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(1) Name of Reporting Person

TCV 1V, L.P.
See item 2 for identification of the General Partne
(2) Check the Appropriate Box if a Member of a Group @ 1]
(b) [X]

(3) SEC Use Only

(4) Source of Funds

AF, OO
(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e) [1

(6) Citizenship or Place of Organization

DELAWARE

(7) Sole Voting Power

Number of -6,501,008- SHARES OF COMMON STOCK (A)
Shares  cceermemmeeeeees e
Beneficially (8) Shared Voting Power
Owned by -0- SHARES OF COMMO N STOCK

Each e e
Reporting (9) Sole Dispositive Powe r
Person With -6,501,008- SHARES OF COMMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&¢ing Person

-6,501,008- SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares [X]
(13) Percent of Class Represented by Amount in Row (11)
31.48%

(14) Type of Reporting Person

PN

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 3,471,288es of Common Stoc



(1) Name of Reporting Person

TCV IV Strategic Partners, L.P.
See item 2 for identification of the General Partne

(2) Check the Appropriate Box if a Member of a Group @ 1]

(3) SEC Use Only

(4) Source of Funds

AF, OO

(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e)

(6) Citizenship or Place of Organization

DELAWARE

(7) Sole Voting Power

Number of 242,413 SHARES OF C OMMON STOCK (A)
Shares  cceermemmeeeeees e
Beneficially (8) Shared Voting Power
Owned by -0- SHARES OF COMMO N STOCK

Each e e
Reporting (9) Sole Dispositive Powe r
Person With 242,413 SHARES OF C OMMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&¢ing Person

242,413 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares [X]
(13) Percent of Class Represented by Amount in Row (11)
1.17%

(14) Type of Reporting Person

PN

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 129,43%aet@af Common Stocl



(1) Name of Reporting Person

Technology Crossover Management IV, L.L.C. See igefor identification of the Managing Members

(2) Check the Appropriate Box if a Member of a Group @ 1]
(b) [X]

(3) SEC Use Only

(4) Source of Funds

AF, OO

(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e)

(6) Citizenship or Place of Organization

DELAWARE

(7)  Sole Voting Power

Number of 6,743,421 SHARES OF COMMON STOCK (A)
Shares s e
Beneficially (8) Shared Voting Power
Owned by -0- SHARES OF COMMO N STOCK

Each e e
Reporting (9) Sole Dispositive Powe r
Person With 6,743,421 SHARES OF COMMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&¢ing Person

6,743,421 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares [1]
(13) Percent of Class Represented by Amount in Row (11)
32.66%

(14) Type of Reporting Person

(6]0)

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 3,600,728res of Common Stoc



(1) Name of Reporting Person

Technology Crossover Ventures Il, L.P.
See item 2 for identification of the General Partne

(2) Check the Appropriate Box if a Member of a Group @ 1]

(3) SEC Use Only

(4) Source of Funds

AF, OO

(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e)

(6) Citizenship or Place of Organization

DELAWARE

(7) Sole Voting Power

Number of 951,845 SHARES OF C OMMON STOCK (A)
Shares  cceermemmeeeeees e
Beneficially (8) Shared Voting Power
Owned by -0- SHARES OF COMMO N STOCK

Each e e
Reporting (9) Sole Dispositive Powe r
Person With 951,845 SHARES OF C OMMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&¢ing Person

951,845 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares [X]
(13) Percent of Class Represented by Amount in Row (11)
4.61%

(14) Type of Reporting Person

PN

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 435,790 ataf Common Stocl



(1) Name of Reporting Person

TCV 1l (Q) L.P.
See item 2 for identification of the General Partne

(2) Check the Appropriate Box if a Member of a Group @ T[]

(3) SEC Use Only

(4) Source of Funds

AF, OO

(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e) [1

(6) Citizenship or Place of Organization

DELAWARE

(7) Sole Voting Power

Number of 731,792 SHARES OF C
Shares

Beneficially (8) Shared Voting Power

Owned by -0- SHARES OF COMMO
Each

Reporting (9) Sole Dispositive Powe

Person With 731,792 SHARES OF C

(10) Shared Dispositive Po
-0- SHARES OF COMMO

(11) Aggregate Amount Beneficially Owned by Eaclp&ting Person

wer

731,792 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11)

Shares

(13) Percent of Class Represented by Amount in

3.54%

(14) Type of Reporting Person

PN

Excludes Certain
X]

Row (11)

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 335,04 ret@f Common Stocl



(1) Name of Reporting Person

TCV II, V.O.F.
See item 2 for identification of the Investment €eh Partner

(2) Check the Appropriate Box if a Member of a Group @ T[]

(3) SEC Use Only

(4) Source of Funds

AF, OO

(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e) [1

(6) Citizenship or Place of Organization

NETHERLANDS ANTILLES

(7) Sole Voting Power

Number of 30,920 SHARES OF CO MMON STOCK (A)
Shares e e
Beneficially (8) Shared Voting Power
Owned by -0- SHARES OF COMMO N STOCK

Each s e
Reporting (9) Sole Dispositive Powe r
Person With 30,920 SHARES OF CO MMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&ting Person

30,920 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares [X]
(13) Percent of Class Represented by Amount in Row (11)

LESS THAN 1%

(14) Type of Reporting Person

PN

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 14,156 ehaf Common Stocl



(1) Name of Reporting Person

TCV || STRATEGIC PARTNERS, L.P.
See item 2 for identification of the General Partne

(2) Check the Appropriate Box if a Member of a Group @ 1]
(b) [X]

(3) SEC Use Only

(4) Source of Funds

AF, OO

(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e) [1

(6) Citizenship or Place of Organization

DELAWARE

(7) Sole Voting Power

Number of 129,867 SHARES OF C OMMON STOCK (A)
Shares  cceermemmeeeeees e
Beneficially (8) Shared Voting Power
Owned by -0- SHARES OF COMMO N STOCK

Each e e
Reporting (9) Sole Dispositive Powe r
Person With 129,867 SHARES OF C OMMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&¢ing Person

129,867 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares [X]
(13) Percent of Class Represented by Amount in Row (11)

LESS THAN 1%

(14) Type of Reporting Person

PN

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 59,458 ekaf Common Stocl



(1) Name of Reporting Person

Technology Crossover Ventures I, C.V.
See item 2 for identification of the Investment €eh Partner

(2) Check the Appropriate Box if a Member of a Group @ T[]

(3) SEC Use Only

(4) Source of Funds

AF, OO

(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e) [1

(6) Citizenship or Place of Organization

NETHERLANDS ANTILLES

(7) Sole Voting Power

Number of 145,327 SHARES OF C OMMON STOCK (A)
Shares = e e
Beneficially (8) Shared Voting Power
Owned by -0- SHARES OF COMMO N STOCK

Each s e
Reporting (9) Sole Dispositive Powe r
Person With 145,327 SHARES OF C OMMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&ting Person

145,327 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares [X]
(13) Percent of Class Represented by Amount in Row (11)

LESS THAN 1%

(14) Type of Reporting Person

PN

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 66,536 skaf Common Stocl



(1) Name of Reporting Person

Technology Crossover Management I, L.L.C. See igefor identification of the Managing Members

@

©)

4

®)

(6)

Number of
Shares

Check the Appropriate Box if a Member of a

SEC Use Only

Source of Funds

AF, OO

Check Box if Disclosure of Legal Proceedin
is Required Pursuant to Items 2(d) or 2(e)

Citizenship or Place of Organization

DELAWARE

(7)  Sole Voting Power
1,989,751 SHARES OF

Beneficially (8) Shared Voting Power

Owned by
Each

-0- SHARES OF COMMO

Reporting (9) Sole Dispositive Powe

Person With

(11) Aggregate Amount Beneficially Owned by Eaclp&g¢ing Person

(12)

13

(14

1,989,751 SHARES OF

(10) Shared Dispositive Po
-0- SHARES OF COMMO

Group @ [l
(b) [X]

wer

1,989,751 SHARES OF COMMON STOCK (A)

Check Box if Aggregate Amount in Row (11)

Shares

Percent of Class Represented by Amount in

9.64%

Type of Reporting Person

(6]0)

Excludes Certain

[]

Row (11)

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 910,98 rehaf Common Stocl



(1) Name of Reporting Person

TCV Franchise Fund, L.P.
See item 2 for identification of the General Partne
I.R.S. IDENTIFICATION NO. OF ABOVE PERSON (ENTITIESONLY)

(2) Check the Appropriate Box if a Member of a Group @ T[]
(b) [X]

(3) SEC Use Only

(4) Source of Funds

AF, OO

(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e) [1

(6) Citizenship or Place of Organization

DELAWARE

(7) Sole Voting Power

Number of 174,965 SHARES OF C OMMON STOCK (A)
Shares = e e
Beneficially (8) Shared Voting Power
Owned by -0- SHARES OF COMMO N STOCK

Each s e
Reporting (9) Sole Dispositive Powe r
Person With 174,965 SHARES OF C OMMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&ting Person

174,965 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares [X]
(13) Percent of Class Represented by Amount in Row (11)

LESS THAN 1%

(14) Type of Reporting Person

PN

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 93,425 ekaf Common Stocl



(1) Name of Reporting Person

TCVF Management, L.L.C.
See item 2 for identification of the Mananging Meaar

(2) Check the Appropriate Box if a Member of a Group @ 1]

(3) SEC Use Only

(4) Source of Funds

AF, OO

(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e)

(6) Citizenship or Place of Organization

DELAWARE

(7) Sole Voting Power

Number of 174,965 SHARES OF C OMMON STOCK (A)
Shares  cceermemmeeeeees e
Beneficially (8) Shared Voting Power
Owned by -0- SHARES OF COMMO N STOCK

Each e e
Reporting (9) Sole Dispositive Powe r
Person With 174,965 SHARES OF C OMMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&¢ing Person

174,965 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares []
(13) Percent of Class Represented by Amount in Row (11)

LESS THAN 1%

(14) Type of Reporting Person

(0]

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 93,425 ehanf Common Stocl



(1) Name of Reporting Person

JAY C.HOAG
(2) Check the Appropriate Box if a Member of a Group @ 1]
(b) [X]
(3) SEC Use Only
(4) Source of Funds
AF, OO
(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e) [1
(6) Citizenship or Place of Organization
UNITED STATES CITIZEN
(7)  Sole Voting Power

Number of -0- SHARES OF COMMO N STOCK

Shares s e
Beneficially (8) Shared Voting Power
Owned by 8,908,137 SHARES OF COMMON STOCK (A)

Each - e
Reporting (9) Sole Dispositive Powe r
Person With 8,908,137 SHARES OF COMMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&¢ing Person

8,908,137 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares []
(13) Percent of Class Represented by Amount in Row (11)
43.14%

(14) Type of Reporting Person

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 4,605,184res of Common Stoc



(1) Name of Reporting Person

RICHARD H. KIMBALL

(2) Check the Appropriate Box if a Member of a Group @ 1]

(3) SEC Use Only

(4) Source of Funds

AF, OO

(5) Check Box if Disclosure of Legal Proceedin gs
is Required Pursuant to Items 2(d) or 2(e) [1

(6) Citizenship or Place of Organization

UNITED STATES CITIZEN

(7)  Sole Voting Power

Number of -0- SHARES OF COMMO N STOCK

Shares s e
Beneficially (8) Shared Voting Power
Owned by 8,908,137 SHARES OF COMMON STOCK (A)

Each e e
Reporting (9) Sole Dispositive Powe r
Person With 8,908,137 SHARES OF COMMON STOCK (A)

(10) Shared Dispositive Po wer
-0- SHARES OF COMMO N STOCK

(11) Aggregate Amount Beneficially Owned by Eaclp&¢ing Person

8,908,137 SHARES OF COMMON STOCK (A)

(12) Check Box if Aggregate Amount in Row (11) Excludes Certain
Shares []
(13) Percent of Class Represented by Amount in Row (11)
43.14%

(14) Type of Reporting Person

(A) Please see Item 5. Includes warrants whichbeaimmediately exercised for a total of 4,605,184res of Common Stoc



ITEM 1. SECURITY AND ISSUER.

