation resulting from such Business Cinaion were members of
the Incumbent Board at the time of the executiothefinitial agreement, or of the action of thedoloaf directors, providing for
such Business Combination; or

(iv) Approval by the stockholders of a completauliption or dissolution of the corporation.

(b) “Disinterested Director” means a director o torporation who is not and was not a party tattlgter in respect of which
indemnification or Advancement of Expenses is sobgtithe Indemnitee.

(c) “Independent Counsel” means a law firm, a manaba law firm or an independent practitioner tisagéxperienced in matters
of corporation law and shall include any person wiraer the applicable standards of professionadigct then prevailing, would not
have a conflict of interest in representing eitler corporation or the Indemnitee in an actiondgtednine the Indemnitee’s rights under
this Article VI.

Any notice, request or other communication requoegdermitted to be given to the corporation urttesr Article VI shall be in writing
and either delivered in person or sent by telectgdgx, telegram, overnight mail or courier seryigecertified or registered mail, postage
prepaid, return receipt requested, to the Secrefatye corporation and shall be effective only mipeceipt by the Secretary.

ARTICLE VII
RECORDS AND REPORTS

7.1 MAINTENANCE AND INSPECTION OF RECORDS

The corporation shall, either at its principal exae office or at such place or places as desaghby the Board, keep a record of its
stockholders listing their names and addresseshendumber and class of shares held by each stlogkha copy of these Bylaws, as may be
amended to date, minute books, accounting book®tned records.
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Any such records maintained by the corporation baiept on, or by means of, or be in the form of, iaformation storage device or
method, provided that the records so kept can heerted into clearly legible paper form within @senable time. The corporation shall so
convert any records so kept upon the request opargon entitled to inspect such records purswettiet provisions of the General
Corporation Law of Delaware. When records are kegtich manner, a clearly legible paper form predutom or by means of the
information storage device or method shall be adiiis in evidence, and accepted for all other psegpto the same extent as an original
paper form accurately portrays the record.

Any stockholder of record, in person or by attoronepther agent, shall, upon written demand undé stating the purpose thereof,
have the right during the usual hours for businessspect for any proper purpose the corporatistosk ledger, a list of its stockholders, and
its other books and records and to make copiestoads therefrom. A proper purpose shall meanrpgae reasonably related to such
person’s interest as a stockholder. In every itgtarhere an attorney or other agent is the per¢mnseeks the right to inspection, the
demand under oath shall be accompanied by a pdvegtooney or such other writing that authorizes #ttorney or other agent to so act on
behalf of the stockholder. The demand under oadh bk directed to the corporation at its regisdestfice in Delaware or at its principal plé
of business.

7.2 INSPECTION BY DIRECTORS

Any director shall have the right to examine thepooation’s stock ledger, a list of its stockhokleand its other books and records for a
purpose reasonably related to his or her positioa @director. The Court of Chancery is hereby vkgiigh the exclusive jurisdiction to
determine whether a director is entitled to th@@tdion sought. The Court may summarily order tmparation to permit the director to
inspect any and all books and records, the statgele and the stock list and to make copies ometdrtherefrom. The Court may, in its
discretion, prescribe any limitations or conditiavith reference to the inspection, or award sutieoand further relief as the Court may d
just and propel

7.3 REPRESENTATION OF SHARES OF OTHER CORPORATIONS

Unless otherwise directed by the Board, the Praside any other person authorized by the Presjdeauthorized to vote, represent,
and exercise on behalf of the corporation all gghtident to any and all shares of any other aatan(s) standing in the name of the
corporation. The authority granted herein may ber@ged either by such person directly or by amgioperson authorized to do so by proxy
or power of attorney duly executed by such personrty the authority.

-25-



ARTICLE VI
GENERAL MATTERS

8.1 RESERVED
8.2 EXECUTION OF CORPORATE CONTRACTS AND INSTRUMERST

The Board, except as otherwise provided in thedavBy; may authorize any officer or officers, or aiper agents, to enter into any
contract or execute any instrument in the namendfan behalf of the corporation. Such authority haygeneral or confined to specific
instances. Unless so authorized or ratified byBthard or within the agency power of an officer,afficer, agent or employee shall have any
power or authority to bind the corporation by aoyptract or engagement or to pledge its credit aetaler it liable for any purpose or for any
amount.

8.3 STOCK CERTIFICATES; PARTLY PAID SHARES

The shares of a corporation shall be representegtificates, provided that the Board may proigieesolution that some or all of any
or all classes or series of its stock shall be difimated shares. Any such resolution shall ngilgpo shares represented by a certificate until
such certificate is surrendered to the corporatdmtwithstanding the adoption of such a resolubgrthe Board, every holder of stock
represented by certificates and upon request éw@der of uncertificated shares shall be entittetiave a certificate signed by, or in the ni
of the corporation by the Chairman of the BoardherPresident or Vice-President, and by the Treasar an Assistant Treasurer, or the
Secretary or an Assistant Secretary of the corfporaépresenting the number of shares registeredriificate form. Any or all of the
signatures on the certificate may be a facsimil&dse any officer, transfer agent or registrar i signed or whose facsimile signature has
been placed upon a certificate has ceased to heofficer, transfer agent or registrar before soetiificate is issued, it may be issued by the
corporation with the same effect as if he were saftiber, transfer agent or registrar at the ddtssue.

The corporation may issue the whole or any paitsahares as partly paid and subject to callferremainder of the consideration tc
paid therefor. Upon the face or back of each stexkificate issued to represent any such partlg paares, upon the books and records of the
corporation in the case of uncertificated partlidghares, the total amount of the consideratidmetpaid therefor and the amount paid
thereon shall be stated. Upon the declaration pfd@ridend on fully paid shares, the corporationlstieclare a dividend upon partly paid
shares of the same class, but only upon the ba#ie percentage of the consideration actually gagtdeon.