This statement relates to shares of common st@ckyglue $0.001 per share (the "Common Stock"\Nedflix, Inc., a Delaware corporation
("Netflix" or the "Company"). The Company's prinalgexecutive offices are located at 970 Univer8itg., Los Gatos, CA 95032.

ITEM 2. IDENTITY AND BACKGROUND.

(a)-(c), (f). This statement is being filed by {IgV 1V, L.P., a Delaware limited partnership ("TGQV"), (2) TCV IV Strategic Partners, L.P.,
a Delaware limited partnership ("Strategic Parth€l}, (3) Technology Crossover Management 1V, ICL,.a Delaware limited liability
company ("Management V"),

(4) TCV Il, V.O.F., a Netherlands Antilles genepalrtnership (“TCV Il, V.O.F."), (5) Technology Cemer Ventures Il, L.P., a Delaware
limited partnership ("TCV II, L.P."), (6) TCV Il (R L.P., a Delaware limited partnership ("TCV IIXQ (7) TCV Il Strategic Partners, L.P.
Delaware limited partnership ("Strategic Partnébs (8) Technology Crossover Ventures I, C.VNatherlands Antilles general partnership
("TCV I, C.V."), (9) Technology Crossover Managemd, L.L.C., a Delaware limited liability comparyManagement II"), (10) TCV
Franchise Fund, L.P., a Delaware limited Partner6liCVF"), (11) TCVF Management, L.L.C., a Delawdimited liability company
("Management F"), (12) Jay C. Hoag ("Mr. Hoag") ¢b8) Richard H. Kimball ("Mr. Kimball"). TCV IV, 8ategic Partners IV, Managems
IV, TCV I, V.O.F., TCV I, L.P., TCV Il (Q), Straggic Partners Il, TCV Il, C.V., Management |l, TCM#anagement F, Mr. Hoag and Mr.
Kimball are sometimes collectively referred to hems the "Reporting Persons." The agreement artienReporting Persons relating to the
joint filing of this statement is attached as Exhibhereto.

TCV IV, Strategic Partners IV, Management IV, TAYVY.O.F., TCV Il, L.P., TCV Il (Q), Strategic Pawrs Il, TCV II, C.V., Management
II, TCVF and Management F are each principally ereghkin the business of investing in securitiesrafgtely and publicly held companies.
Management IV is the sole general partner of TC\aiM Strategic Partners IV. Management Il is the general partner of TCV I, L.P.,
TCV Il (Q) and Strategic Partners Il and the saleestment general partner of TCV II, V.O.F. and TIG\C.V. Management F is the sole
general partner of TCVF. The address of the praddjpsiness and office of each of TCV IV, Stratdggtners IV, Management IV, TCV I,
V.O.F., TCV I, L.P., TCV Il (Q), Strategic Partreei, TCV I, C.V., Management Il, TCVF and Managem F is 528 Ramona Street, Palo
Alto, California 94301.

Mr. Hoag and Mr. Kimball are the managing membéiglanagement IV, Management Il and Management F.Hdag and Mr. Kimball are
each United States citizens, and the present pahoccupation of each is as a venture capitalstore The business address of each of Mr.
Hoag and Mr. Kimball is 528 Ramona Street, Pal@ AGalifornia 94301.

(d), (e). During the last five years, none of TOX, Btrategic Partners IV, Management IV, TCV IQ/F., TCV II, L.P., TCV Il (Q),

Strategic Partners Il, TCV Il, C.V., ManagemenflICVF and Management F, Mr. Hoag or Mr. Kimball has

(1) been convicted in a criminal proceeding (extigdraffic violations or similar misdemeanors)(@j been a party to a civil proceeding of a
judicial or administrative body of competent juiitttbn and as a result of such proceeding was sulgect to a judgment, decree or fi

order enjoining future violations of, or prohibigimr mandating activities subject to, federal atessecurities laws or finding any violation
with respect to such law



ITEM 3. SOURCE AND AMOUNT OF FUNDSOR OTHER CONSIDERATION.

On May 23, 2002 TCV 1V, Strategic Partners IV ar@VIF purchased the following shares from the undiéeva of Company's initial public
offering (the "Offering") at $15.00 per share (O Shares"):

Name of Investor Shares Acquired
TCV IV 331,704
Strategic Partners IV 12,369
TCVF 8,927

The source of funds for the acquisition of the IBltares by TCV 1V, Strategic Partners IV and TCVwapital contributions from their
respective partners.

Pursuant to the terms of a Series E Non-Votingderefl Stock and Warrant Purchase Agreement datetd18p 2000 (the "E Purchase
Agreement”) by and among the Company on the ond,leard TCV 1V, Strategic Partners IV, TCV Il, V.O.FCV I, L.P., TCV Il (Q),
Strategic Partners Il, TCV II, C.V., TCVF (the "TAWvestors") and other investors, on the other hdmelCompany agreed to sell and the
TCV Investors agreed to purchase 4,359,876 sh&i@sres E Preferred Stock, at a purchase prid® &8 per share. In consideration of the
E Shares the TCV Investors paid the Company areggtg of $40,895,637. Each share of Series E Pedf&tock converted into
approximately .68 shares of Common Stock upon rgpsf the Offering, such that the TCV Investorschah aggregate of 2,969,906 share
Common Stock as a result of such conversion (th8h&res").

The source of the funds for the acquisition ofEh8hares by the TCV Investors was capital contigiogtfrom their respective partners.
A copy of the E Purchase Agreement is attacheddaeExhibit 2.

Pursuant to the terms of a Note and Warrant Puechgseement dated July 10, 2001 (the "Warrant Ragel\greement") by and among the
Company on the one hand, and the TCV Investoro#rat investors, on the other hand, the Compangeaiio sell and the TCV Investors
agreed to purchase 4,605,134 warrants to acquimen@m Stock (the "Warrants") at a purchase price. @3 per share per underlying share
of Common Stock (the "Warrant Shares") and at amaése price of $3.00 per share. In consideratidghe@Warrants the TCV Investors paid
the Company an aggregate of $13,815.

The source of funds for the acquisition of Warrdntgshe TCV Investors was capital contributionsrirtheir respective partners.
A copy of the Warrant Purchase Agreement is atdtieeeto as Exhibit 3.

Pursuant to the terms of a Series D Preferred Stackhase Agreement dated June 22, 1999 (the "€EhBse Agreement") by and among the
Company on the one hand, and TCV II, V.O.F., TCM.IP., TCV Il (Q), Strategic Partners Il, TCV @T,V. (the "TCV Il Investors") and
other investors, on the other hand, the Compangeabto sell and the TCV Il Investors agreed to pase 366,735 shares of Series D
Preferred Stock, at a purchase price of $6.52lpes In consideration of the D Shares the TCWvEktors paid the Company an aggregate
of $2,391,112. Each share of Series D PreferreckStonverted into approximately .47 shares of Comi&twck upon closing of the Offerir
such that the TCV Il Investors hold an aggregate7,646 shares of Common Stock as a result of soctersion (the "D Shares").

The source of the funds for the acquisition ofEh8hares by the TCV Il Investors was capital cettions from their respective partners.
A copy of the D Purchase Agreement is attachedbd@sExhibit 4.

Pursuant to the terms of a Series C Preferred Rrackhase Agreement dated February 17, 1999 (thut€hase Agreement") by and among
the Company on the one hand, and the TCV Il Investad other investors, on the other hand, the @osnpgreed to sell and the TCV |l
Investors agreed to purchase 1,834,862 sharegiesS2 Preferred Stock, at a purchase price of/8e2 share. In consideration of the C
Shares the TCV Il Investors paid the Company ameggde of $5,999,999. Each share of Series C Pedf&tock converted into
approximately .44 shares of Common Stock upon mgpsf the Offering, such that the TCV Il Investbidd an aggregate of 806,451 shares
of Common Stock as a result of such conversion"@8hares").

The source of the funds for the acquisition of@h8hares by the TCV Il Investors was capital cbotions from their respective partners.
A copy of the C Purchase Agreement is attacheddmeeExhibit 5.
ITEM 4. PURPOSE OF TRANSACTION.

REGISTRATION RIGHTSAGREEMENT



Pursuant to the Amended and Restated StockhoRligists Agreement dated July 10, 2001 (the "Righise&ment") by and among the
Company on the one hand, and TCV Investors and oitiestors on the other hand, the Company ag@eebister the E Shares, D Shares, C
Shares and the Warrant Shares, subject to cesaaptons. The Company is obligated to pay all @sps incurred in connection with such
registrations. The Company has agreed to indentinéfyinvestors and related persons against ceitdiiliies under the securities laws in
connection with the sale of securities under segfstrations.

A copy of the Rights Agreement is attached herstBxhibit 6.
WARRANTS

Pursuant to Warrants dated July 10, 2001, TCV liovesave the right to purchase shares of the Copgo&ommon Stock at an exercise
price of $3.00 per share. Payment of the exeraise may be made in cash, or through the surresfd@ommon Stock underlying the
Warrants with a fair market value equal to the eiserprice of the Warrants being exercised (otrexwinown as net exercise). The exercise
price and the number of shares issuable upon eeeofithe Warrants are subject to certain adjussnerder certain circumstances as set
forth in the Warrants.

A copy of the form of Warrant issued to the TCVéstors, along with a schedule of the number ofeshaf Common Stock underlying the
Warrants issued to the TCV Investors, is attacherdth as Exhibit 7



The Reporting Persons acquired the IPO Sharesake§H/Varrants, D Shares and C Shares for invespmeposes. Depending on the fact
discussed herein, the Reporting Persons may, framtb time, exercise all or a portion of the Watssand may acquire additional shares of
Common Stock and/or retain and/or sell all or diporof the IPO Shares, E Shares, D Shares, C Shad/or Common Stock issued upon
exercise of the Warrants in the open market orivaegely negotiated transactions. Any actions tle@détting Persons might undertake will be
dependent upon the Reporting Persons' review ofenoms factors, including, among other things, theegdevels of the Common Stock;
general market and economic conditions; ongoinduati@n of the Company's business, financial caodjtoperations and prospects; the
relative attractiveness of alternative businessianelstment opportunities; and other future develepts.

Except as set forth above, the Reporting Persoves i@ present plans or intentions which would iteigubr relate to any of the transactions
described in subparagraphs (a) through (j) of Heof Schedule 13D.

ITEM 5 INTEREST IN SECURITIES OF THE ISSUER.

(@), (b). As of the close of business on May 220 CV |V, Strategic Partners IV, TCV Il, V.O.H.CV Il, L.P., TCV Il (Q), Strategic
Partners Il, TCV Il, C.V. and TCVF owned directly988,137 shares of Common Stock as follows:

Name of Investor Number of Total Sh ares  Percentage of Outstanding Shares (a)
TCV IV 6,501,00 8 31.48%
Strategic Partners IV 242,41 3 1.17%
TCV I, V.O.F. 30,92 0 Less than 1%
TCV I, L.P. 951,84 5 4.61%
TCV Il (Q) 731,79 2 3.54%
Strategic Partners Il 129,86 7 Less than 1%
TCV I, C.V. 145,32 7 Less than 1%
TCVF 174,96 5 Less than 1%
Mr. Hoag 8,908,13 7 43.14%
Mr. Kimball 8,908,13 7 43.14%

(a) all percentages in this table are based o2Qt#48,074 shares of Common Stock of the Compatstanding, as reported on the
Company's 424(b)(4) filed with the Securities andltange Commission on May 23, 2002.

Each of TCV IV and Strategic Partners IV (togettner "TCV IV Funds") has the sole power to disposdiect the disposition of the IPO
Shares, E Shares, and Warrants which it holdsttlirand the Warrant Shares acquirable upon exeafige Warrants. Each of the TCV IV
Funds has the sole power to direct the vote ak#pective IPO Shares and E Shares and will h&vpdtver to vote or direct the vote of its
respective Warrant Shares upon exercise of its &ktsr Management IV as the sole general partn€Cdf IV and Strategic Partners IV may
also be deemed to have the sole power to dispodieent the disposition of the IPO Shares, E Shamed Warrants which it holds directly ¢
the Warrant Shares acquirable upon exercise @f@gants and direct the vote of the IPO Sharedd&e3, and Warrant Shares acquirable
upon exercise of its Warrants. Management |V dis@abeneficial ownership of such securities ext¢ephe extent of its pecuniary interest
therein.

Each of TCV I, V.O.F., TCV I, L.P., TCV Il (Q), teategic Partners Il and TCV Il, C.V. (together tH€V Il Funds") has the sole power to
dispose or direct the disposition of the E ShabeShares, C Shares, and Warrants which it holéstdyrand the Warrant Shares acquire



upon exercise of its Warrants. Each of the TCVUhés has the sole power to direct the vote okgpective E Shares, D Shares and C Share
and will have the power to vote or direct the votés respective Warrant Shares upon exercisessM/arrants. Management Il as the sole
general partner of TCV II, L.P., TCV Il (Q) and &tegic Partners Il and as the sole investment gépartner of TCV Il, V.O.F. and TCV II,
C.V. may also be deemed to have the sole powespmse or direct the disposition of the E ShareShares, C Shares, and Warrants whi
holds directly and the Warrant Shares acquirabtmwgxercise of its Warrants and direct the votthefE Shares, D Shares, C Shares and
Warrant Shares upon exercise of its Warrants. Memagt Il disclaims beneficial ownership of suchusiies except to the extent of its
pecuniary interest therein.

TCVF has the sole power to dispose or direct thpdatiition of the IPO Shares, E Shares, and Warvenit it holds directly and the Warrant
Shares acquirable upon exercise of its Warrant§¥.FTRas the sole power to direct the vote of itpeetive IPO Shares and E Shares and will
have the power to vote or direct the vote of itpextive Warrant Shares upon exercise of its Werrdfanagement F as the sole general
partner of TCVF may also be deemed to have thepmieer to dispose or direct the disposition of (@ Shares, E Shares, and Warrants
which it holds directly and the Warrant Shares &edple upon exercise of its Warrants and direcwibie of the IPO Shares, E Shares, and
Warrant Shares acquirable upon exercise of its &vigsr Management F disclaims beneficial ownershiuoh securities except to the extent
of its pecuniary interest therein.

Messrs. Hoag and Kimball are the managing membfévtanagement IV, Management Il and Management Flddithe operating agreeme
of Management IV, Management Il and Managementa€éh ef Messrs. Hoag and Kimball have the indepetnplawer to cause the funds
managed by Management IV, Management Il and Managemto buy and sell securities of publicly tragedtfolio companies; however, in
general, they must act by unanimous consent wiperet to all other matters, including directing tloéing of such securities. As a result, €
of Messrs. Hoag and Kimball may be deemed to eagh the sole power to dispose or direct the disiposdf the IPO Shares, E Shares, D
Shares, C Shares and Warrants which it holds tlirant the Warrant Shares acquirable upon execofifee Warrants held by TCV IV Funi
TCV Il Funds and TCVF and the shared power to ditiee vote of the IPO Shares, E Shares, D Shar&hates and Warrant Shares
acquirable upon exercise of the Warrants held by T¢Funds, TCV Il Funds and TCVF. Messrs. Hoag &mahball disclaim beneficial
ownership of the securities owned by TCV IV Furi8V Il Funds and TCVF except to the extent of thpecuniary interest therein.

The Reporting Persons may be deemed to be actiagyamip in relation to their respective holdingshe Company but do not affirm the
existence of any such group.

Except as set forth in this Item 5(a) - (b), eatthe Reporting Persons disclaims beneficial owmersf any Common Stock owned
beneficially or of record by any other Reportinggem.

(c). Except as set forth herein, none of the R@mpRersons has effected any transaction in then@mmStock during the past 60 days.
(d). Not applicable.
(e). Not applicable.

ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGSOR RELATIONSHIPSWITH RESPECT TO SECURITIES OF
THE ISSUER.

Item 4 above summarizes certain provisions of the E Purchase Agreement, the

Warrant Purchase Agreement, the D Purchase AgraetherC Purchase Agreement, the Rights Agreemmehthae form of Warrant. A copy
of the E Purchase Agreement is attached heretalabiE2 and is incorporated by reference hereimofty of the Warrant Purchase
Agreement is attached hereto as Exhibit 3 andcigrporated by reference herein. A copy of the DcRase Agreement is attached hereto as
Exhibit 4 and is incorporated by reference herAinopy of the C Purchase Agreement is attacheddaeExhibit 5 and is incorporated by
reference herein. A copy of the Rights Agreemeattiached hereto as Exhibit 6 and is incorporatexkference herein. A copy of the form
Warrant is attached hereto as Exhibit 7 and isrjpm@ted by reference herein.

Except as set forth herein, none of the Reportergdhs has any contracts, arrangements, undersganati relationships (legal or otherwise)
with any person with respect to any securities @m@any, including but not limited to any contraeisangements, understandings or
relationships concerning the transfer or votingudh securities, finder's fees, joint venturesy loaoption arrangements, puts or calls,
guarantees of profits, division of profits or losser the giving or withholding of proxies.

ITEM 7. MATERIAL TOBE FILED ASEXHIBITS.

Exhibit 1 Joint Filing Agreement

Exhibit 2  Series E Non-Voting Preferred Stock a nd Warrant Purchase Agreement
dated April 13, 2000

Exhibit 3  Note and Warrant Purchase Agreement d ated July 10, 2002
Exhibit 4  Series D Preferred Stock Purchase Agr eement dated June 22, 1999

Exhibit 5 Series C Preferred Stock Purchase Agr eement dated February 17,



1999



Exhibit 6 Amended and Restated Stockholders' Ri
2001 (incorporated by reference from
Company's Form S-1 dated March 6, 200

Exhibit 7  Form of Warrant dated July 10, 2001 (
number of shares of Common Stock unde
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Exhibit 8  Statement Appointing Designated Filer
dated November 5, 2001 (incorporated
to the Schedule 13D/A relating to the
Generation Systems, Inc. filed on Mar

ghts Agreement dated July 10,
Exhibit 10.5 of the
2)

including a schedule of the
rlying the Warrants issued to

and Authorized Signatories
by reference from Exhibit A
common stock of Digital

ch 21, 2002).



SIGNATURE

After reasonable inquiry and to the best of eacthefundersigned's knowledge and belief, eacheofittdersigned certifies that the
information set forth in this statement is truemngdete and correct.

Dated: May 23, 2002
TCV IV, L.P.

By: /s/ Carla S. Newell

Nane: Carla S. Newell
Its: Authorized Signatory

TCV IV STRATEGIC PARTNERS, L.P.

By: /s/ Carla S. Newell

Name: Carla S. Newel |
Its: Authorized Signatory

TECHNOLOGY CROSSOVER MANAGEMENT IV, L.L.C.

By: /s/ Carla S. Newell

Nanme: Carla S. Newel |
Its: Authorized Signatory

TCVII,V.O.F.

By: /s/ Carla S. Newell

Nane: Carla S. Newell
Its: Authorized Signatory

TECHNOLOGY CROSSOVER VENTURESII, L.P.

By: /s/ Carla S. Newell

Name: Carla S. Newel |
Its: Authorized Signatory



TCV 11 (Q), L.P.

By: /s/ Carla S. Newell

Nanme: Carla S. Newel |
Its: Authorized Signatory

TCV Il STRATEGIC PARTNERS, L.P.

By: /s/ Carla S. Newell

Nane: Carla S. Newell
Its: Authorized Signatory

TECHNOLOGY CROSSOVER VENTURESII, C.V.

By: /s/ Carla S. Newell

Name: Carla S. Newel |
Its: Authorized Signatory

TECHNOLOGY CROSSOVER MANAGEMENT II, L.L.C.

By: /s/ Carla S. Newell

Nanme: Carla S. Newel |
Its: Authorized Signatory

TCV FRANCHISE FUND, L.P.

By: /s/ Carla S. Newell

Nane: Carla S. Newell
Its: Authorized Signatory



TCVF MANAGEMENT, L.L.C.