8.4 SPECIAL DESIGNATION ON CERTIFICATES

If the corporation is authorized to issue more tbae (1) class of stock or more than one (1) sefi@ny class, then the powers, the
designations, the preferences, and the relativéicipating, optional or other special rights othalass of stock or series thereof and the
qualifications, limitations or restrictions of supheferences and/or rights shall be set forth indiusummarized on the face or back of the
certificate that the corporation shall issue taespnt such class or series of stock; providedghiew that, except as otherwise provided in
Section 202 of the General Corporation Law of Daleyin lieu of the foregoing requirements, thesg/ e set forth on the face or back of
the certificate that the corporation shall issuesfaresent such class or series of stock
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a statement that the corporation will furnish withoharge to each stockholder who so requestsaivens, the designations, the preferences,
and the relative, participating, optional or otepecial rights of each class of stock or serieetifeand the qualifications, limitations or
restrictions of such preferences and/or rights.

8.5 LOST CERTIFICATES

Except as provided in this Section 8.5, no newifazates for shares shall be issued to replacesgipusly issued certificate unless the
latter is surrendered to the corporation and céextelt the same time. The corporation may issusnaaertificate of stock or uncertificated
shares in the place of any certificate theretofesaed by it, alleged to have been lost, stolemhestroyed, and the corporation may require, or
may require any transfer agent, if any, for theetido require, the owner of the lost, stolen @trged certificate, or his, her or its legal
representative, to give the corporation a bonddaafft to indemnify it against any claim that maymade against it on account of the alleged
loss, theft or destruction of any such certificatéhe issuance of such new certificate or uncgeatiéd shares.

8.6 CONSTRUCTION; DEFINITIONS

Unless the context requires otherwise, the gempeoaisions, rules of construction and definitionghe Delaware General Corporation
Law shall govern the construction of these Bylaw#hout limiting the generality of this provisiothe singular number includes the plural,
the plural number includes the singular, and the tgperson” includes both a corporation and a redtperson.

8.7 DIVIDENDS

The directors of the corporation, subject to arsgrietions contained in the Certificate, may deeland pay dividends upon the shares of
its capital stock pursuant to the General Corponatiaw of Delaware. Dividends may be paid in casiproperty or in shares of the
corporation’s capital stock.

The directors of the corporation may set apartobainy of the funds of the corporation availabledividends a reserve or reserves for
any proper purpose and may abolish any such resemad purposes shall include but not be limiteddoalizing dividends, repairing or
maintaining any property of the corporation, ancktimg contingencies.

8.8 FISCAL YEAR
The fiscal year of the corporation shall be fixgdrésolution of the Board and may be changed bgluésn of the Board.
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8.9 SEAL

This corporation may have a corporate seal, whial be adopted or altered at the pleasure of thedBaad may use the same by
causing it or a facsimile thereof, to be impressedffixed or in any other manner reproduced.

8.10 TRANSFER OF STOCK

Upon surrender to the corporation or the trangjensof the corporation, if any, of a certificate $hares duly endorsed or accompanied
by proper evidence of succession, assignation thioaty to transfer (as determined by legal counsehe corporation), it shall be the duty of
the corporation, as the corporation may so insitadtansfer agent, if any, to issue a new cesgtt to the person entitled thereto, cancel the
old certificate, and record the transaction irbiteks.

8.11 REGISTERED STOCKHOLDERS

The corporation shall be entitled to recognizegkeusive right of a person registered on its baakshe owner of shares to receive
dividends and to vote as such owner, shall beleatio hold liable for calls and assessments thgoperegistered on its books as the owner of
shares, and shall not be bound to recognize anyadtpior other claim to or interest in such st@arehares on the part of another person,
whether or not it shall have express or other edtiereof, except as otherwise provided by the EvRelaware.

ARTICLE IX
AMENDMENTS

The Bylaws of the corporation may be adopted, arérm repealed by the stockholders entitled to;ywivided, however, that the
corporation may, in its Certificate, confer the gowo adopt, amend or repeal bylaws upon the Bddrd fact that such power has been so
conferred upon the Board shall not divest the dtolders of the power, nor limit their power to atj@mend or repeal bylaws.
Notwithstanding the foregoing, in addition to aroter of the holders of any class or series of stddke corporation required by law or by |
Certificate, the amendment or repeal of all or postion of Article Il, Section 3.2 (number of ditecs), Section 3.3 (election, qualification
and term of office of directors), Section 3.4 (gesition and vacancies), Section 3.15 (removalrefctiirs), Article VI or this Article IX by th
stockholders of the corporation shall require tfieraative vote of the holders of at least sixty-gind two-thirds percent (66 2/3%) of the
voting power of the then outstanding shares ofngpsitock entitled to vote generally in the electidmlirectors, voting together as a single
class.
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CERTIFICATE BY SECRETARY OF ADOPTION OF AMENDED ANRESTATED BYLAWS
OF
NETFLIX, INC.

The undersigned hereby certifies that he is thg digicted, qualified and acting Secretary of Netflnc. and that the foregoing
Amended and Restated Bylaws, comprising 29 pages adopted as the Bylaws of the corporation orcMaB, 2009 by the Board of
Directors of the corporation.

IN WITNESS WHEREOF, the undersigned has hereurtthiséhand and affixed the corporate seal on Mag;2009.

/s/ David Hymar

David Hyman
General Counsel and Secret
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