By: /s/ Carla S. Newell

Nanme: Carla S. Newel |
Its: Authorized Signatory

JAY C.HOAG

/sl Carla S. Newell

By: Carla S. Newell, Authorized Signatory

RICHARD H. KIMBALL

/sl Carla S. Newell

By: Carla S. Newell, Authorized Signatory



EXHIBIT INDEX

Exhibit 1 Joint Filing Agreement

Exhibit 2  Series E Non-Voting Preferred Stock a
dated April 13, 2000

Exhibit 3  Note and Warrant Purchase Agreement d
Exhibit 4  Series D Preferred Stock Purchase Agr
Exhibit 5 Series C Preferred Stock Purchase Agr

Exhibit 6 Amended and Restated Stockholders' Ri
2001 (incorporated by reference from
Form S-1 dated March 6, 2002)

Exhibit 7 Form of Warrant dated July 10, 2001 (
number of shares of Common Stock unde
the Reporting Persons)

Exhibit 8  Statement Appointing Designated Filer
dated November 5, 2001 (incorporated
to the Schedule 13D/A relating to the
Generation Systems, Inc. filed on Mar

nd Warrant Purchase Agreement

ated July 10, 2002

eement dated June 22, 1999
eement dated February 17, 1999
ghts Agreement dated July 10,
Exhibit 10.5 of the Company's

including a schedule of the
rlying the Warrants issued to

and Authorized Signatories
by reference from Exhibit A
common stock of Digital

ch 21, 2002).



EXHIBIT 1
JOINT FILING AGREEMENT

In accordance with Rule 13d-1(k) promulgated uriderSecurities Exchange Act of 1934, as amendedjridersigned hereby agree to the
joint filing with all other Reporting Persons (agh term is defined in the Schedule 13D referreloefow) on behalf of each of them o
statement on Schedule 13D (including amendmentstti)ewith respect to the common stock, par valu@@L per share, of Netflix, Inc., a
Delaware corporation, and that this Agreement neinbluded as an Exhibit to such joint filing. Tigreement may be executed in any
number of counterparts, all of which taken togestall constitute one and the same instrument.

IN WITNESS WHEREOF, the undersigned hereby exethisteAgreement as of the 23th day of May, 2002.
TCV IV, L.P.

By: /s/ Carla S. Newell

Nane: Carla S. Newell
Its: Authorized Signatory

TCV IV STRATEGIC PARTNERS, L.P.

By: /s/ Carla S. Newell

Name: Carla S. Newel |
Its: Authorized Signatory

TECHNOLOGY CROSSOVER MANAGEMENT IV, L.L.C.

By: /s/ Carla S. Newell

Name: Carla S. Newel |
Its: Authorized Signatory



TCVII,V.O.F.

By: /s/ Carla S. Newell

Nanme: Carla S. Newel |
Its: Authorized Signatory

TECHNOLOGY CROSSOVER VENTURESII, L.P.

By: /s/ Carla S. Newell

Nane: Carla S. Newell
Its: Authorized Signatory

TCV 11 (Q), L.P.

By: /s/ Carla S. Newell

Name: Carla S. Newel |
Its: Authorized Signatory

TCV 11 STRATEGIC PARTNERS, L.P.

By: /s/ Carla S. Newell

Nanme: Carla S. Newel |
Its: Authorized Signatory

TECHNOLOGY CROSSOVER VENTURESII, C.V.

By: /s/ Carla S. Newell

Nane: Carla S. Newell
Its: Authorized Signatory

TECHNOLOGY CROSSOVER MANAGEMENT II, L.L.C.

By: /s/ Carla S. Newell

Name: Carla S. Newel |
Its: Authorized Signatory



TCV FRANCHISE FUND, L.P.

By: /s/ Carla S. Newell

Nanme: Carla S. Newel |
Its: Authorized Signatory

TCVF MANAGEMENT, L.L.C.

By: /s/ Carla S. Newell

Nane: Carla S. Newell
Its: Authorized Signatory

JAY C.HOAG

/sl Carla S. Newell

By: Carla S. Newell, Authorized Signatory

RICHARD H. KIMBALL

/sl Carla S. Newell

By: Carla S. Newell, Authorized Signatory



EXHIBIT 2
NETFLIX.COM, INC.

SERIESE NON-VOTING PREFERRED STOCK AND WARRANT
PURCHASE AGREEMENT

This Agreement is made as of April 13, 2000 amoegfhix.com, Inc., a Delaware corporation (the "COM¥Y") and the persons and
entities listed on the Schedule of Investors attddirereto as Exhibit A (the "INVESTORS").

SECTION |
AUTHORIZATION AND SALE OF PREFERRED STOCK AND WARRANTS

1.1 AUTHORIZATION. The Company will authorize thale and issuance of up to 5,330,490 shares oéiieSE Non-Voting Preferred
Stock, (the "SHARES"), having the rights, privilsgend preferences as set forth in the Amended asthfed Certificate of Incorporation (
"CERTIFICATE") in the form attached to this Agreemb@s Exhibit B and warrants (the "WARRANTS") torpliase up to 533,049 shares of
its Series E Non-Voting Preferred Stock (the "WARRASHARES").

1.2 SALE OF PREFERRED STOCK AND WARRANTS. Subjexthe terms and conditions hereof, at the Closasgdefined below) the
Company will severally issue and sell to each efltivestors and the Investors will severally buynfrthe Company (i) the total number of
Shares set forth opposite such Investor's namelimm 2 of the Schedule of Investors attached beastExhibit A (the "'SCHEDULE OF
INVESTORS") for the aggregate purchase price, dated on a per share purchase price of $9.38ps#tih column 3 opposite the Investc
name in the Schedule of Investors and (i) Warremisurchase that total number of Warrant Sharefog@ opposite such Investor's name in
column 4 of the Schedule of Investors for the aggte purchase price, calculated on a per WarraareSturchase price of $0.01, set forth in
column 5 opposite the Investor's name in the Sdeegiunvestors. The Company's agreements with eate Investors are separate
agreements, and the sales to each of the Inves®separate sales. The Company and each of testdéms agree that as of the date herea
fair market value of the Warrants is $.01 per Watr@hare.

SECTION Il
CLOSING DATE; DELIVERY

2.1 CLOSING. The purchase and sale of the Shamdktake place in a closing (the "CLOSING") at thiféices of Wilson Sonsini Goodrich
Rosati, Professional Corporation, 650 Page Milld&Rdzalo Alto, California 94304050 on or about April 13, 2000 or at such othretas th
Company and the Investors mutually agree upon.

2.2 DELIVERY. At the Closing, the Company will dedir to each Investor
(i) a certificate, registered in such Investor'mearepresenting the number of Shares to be pwrdhassuch Investor as specified in the
Schedule of Investors and (ii) a Warrant, registénesuct



Investor's name, to purchase such number of WaBtaates as set forth opposite such Investor's iathe Schedule of Investors, against
payment of the total purchase price therefor byckhmayable to the Company, by wire transfer in agance with the Company's wiring
instructions, or by a combination thereof. Upon ptation of the Closing, all purchasers of Sharesldie considered "Investors" within the
meaning of this Agreement.

SECTION 1l
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth on the Schedule of Exceptittastzed hereto as Exhibit C attached hereto (t#HEDULE OF EXCEPTIONS") attach
hereto, the Company represents and warrants toviestors as follows:

3.1 ORGANIZATION AND STANDING; CERTIFICATE AND BYLANS. The Company is a corporation duly organized\aatidily

existing under, and by virtue of, the laws of that& of Delaware and is in good standing under $awwh. The Company has requisite
corporate power and authority to own and operatpribperties and assets, and to carry on its besie presently conducted, and is in good
standing in each jurisdiction where the failurestoqualify would have a material adverse effecit®business or properties.

3.2 CORPORATE POWER. The Company will have at thesi@g all requisite legal and corporate power anthority to execute and deliver
this Agreement and any agreements set forth abiexhiereto (collectively, the "AGREEMENTS"), tdlsend issue the Shares and Warrants
hereunder, to issue the Common Stock issuable c@aversion of the Shares and the Warrant Sharetasadry out and perform its
obligations under the terms of the Agreements.

3.3 CAPITALIZATION. The authorized capital stock e Company will, upon the filing of the Certifteaconsist of 48,650,000 shares of
Common Stock (the "COMMON STOCK") and 26,040,158rsk of Preferred Stock (the "PREFERRED STOCK008,000 of which are
designated Series A Preferred Stock, 5,776,616haflware designated Series B Preferred Stock, @80f which are designated Series C
Preferred Stock, 4,650,000 of which are design8ties D Preferred Stock, and 5,863,539 of whieldasignated Series E Non-Voting
Preferred Stock. As of April 12, 2000, immediatphor to the Closing, 6,346,663 shares of CommariSwill be outstanding, 4,444,545
shares of Series A Preferred Stock will be outstej®6,040,155 shares of Series B Preferred Stiltbe outstanding. The Company has
reserved 6,952,250 shares of Common Stock forngsuapon conversion of the Preferred Stock. The fizom has reserved 1,526,108 shi
of Common Stock for issuance to officers, diregteraployees and consultants of the Company pursoatst 1997 Stock Plan duly adopted
by the Board of Directors and approved by the Camgisastockholders (the "1997 Stock Plan"). Of siederved shares of Common Stock,
options to purchase 2,543,097 shares have beetedrand are currently outstanding and 887,979 stefr€ommon Stock remain available
for issuance pursuant to the 1997 Stock Plan. fAthe outstanding shares of Common Stock, SeriBsefferred Stock, Series B Preferred
Stock, Series C Preferred Stock and Series D Peef&tock are duly authorized, validly issued Mfpid and nonassessable, and were issuel
in compliance with applicable federal and statais@es laws. The Shares when issued pursuantttetims of this Agreement and the
Warrant Shares, when issued upon exercise of



the Warrants, will be duly authorized, validly issii fully paid and nonassessable and will be ffeesirictions on transfer except for such
restrictions as are imposed by law and the Agre¢srand free of any preemptive or similar rightseotthan those arising under the
Stockholders' Rights Agreement between the Compadycertain of its investors which rights will haveen waived with respect to the
issuance of the Shares. Except those purchass,rigftions and warrants as set forth in Sched@l®fhe Schedule of Exceptions, there are
no other options, warrants or other rights (inahgdéonversion or preemptive rights) or agreemeutstanding to purchase any of the
Company's authorized and unissued capital stockh@ @ompany's knowledge and except as providéukiCertificate, there is no agreen
or understanding between any persons and/or entitieich affects or relates to the voting or givofgvritten consents with respect to any
security or by a director of the Company.

3.4 AUTHORIZATION. All corporate action on the partthe Company, its officers, directors and statthrs necessary for the
authorization, execution, delivery and performaotthe Agreements by the Company, the authorizatale, issuance and delivery of the
Shares and Warrants (and the Series E Non-VotiefgfPed Stock issuable upon the exercise of thadkits and Common Stock issuable
upon conversion of the Shares and Warrant Shanesiha performance of all of the Company's obl@aiunder the Agreements has been
taken or will be taken prior to the Closing. Therdgments, when executed and delivered by the Comphall constitute valid and binding
obligations of the Company, enforceable in accocdamith their terms. The Shares, when issued inptiamce with the provisions of this
Agreement will be validly issued, will be fully mhand nonassessable, and will have the rightsepmetes and privileges described in the
Certificate; the Series E Non-Voting Preferred &tissuable upon the exercise of the Warrants amdr@an Stock issuable upon conversion
of the Shares and Warrant Shares has been dulyadidty reserved and, when issued in compliancé wie provisions of this Agreement ¢
the Certificate, will be validly issued, and wik fully paid and nonassessable and such SeriemBEvdting Preferred Stock will be free of
any liens or encumbrances, assuming the Invesikesthe shares with no notice thereof, other tmgrlians or encumbrances created by or
imposed upon the holders through no action of the@any; provided, however, that the Shares, Wasraml Warrant Shares (and the
Common Stock issuable upon conversion thereof) Ibeagubject to restrictions on transfer under statéor federal securities laws as set
forth herein.

3.5 COMPLIANCE WITH OTHER INSTRUMENTS. The Compaigynot in violation or default of any term of iteificate or Bylaws, or i
any material respect of any term or provision of araterial mortgage, indebtedness, indenture, aohtagreement, instrument, judgment,
order or decree, and to its knowledge is not imation of any statute, rule or regulation applieatd the Company where such violation wc
have a material adverse effect on the CompanyeXbeution, delivery and performance of and compkanith the Agreements, and the
issuance of the Shares and the Common Stock igsupbh conversion of the Shares, have not resintadd will not result in any material
violation of, or conflict with, or constitute withr without the passage of time and the giving dfagoa material violation or default under, the
Company's Certificate or Bylaws.

3.6 GOVERNMENTAL CONSENT, ETC. No consent, approsahuthorization of or designation, declaratiorilorg with any
governmental authority on the part of the Compamgquired in connection with the valid execution aelivery of this Agreement, or the
offer, sale



or issuance of the Shares and the Warrants (and/énmeant Shares issuable upon the exercise of twgams and Common Stock issuable
upon conversion of the Shares and Warrant Sharet)e consummation of any other transaction coptatad hereby, except (a) filing of the
Certificate in the office of the Delaware Secretafystate and (b) qualification (or taking suchi@ettas may be necessary to secure an
exemption from qualification, if available) of tléfer and sale of the Warrants (and the Commonk3gstiable upon the exercise of the
Warrants and Common Stock issuable upon convedditie Shares and Warrant Shares) under appliélbé&eSky laws.

3.7 OFFERING. Subject to the accuracy of the InMsSrepresentations in Section 4 hereof, the offle and issuance of the Shares and the
Warrants to be issued in conformity with the tewhthis Agreement, and the issuance of the Washiatres upon exercise of the Warrants
and Common Stock to be issued upon conversioneoBttares and Warrant Shares, constitute transaai@mpt from the registration
requirements of Section 5 of the Securities Act@#3, as amended (the "SECURITIES ACT") and in da@ampe with applicable state
securities laws.

3.8 BROKERS OR FINDERS; OTHER OFFERS. The Compaag/riot incurred, and will not incur, directly odirectly, as a result of any
action taken by the Company, any liability for beokge or finders' fees or agents' commissionsysinilar charges in connection with this
Agreement.

3.9 INTELLECTUAL PROPERTY. The Company owns or psses sufficient legal rights to all patents, tnaaieks, service marks,
tradenames, copyrights, trade secrets, licensiesmation and proprietary rights and processesssg for its business as currently
conducted without any conflict with, or infringentexf, the rights of others. There are no outstagaiptions, licenses, or agreements of any
kind relating to the foregoing, nor is the Compayund by or a party to any options, licenses aragements of any kind with respect to the
patents, trademarks, service marks, tradenamegrighbts, trade secrets, licenses, information, petdary rights and process of any other
person or entity, except, in either case, for saath@nd-use, object code, internal use softwaemdies and support maintenance agreements.
The Company has not received any communicatioagialy that the Company has violated or, by condgdts business, would violate any
of the patents, trademarks, service marks, tradesaoopyrights, trade secrets or other proprigights or processes of any other person or
entity. The Company is not aware that any of itpleyees is obligated under any contract (includicgnses, covenants or commitments of
any nature) or other agreement, or subject to atgment, decree or order of any court or adminisgagency, that would interfere with the
use of such employee's best efforts to promoténtieeest of the Company or that would conflict witle Company's business. Neither the
execution or delivery of this Agreement, nor thergiag on of the Company's business by the emplepé¢he Company, nor the conduct of
the Company's business as currently conducted,taithe Company's knowledge, conflict with or legua breach of the terms, conditions,
or provisions of, or constitute a default under aontract, covenant or instrument under which sugh employee is now obligated. The
Company does not believe it is or will be necessanyse any inventions of any of its employeeg@nsons it currently intends to hire) made
prior to their employment by the Company. Set fantsection 3.9 of the Schedule of Exceptionslistang of all patents, trademarks and
licenses of the Company.



3.10 SUBSIDIARIES. The Company does not currentiyy @r control, directly or indirectly, any interéstany other corporation, associati
or other business entity. The Company is not dgjaaint in any joint venture or partnership.

3.11 LITIGATION. There is no action, suit, proceaglior, to the Company's knowledge, investigatiamdiogg or, to the Company's
knowledge, currently threatened against the Comtiaatyquestions the validity of this Agreement, Areended and Restated Stockholders'
Rights Agreement, attached hereto as Exhibit D'@OCKHOLDERS' RIGHTS AGREEMENT") and of even daerewith, or the right of
the Company to enter into each such agreemerd, @ortsummate the transactions contemplated hereiweieby. The Company is not a
party or subject to the provisions of any ordeiifvimjunction, judgment or decree of any courgorvernment agency or instrumentality wr
prohibits the transactions contemplated by thise&grent. There is no action, suit or proceedinghbyGompany currently pending or which
the Company currently intends to initiate. The fmi@g includes, without limitation, actions, suispceedings or investigations pending or
threatened (or any basis therefor) known to the @om involving the prior employment of any of themipany's employees, their use in
connection with the Company's business of any métion or techniques allegedly proprietary to ahtheir former employees, or their
obligations under any agreements with prior empiaye

3.12 RIGHTS OF REGISTRATION. Except as contemplatetthe Stockholders' Rights Agreement, the Comgeasynot granted or agreed
to grant any registration rights, including piggghkaights, to any person or entity.

3.13 CORPORATE DOCUMENTS. The Certificate and Bydant the Company are in substantially the formscited hereto as Exhibit B
and Exhibit E, respectively.

3.14 EMPLOYEE BENEFIT PLANS. The Company does ratéhany "employee benefit" plan as defined in thplByee Retirement
Income Security Act of 1974 ("ERISA"). The Compdsyot, nor was it at any time, obligated to cdnite to any employee pension benefit
plan which is or was a multi-employer plan as dsfiin ERISA.

3.15 TAX RETURNS AND PAYMENTS. The Company hasilall tax returns and reports as required by lalwese returns and reports are
true and correct in all material respects. The Camgrhas paid all taxes and other assessments doeptEas would not have a material
adverse effect on the Company, since the dateedfithancial Statements, the Company has not indamg taxes, assessments or
governmental charges other than in the ordinaryseoaf business and the Company has made adeqoaisigns on its books of account for
all taxes, assessments and governmental chardesesijiect to its business, properties and opegf@rsuch period. Except as would not
have a material adverse effect on the CompanyCtmpany has withheld or collected from each paymeatde to each of its employees, the
amount of all taxes (including, but not limited tederal income taxes, Federal Insurance Contahuict taxes and Federal Unemployment
Tax Act taxes) required to be withheld or collectieerefrom, and has paid the same to the propaet®iving officers or authorized
depositories.



3.16 COMPLIANCE WITH LAWS. The Company has compligith and is not in violation of any foreign, fedérstate or local statute, law
or regulation, the violation of which would havenaterial adverse effect on the Company.

3.17 TITLE TO PROPERTY AND ASSETS. The Company ows@roperty and assets free and clear of all gagyés, liens, loans and
encumbrances, except such encumbrances and liécls arise in the ordinary course of business andatanaterially impair the Company's
ownership or use of such property or assets. Végpect to the property and assets it leases, thg&uy is in material compliance with such
leases and holds a valid leasehold interest fre@mypliens, claims or encumbrances.

3.18 NO CONFLICT OF INTEREST. Except as set fonhSthedule 3.18, the Company is not indebted tooéitg officers or directors or
their respective spouses or children, in any amuainattsoever other than in connection with expens@slvances of expenses incurred in the
ordinary course of business. None of the Compaffitsers or directors, or any members of their indilage families, are indebted to or have
any direct or indirect ownership interest in amynfior corporation with which the Company is affiid (other than the Company itself) or
with which the Company has a business relationglipny firm or corporation which competes with ©@mpany except that officers,
directors and/or stockholders of the Company may steck in (but not to exceed two (2) percent efdltstanding capital stock thereof)
publicly traded companies that may compete withGbenpany. No officer or director or any memberhafit immediate families is interested
in any material contract with the Company.

3.19 BOOKS AND RECORDS. The Company has made aeila the Investors all corporate and financialksoand records of the
Company which are current in all material respects.

3.20 VOTING AGREEMENTS. To the knowledge of the Guany, other than the Stockholders' Rights Agreenikate is no stockholder
agreement or voting agreement or agreement or sitaheling between any stockholders or any otheopsrthat grants special rights with
respect to any shares of the Company's capitak.stoc

3.21 MATERIAL AGREEMENTS. Except as set forth iretBchedule 3.22, the Company does not have anyactragreement, lease or
commitment, written or oral, absolute or contingether than (i) contracts for the purchase of §apr services entered into in the ordinary
course of business and that do not involve mone #i%,000 and do not extend for more than one lyeyond the date hereof, (ii) equipment
leases entered into in the ordinary course of lessimnd that do not individually provide for reqtayments of more than $20,000 annually,
(iii) contracts terminable by the Company on no enibran sixty days' notice without materially adeersst or liability to the Company and
(iv) contracts expressly contemplated hereby. Thm@any has not engaged in the past three (3) montrsy substantive and material
discussion (i) with any representative of any coagion or corporations regarding the consolidabomerger of the Company with or into ¢
such corporation or corporations, (ii) with anymanation, partnership, association or other busimesity or any individual regarding the s
conveyance or disposition of all or substantiallypfthe assets of the Company or a transactiosedes of related transactions in which
than fifty percent (50%)



of the voting power of the Company is disposedofjii) regarding any other form of acquisitiorguidation, dissolution or winding up of t
Company.

3.22 FINANCIAL STATEMENTS. The Company has delivet® each Investor its unaudited balance sheeft Bshyuary 29, 2000 and
unaudited statement of income for the | -mgahod ending on February 29, 2000 (collectivétg, "Financial Statements"), copies of
which are attached hereto as Exhibit F. The Firsi®tiatements are in accordance with the booksewuids of the Company and present
fairly the financial condition and position of t®mpany as of the statement date, and other daesin specified; provided, however, that
the unaudited interim financial statements areextlip normal recurring year-end audit adjustmerte. Company has made a good faith
effort to prepare the Financial Statements in ataoce with generally accepted accounting principfgdied on a consistent basis throughout
the periods indicated and with each other, andittseidited Financial Statements may not contaifoathotes required by generally accepted
accounting principles. Except as set forth in thefcial Statements, the Company has no mateatailities, contingent or otherwise, other
than (i) liabilities incurred in the ordinary coaref business subsequent to February 29, 2000iiuadl{gations under contracts and
commitments incurred in the ordinary course of beiss and not required under generally acceptediating principles to be reflected in the
Financial Statements, which, in both cases, ind@ily or in the aggregate, are not material tofit@ncial condition or operating results of
Company. Except as disclosed in the Financial Btamés, the Company is not a guarantor or indempitany indebtedness of any other
person, firm or corporation. The Company will makgood faith effort to maintain a standard systéricoounting established and
administered in accordance with generally acceptedunting principles.

3.23 CHANGES. Except as would not have a matedaéese effect on the Company, since February 290 #@ere has not been:

a. any change in the assets, liabilities, finanmigdition or operating results of the Company ftbiat reflected in the Financial Statements,
except changes in the ordinary course of busiregshtive not been, in the aggregate, materiallgey

b. any damage, destruction or loss, whether ocoet¢red by insurance, materially and adverselyctiffg the assets, properties, financial
condition, operating results, prospects or busioédse Company (as such business is presentlyumed);

c. any waiver by the Company of a material debtoteelt;

d. any satisfaction or discharge of any lien, clainencumbrance or payment of any obligation byGbenpany, except in the ordinary course
of business and that is not material to the aspatperties, financial condition, operating resoltdusiness of the Company (as such business
is presently conducted);

e. any material change to the Company in any cosgi&m arrangement or agreement with any employee;
f. any sale, assignment or transfer of any patérstdemarks, copyrights, trade secrets or othangible assets;
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g. any resignation or termination of employmenany key officer of the Company; and the Companysdua® know of the impending
resignation or termination of employment of anytsafficer;

h. receipt of notice that there has been a losgrafiaterial order cancellation by, any major costo of the Company;

i. any mortgage, pledge, transfer of a securitgrigdt in, or lien, created by the Company, witlpeesto any of its material properties or
assets, except liens for taxes not yet due or payab

j. any loans or guarantees made by the Companyftr the benefit of its employees, officers oreditors, or any members of their immedi
families, other than travel advances and othermch@made in the ordinary course of its business;

k. any declaration, setting aside or payment oemndlistribution in respect of any of the Comparmgpital stock, or any direct or indirect
redemption, purchase or other acquisition of anguzh stock by the Company;

l. to the Company's knowledge, any other evenbadition of any character that might materially @utversely affect the assets, properties,
financial condition, operating results or businesthe Company (as such business is presently @edand as it is proposed to be
conducted); or

m. any agreement or commitment by the Company tangoof the things described in this Section 3.23.

3.24 PROPRIETARY INFORMATION AND INVENTIONS AGREEMRTS. Each employee, officer and consultant of tben@any has
executed a Proprietary Information and Inventiogse®ment substantially in the form previously resxd by counsel to the Investors. The
Company is not aware that any of its employee®uosugltants is in violation thereof and the Compuailluse its reasonable efforts to prev
any such violation.

3.25 SECTION 83(b) ELECTIONS. To the Company's kienlge, all election notices permitted by Sectio(b38f the Internal Revenue
Code and any analogous provisions of applicabte & laws have been timely filed by all employe#® have purchased shares of the
Company's common stock under agreements that grdéerdhe vesting of such shares.

3.26 DISCLOSURE. The Company has provided the tovesvith the information which the Investors hagquested for deciding whethel
acquire the Shares. To the Company's knowledgegpresentation or warranty of the Company containglis Agreement and the exhibits
attached hereto or any certificate furnished drddurnished to the Investors at the Closing (weer together) contains any untrue stater
of a material fact or omits to state a materiat faacessary to make the statements contained har#ierein not misleading in light of the
circumstances under which they were made.



3.27 INSURANCE. The Company has in full force afféat fire and casualty insurance policies, withegxied coverage, sufficient in ama
(subject to reasonable deductibles) to allow iefglace any of its properties that might be damayyetestroyed.

3.28 DIVIDENDS. The Company has not declared od paiy dividends, or authorized or made any distidouupon or with respect to any
class or series of its capital stock.

3.29 LABOR AGREEMENTS. The Company is not boundobpubject to (and none of its assets or propedibsund by or subject to) any
written or oral, express or implied, contract, coinment or arrangement with any labor union, andator union has requested or, to the
knowledge of the Company, has sought to represgnbfithe employees, representatives or agentseoCbmpany. The employment of each
officer and employee of the Company is terminablha will of the Company. The Company has compiiredll material respects with all
applicable state and federal equal employment appity laws and with other laws related to emploptm&he Company is not aware that
any executive officer or key employee intends tenieate their employment with the Company, nor dbesCompany have a present
intention to terminate the employment of any offim@going. The employment of each officer and eppé of the Company is terminable at
the will of the Company. The Company is not a p&otgr bound by any currently effective employmeontract, deferred compensation
agreement, bonus plan, incentive plan, profit stggplan, retirement agreement, or other employegpensation agreement.

3.30 PERMITS. The Company has all franchises, gsriicense and any similar authority necessaryherconduct of its business, the lack
of which could materially and adversely affect business, properties, prospects, or financial ¢cmrdof the Company. The Company is not
in default under any of such franchises, permitgnlses or other similar authority.

SECTION IV
REPRESENTATIONS AND WARRANTIES OF THE INVESTORS
Each Investor hereby severally represents and niarta the Company with respect to the purchaskeoShares as follows:

4.1 EXPERIENCE. It has substantial experience mwating and investing in private placement tratisas of securities in companies
similar to the Company so that it is capable ofleating the merits and risks of its investmenthia Company and has the capacity to protect
its own interests.

4.2 INVESTMENT. It is acquiring the Shares and Vdats and the Common Stock underlying the Sharef\tardant Shares for investment
for its own account, not as a nominee or agent,natdvith the view to, or for resale in connectigith, any distribution thereof; provided,
however, that TCV IV, L.P. intends to transfer aartof its Shares and Warrants, and all rightsathéh to TCV IV Strategic Partners, L.P.,
an affiliate of TCV IV, L.P. It understands thaetBhares and Warrants to be purchased and the Qo®tock underlying the Shares have
been, and will not be, registered under the Seesrict by reason of a specific exemption fromrigistration provisions of the Securities
Act, the availability of which



depends upon, among other things, the bona fideeaf the investment intent and the accuracy ofisovestor's representations as
expressed herein.

4.3 ACCREDITED INVESTORS. The Investor is an acaetlinvestor as defined in Rule 501(a) of Regala promulgated under the
Securities Act.

4.4 RULE 144. It acknowledges that the Shares aad-alts and the underlying Warrant Shares and Can8tack must be held indefinitely
unless subsequently registered under the Secuhitiesr unless an exemption from such registratsoavailable. It is aware of the provisions
of Rule 144 promulgated under the Securities Adttvipermit limited resale of Shares and Warrantslpased in a private placement subject
to the satisfaction of certain conditions, inclugliamong other things, the existence of a publicketdor the Shares and Warrants, the
availability of certain current public informati@pout the Company, the resale occurring not lems ¢ime year after a party has purchasec
paid for the security to be sold, the sale beirigodéd through a "broker's transaction" or in teanti®ns directly with a "market maker" and
number of shares being sold during any three-mpeattod not exceeding specified limitations.

4.5 NO PUBLIC MARKET. It understands that no pubtiarket now exists for any of the securities issoygthe Company and that the
Company has made no assurances that a public nvatkever exist for the Company's securities.

4.6 ACCESS TO DATA. It has had an opportunity tecdiss the Company's business, management andifihaffiairs with its management.
It has also had an opportunity to ask questioraffafers of the Company, which questions were amed¢o its satisfaction. It understands
that such discussions, as well as any written méion issued by the Company, were intended toriescertain aspects of the Company's
business but were not a thorough or exhaustiverigéisni. The foregoing does not, however, limitoodify the representations and
warranties of the Company in Section Ill hereoftha right of the Investors to rely thereon.

4.7 AUTHORIZATION. This Agreement when executed aedivered by such Investor will constitute a valiad legally binding obligation
of the Investor, enforceable in accordance witheitss.

4.8 BROKERS OR FINDERS. Each Investor has not,wifichot, incur, directly or indirectly, as a reswaif any action taken by such Investor,
any liability for brokerage or finders' fees or atg commissions or any similar charges in conoaatiith this Agreement.

4.9 TAX CONSEQUENCES; LEGAL REPRESENTATION. Eaclvéstor has reviewed with the Investor's own taxisag the federal,

state, local and foreign tax consequences of tivisstment and the transactions contemplated byAdrieement (including any tax
consequences that may result under recently enteotddgislation). Each Investor is relying solely such advisors and not on any staternr

or representations of the Company or any of itseggé&ach Investor understands that the Investat f@t the Company) shall be responsible
for the Investor's own tax liability that may ar&e a result of this investment or the transacttmméemplated by this Agreement. Each
Investor understands that the law firm of
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Wilson Sonsini Goodrich & Rosati is acting as calrie the Company in connection with the transagticontemplated by this Agreement,
and is not acting as counsel for the Investors.

SECTION V
CONDITIONSTO CLOSING OF INVESTORS

Each Investors' obligation to purchase Sharesea€tbsing is, at the option of such Investor, scibje the fulfillment of the following
conditions on or before the Closing:

5.1 REPRESENTATIONS AND WARRANTIES CORRECT. The megentations and warranties made by the Compa8gdtion Il hereof
shall be true and correct in all material respastsf the Closing.

5.2 QUALIFICATIONS. All authorizations, approvals permits, if any, of any governmental authorityregulatory body of the United Sta
or of any state that are required in connectiom wie lawful issuance and sale of the Shares potrsadhis Agreement shall be obtained and
effective as of the Closing.

5.3 OPINION OF COMPANY COUNSEL. The Investors shallve received from Wilson Sonsini Goodrich & Rosagunsel for the
Company, an opinion, dated as of the Closing, bstntially the form of Exhibit G.

5.4 PROPRIETARY INFORMATION AND INVENTIONS AGREEMENS. The Company and each of its employees sha#l batered into
the Company's standard form Proprietary Informa#ind Inventions Agreement, in substantially thefqrovided to the Investors.

5.5 COVENANTS. All covenants, agreements and camitcontained in this Agreement to be performethieyCompany on or prior to the
Closing shall have been performed or complied with.

5.6 BLUE SKY. With respect to the purchase of Shamed Warrants by such Investor, the Company khak obtained all necessary Blue
Sky law permits and qualifications, or have theilabdity of exemptions therefrom, required by astate for the offer and sale of the Shares
and Warrants and the Warrant Shares issuable tposxercise of the Warrants and Common Stock i$sugion conversion of the Shares
and Warrant Shares as contemplated herein.

5.7 AMENDED AND RESTATED CERTIFICATE. The Certifitashall have been filed with the Delaware SecyatéfState.

5.8 STOCKHOLDERS' RIGHTS AGREEMENT. The Companylshave delivered an executed copy of the StockérsldRights Agreement
and shall be bound thereby.

5.9 COMPLIANCE CERTIFICATE. The Company shall haladivered to the Investors a certificate executgthle President of the
Company, dated as of the Closing, and certifyinthéofulfillment of the conditions specified in $ieas 5.1 and 5.5 of this Agreement.
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5.10 DELIVERY OF SHARE CERTIFICATES. The Companw8ldeliver, and the Investors shall have receiygdhe share certificate
representing each such Investor's purchase ofdtiesSE Non-Voting Preferred Stock under this Agrest and (ii) a Warrant representing
each such Investor's right to purchase WarranteSharwhich such Investor is entitled under thisekgnent.

5.11 MANAGEMENT RIGHTS AGREEMENTS. The Company dhave delivered an executed copy of the ManageRtits letter in thi
form of Exhibit H and shall be bound thereby.

SECTION VI
CONDITIONSTO CLOSING OF COMPANY

The Company's obligation to sell and issue any &hand Warrants at the Closing is, at the opticdh@fCompany, subject to the fulfillment
as of the Closing of the following conditions:

6.1 REPRESENTATIONS AND WARRANTIES CORRECT. Themegentations and warranties made by each Invest@edtion IV hereof
shall be true and correct when made, and shatueeaind correct on the date of the Closing.

6.2 COVENANTS. All covenants, agreements and caomstcontained in this Agreement to be performee@digh Investor on or prior to the
Closing shall have been performed or complied withll material respects.

6.3 BLUE SKY. The Company shall have obtained altessary Blue Sky law permits and qualificatiom$yave the availability of
exemptions therefrom, required by any state foroffier and sale of the Shares and Warrants and/reant Shares issuable upon the
exercise of the Warrants and Common Stock issugige conversion of the Shares and Warrant Sharesnsmplated herein.

6.4 AMENDED AND RESTATED CERTIFICATE. The Certifitmshall have been filed with the Delaware SecyatState.

6.5 STOCKHOLDERS' RIGHTS AGREEMENT. Each Investbals have delivered an executed copy of the Stoldéns’ Rights Agreement
and shall be bound thereby.

SECTION VI
AFFIRMATIVE COVENANTS OF THE COMPANY

7.1 PROPRIETARY INFORMATION AND INVENTIONS AGREEMENRS. The Company hereby agrees to enter into thep@oys
standard form Proprietary Information and Invensidsgreement with each employee and consultantesHhiereafter.

7.2 1997 STOCK PLAN.
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a. Except as otherwise determined by the Boardiefcibrs:

(i) twenty-five percent (25%) of such shares issueder the 1997 Stock Plan shall vest on thedinsiversary of the vesting commencement
date and the remainder shall vest at one fortytRi{fti48) per month thereafter;

(i) such shares issued under the Stock Plan mapentransferred prior to vesting;

(iii) in the event that an employee is terminatgdhie Company, the Company shall have a right panghase at cost any unvested shares of
Common Stock issued under the 1997 Stock Planbyesdich employee;

(iv) such shares issued under the 1997 Stock Plalhreot be transferable for one hundred and ei¢t®@) days following the effective date
of an Initial Public Offering; and

(v) in the event of a Change of Control as defimethe Certificate of the Company and the termoratif an employee without cause, the
vesting on those shares issued under the 1997 8Btankheld by such employee shall accelerate biwvén@2) months.

SECTION VI
MISCELLANEOUS

8.1 SURVIVAL OF WARRANTIES. The representations amarranties of the Company and the Investors coethin and made pursuant to
this Agreement shall survive for a period of tw y2ars after the execution and delivery of thisegnent.

8.2 GOVERNING LAW. This Agreement shall be govermeall respects by the internal laws of the Stdt€alifornia as applied to
agreements entered into among California residerte performed entirely within California. The p@s hereto hereby submit to the
exclusive jurisdiction and venue of the United &saDistrict Court for the Northern District of Cralinia.

8.3 SUCCESSORS AND ASSIGNS. Except as otherwiseiged herein, the provisions hereof shall inuréhi benefit of, and be binding
upon, the successors, assigns, heirs, executorsdmnidiistrators of the parties hereto, providedydwer, that the rights of an Investor to
purchase Shares shall not be assignable withoutoiheent of the Company.

8.4 ENTIRE AGREEMENT; AMENDMENT. The Agreements ati@ other documents delivered pursuant hereteea€tosing constitute tl
full and entire understanding and agreement betweeparties with regard to the subjects hereoftaackof, and no party shall be liable or
bound to any other party in any manner by any vwigs, representations or covenants except asfigadlgi set forth herein or therein. Exci
as expressly provided herein, neither this Agreemenany term hereof may be amended, waived, digelt or terminated other than by a
written instrument signed by the party against whanforcement of any such amendment, waiver, digehar termination is sought;
provided, however, that holders of 75% of the Comr8tock issued or issuable upon conversion of teeé® may, with the
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Company's prior written consent, waive, modify oremd on behalf of all Investors, any provision bére

8.5 NOTICES, ETC. All notices and other communimasi required or permitted hereunder shall be itivgriand shall be mailed by

registered or certified mail, postage prepaid,tbeovise delivered by hand or by messenger, ovitigurier or by facsimile upon proper
confirmation of receipt, addressed

(a) if to an Investor, at such Investor's addresaddresses set forth in Exhibit A, or at such p#uglress as such Investor shall have furnished
to the Company in writing, or (b) if to any otheslther of any Shares, at such address as such stidtthave furnished the Company in
writing, or, until any such holder so furnishesaatulress to the Company, then to and at the addféss last holder of such Shares who has
so furnished an address to the Company, or

(c) if to the Company, one copy should be sentithsaddress as the Company shall have furnishi timvestors.

Each such notice or other communication shall lgpurposes of this Agreement be treated as effear having been given when delivered
if delivered personally, or, if sent by mail, aétbarlier of its receipt or seventy-two (72) hoafter the same has been deposited in a regularly
maintained receptacle for the deposit of the UnB&ates mail, addressed and mailed as aforesaid.

8.6 EXPENSES. If the Closing is effected, the Conypagrees to pay an amount not to exceed $15,0F@ds of outside legal counsel to the
Investors arising in connection with the negotiatiexecution and consummation of the transactionseenplated by this Agreement. The
Company shall not be responsible for any other &eksexpenses of the Investors, whether incurresbjpat to the negotiation, execution and
consummation of the transactions contemplated isyA@reement or otherwise. In the event that tharfting does not close, the Company
and each Investor shall bear its own legal andratkeenses incurred to date with respect to thesaetions contemplated by this Agreement.

8.7 COUNTERPARTS. This Agreement may be executethinnumber of counterparts, each of which mayxeewted by less than all of t
Investors, each of which shall be enforceable agdlire parties actually executing such counterpants all of which together shall constitute
one and the same instrument.

8.8 SEVERABILITY. In the event that any provisiohtbis Agreement becomes or is declared by a afusbmpetent jurisdiction to be
illegal, unenforceable or void, this Agreement kbahtinue in full force and effect without saidbpision; provided that no such severability
shall be effective if it materially changes the momic benefit of this Agreement to any party.

8.9 DELAYS OR OMISSIONS. No delay or omission te&mise any right, power or remedy accruing to amyypto this Agreement shall
impair any such right, power or remedy of suchypadr shall it be construed to be a waiver of amghsbreach or default, or an acquiescence
therein, or of or in any similar breach or defdahéireafter occurring; nor shall any waiver of amgke breach or default be deemed a waiver
of any other breach or default theretofore or thttez occurring. Any waiver, permit, consent or iegy@al of any kind or character on the part
of any party of any breach or default under thise&gnent, or any waiver on the part of any partgirof provisions or conditions of this
Agreement, must be in writing
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and shall be effective only to the extent spedifycset forth in such writing. All remedies, eithender this Agreement or by law or otherwise
afforded to any party shall be cumulative and tigtraative.

8.10 FURTHER ASSURANCES. Each party hereto agreéakie such further actions including the executibsuch documents as may be
necessary or desirable, or reasonably requestételyther, in order to carry out the purposes isf Agreement.

8.11 FINDER'S FEE. Each party represents thatiiheeis nor will be obligated for any finder's feecommission in connection with this
transaction. The Company agrees to indemnify ardi trrmless each Investor for any liability for amgmmission or compensation in the
nature of a finder's fee (and the costs and expesfsgefending against such liability or assertaldility) for which the Company or any of its
officers, employees or representatives is resptmsib

8.12 LEGAL FEES. If any action at law or in equigcluding arbitration) is necessary to enforcénderpret the terms of any of the
Agreements, the prevailing party shall be entittiedeasonable attorneys' fees, costs and neceadishrysements in addition to any other re
to which such party may be entitled.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties have executed$igises E Preferred Stock Purchase Agreement ostethand year first set forth
above.

"COMPANY"

NETFLIX.COM, INC.
a Delaware corporation

By: /s/

Reed Hasti ngs
Chi ef Executive Oficer

"INVESTORS"
FOUNDATION CAPITAL II,L.P.
By: Foundation Capital Management I, LLC Its: Mgea

By: /sl

Name:
Title:

FOUNDATION CAPITAL Il ENTREPRENEURSFUND, LLC
By: Foundation Capital Management Il, LLC Its: Mgpa

By: /sl

Name:
Title:

[Signature Page to NetFlix.com, Inc. Series E -Voting Stock Purchase Agreeme



FOUNDATION CAPITAL Il PRINCIPALSFUND, LLC
By: Foundation Capital Management Il, LLC Its: Mgpa

By: /sl

TCV I, V.O.F.
a Netherlands Antilles General Partnership

By: Technology Crossover Management II, L.L.C. ltaiestment General Partner

By: /sl

Narme: Robert C. Bensky
Title: Chief Financial Oficer

TECHNOLOGY CROSSOVER VENTURESII, L.P.
a Delawar e Limited Partner ship

By: Technology Crossover Management Il, L.L.C. G&neral Partner

By: /sl

Name: Robert C. Bensky
Title: Chief Financial Oficer

TCV Il (Q), L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

By: /sl

Name: Robert C. Bensky
Title: Chief Financial Oficer
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TCV Il STRATEGIC PARTNERS, L.P.
a Delawar e Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

By: /sl

Name: Robert C. Bensky
Title: Chief Financial Oficer

TECHNOLOGY CROSSOVER VENTURESII, C.V.
a Netherlands Antilles Limited Partner ship

By: Technology Crossover Management II, L.L.C. ltaiestment General Partner

By: /sl

Name: Robert C. Bensky
Title: Chief Financial Oficer

INSTITUTIONAL VENTURE PARTNERSVIII, L.P.
By: Institutional Venture Management VIII, LLC It&eneral Partner

By: /sl

Name:
Title: Managing Director

IVM INVESTMENT FUND VIII, LLC
By: Institutional Venture Management VIII, LLC It&eneral Partner

By: /sl

Narme:
Title: Managing Director

REED HASTING

[Signature Page to NetFlix.com, Inc.

Series E No-Voting Stock Purchase Agreeme



EXHIBIT 3
NETFLIX.COM, INC.
NOTE AND WARRANT PURCHASE AGREEMENT

This Note and Warrant Purchase Agreement (this "BERENT") is made as of July 10, 2001, by and amidetflix.com, Inc., a Delaware
corporation (the "COMPANY") and the persons andtiestlisted on the Schedule of Investors attadieéto as Exhibit A (the
"INVESTORS").

1. The Notes and the Warrants

1.1 Authorization. The Company has authorized #ie and issuance of: (i) subordinated promissotgsian the form attached hereto as
Exhibit B, in the aggregate amount of up to $13iaml(collectively the "NOTES" or individually a "®TE"), and (ii) related warrants
(collectively the "WARRANTS" or individually a "WARANT") to purchase Common Stock of the Companyeseidbed in Section 1.5
below. The Notes, the Warrants, and the CommonkSsésciable upon exercise of the Warrants (the "WARR STOCK") are hereinafter
collectively referred to as the "SECURITIES."

1.2 Sale of Notes and Warrants. Subject to thegenma conditions hereof, the Company will issue seibito the Investors, and the Investors
will purchase from the Company, the Notes and Whsran the respective amounts set forth oppositl sach Investor's name on Exhibit A.
The obligations of the Investors are several arigaiat.

1.3 Closing

(a) The purchase, sale and issuance of the NotEgvamnrants will take place at a closing (the "CLNGI') at 10:00 a.m. local time at the
offices of Wilson Sonsini Goodrich & Rosati, 650geaMill Road, Palo Alto, California 94304 on Jul9,22001, or such other date and
location as the Company and the Investors particigan such Closing agree (the "CLOSING DATE").

1.4 Delivery. At the Closing, the Company will dedi to each Investor a Note in the principal amaattforth opposite such Investor's name
on Exhibit A and a corresponding Warrant to purehsigch number of shares of Common Stock as isndigted pursuant to Section 1.5
below. At the Closing, each Investor will deliverthe Company the purchase price for its Notesvdacdrant as set forth opposite such
Investor's name in Exhibit A by check or wire trf@msn accordance with the Company's wiring instiares.

1.5 Warrants. The Company agrees to issue to exelstor a Warrant, in the form attached as Exi@hib this Agreement, as follows:

() (i) Each Investor that is not a preferred shmdter of the Company will receive a Warrant toghase one (1) share of Company Common
Stock for every dollar of principal amount of Nomsrchased by such Investor.

(if) Each Investor that is a preferred stockholoiethe Company will receive a Warrant to purchase (1) share of Company Common Stock
for every dollar of principal amount of Notes puaskd up to such Investo



Preferred Pro Rata Amount (as defined below), id®es of Company Common Stock for every dollarrofgipal amount of Notes purchas
over such Investor's Preferred Pro Rata Amounbupd Investor's Overage Pro Rata Amount (as détiedow), and two (2) shares of
Company Common Stock for every dollar of principadount of Notes purchased over such Investor'sageePro Rata Amount. For
purposes of this Agreement, "PREFERRED PRO RATA AMNI" shall equal an Investor's percentage ownershgutstanding Company
Preferred Stock (including outstanding warrantpuochase Series E Preferred Stock, on an as-egéro&sis, outstanding as of prior to the
transactions contemplated by this Agreement) nlidtifoy $10,000,000. For purposes of this Agreem&@VERAGE PRO RATA
AMOUNT" shall equal an Investor's Preferred ProeRamount plus an amount equal to (X) such Investownership of Company Preferred
Stock (including outstanding warrants to purchaseeS E Preferred Stock, on an as-exercised lmgistanding as of prior to the transactions
contemplated by this Agreement) as a percentag# Gompany Preferred Stock held by all Investbet have purchased their full Preferred
Pro Rata Amount multiplied by (Y) $10,000,000 I#ss amount of Notes purchased by all Investorsdtepreferred stockholders up to the
aggregate of their respective Preferred Pro Ratauts. For purposes of this Agreement, all shaf€ompany Preferred Stock held by an
Investor and any affiliated entity thereof shalldggregated together for the purposes of calcgjdtia Preferred Pro Rata Amount and
Overage Pro Rata Amount, and each such Investtrtshantitled to apportion ownership of the Noaesl Warrants among any of its affili:
entities as it deems appropriate.

(b) The Company and the Investors, having advetsedsts and as a result of arm's length bargaiagge that (i) neither the Investors nor
any of their affiliates have rendered or have agjteaender any services to the Company in conmeetith this Agreement or the issuance
the Notes and Warrants; and (ii) the Warrants atédaing issued as compensation. The Company anlehtlestors agree that the fair market
value of the Warrants purchased by each Investgusl to $.001 multiplied by the number of shafeSompany Common Stock for which
each such Warrant is initially exercisable, andliéoall federal, state, local and foreign tax reiiin a manner consistent with such valuation.

2. Representations and Warranties of the Compaxoefi as set forth on the Schedule of Exceptidaslad as Exhibit D (the "SCHEDULE
OF EXCEPTIONS") delivered to the Investors in castimn with this Agreement, which exceptions shalldeemed to be made hereunder,
the Company represents and warrants to the Inweatoof the date of this Agreement as follows:

2.1 Organization and Standing; Certificate and BglaThe Company is a corporation duly organizedaidlly existing under, and by virtue
of, the laws of the State of Delaware and is indgsi@nding under such laws. The Company has thasitsjcorporate power and authority to
own and operate its properties and assets, aratip @n its business as presently conducted, aimdgisod standing in each jurisdiction wh
the failure to so qualify would have a material @be effect on its business or properties.

2.2 Corporate Power. The Company will have at tlosi@g all requisite legal and corporate power aathority to execute and deliver this
Agreement, the Stockholders' Rights Agreement ¢fised in Section 4.1(d) below), the Voting Agreein@s defined in Section 4.1(e)
below), the Notes, and the Warrants (collectivilg, "AGREEMENTS"), to sell and
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issue the Securities hereunder and to carry ouparfdrm its obligations under the terms of the dgments.

2.3 Capitalization. The authorized capital stockhef Company will, upon the filing of the AmendeauwiaRestated Certificate of Incorporation
(the "CERTIFICATE") attached as Exhibit E heretaomnection with the sale and issuance of the NartésWarrants, consist of 100,000,!
shares of Common Stock and 35,425,014 shares ferRre Stock, 5,000,000 of which are designateieSéex Preferred Stock, 5,776,616 of
which are designated Series B Preferred Stock04009 of which are designated Series C PreferreckS#,650,000 of which are designated
Series D Preferred Stock, 5,874,199 of which asigthated Series E Preferred Stock, 5,874,199 ofiwéiie designated Series E-1 Preferred
Stock, and 3,500,000 of which are designated Seridan-Voting Preferred Stock. Immediately priothe Closing, 6,456,430 shares of
Common Stock will be outstanding, 4,444,545 shafe3eries A Preferred Stock will be outstandin$88,024 shares of Series B Preferred
Stock will be outstanding, 4,650,269 shares ofe3e@ Preferred Stock will be outstanding, 4,649 @#ates of Series D Preferred Stock will
be outstanding, 5,332,689 shares of Series E Pedf&tock will be outstanding, no shares of SdfidsPreferred Stock will be outstanding,
and 2,370,610(1) shares of Series F Non-Votingdpred Stock will be outstanding. The Company hasrmesd 45,038,775 shares of
Common Stock for issuance upon conversion of tleéered Stock. The Company has reserved 17,98%/8@%s of Common Stock for
issuance to officers, directors, employees andudtargs of the Company pursuant to its 1997 Stdak Buly adopted by the Board of
Directors and approved by the Company's stockhslftee "1997 STOCK PLAN"). Of such reserved shaspsipns to purchase 3,605,116
shares of Common Stock have been granted and aentiy outstanding and 10,776,655 shares of Com8took remain available for
issuance pursuant to the 1997 Stock Plan. Excegsttderth in the Schedule of Exceptions, as otithe immediately following the Closing,
all outstanding shares of Preferred Stock will bevertible into Common Stock on a one-for-one bailisof the outstanding shares of
Common Stock, Series A Preferred Stock, SerieseBeRed Stock, Series C Preferred Stock, SeriesefePed Stock, Series E Preferred
Stock, Series E-1 Preferred Stock and Series F\Xatimg Preferred Stock are duly authorized, validisued, fully paid and nonassessable,
and were issued in compliance with applicable faldend state securities laws. The Common Stocledsspon exercise of the Warrants will
be duly authorized, validly issued, fully paid amshassessable and will be free of restrictiongamsfer except for such restrictions as are
imposed by law and the Agreements and free of aagmpptive or similar rights other than those agsinder the Stockholders' Rights
Agreement, which rights will have been waived wigkpect to the issuance of the Securities. Exb@setpurchase rights, options and
warrants set forth on Section 2.3 of the Schedfilexoeptions, as of the time immediately priorhie Closing, there are no other options,
warrants or other rights (including conversion megmptive rights) or agreements outstanding tohasge or otherwise acquire any of the
Company's authorized and unissued capital stockh& €ompany's knowledge and except as provid#ieiCertificate, the Stockholders'
Rights Agreement and the Voting Agreement, thereis

(1) For purposes of this Agreement, this figurdudes 1,074,096 shares that the Company is contaicbbligated to issue.
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agreement or understanding between any personsradities, which affects or relates to the votimgiving of written consents with
respect to any security or by a director of the Gany.

2.4 Authorization. All corporate action on the pafrthe Company, its officers, directors and stad#tbrs necessary for the authorization,
execution, delivery and performance of the Agreembg the Company, the authorization, sale, isseiand delivery of the Notes, the
Warrants and the Warrant Stock and the performaha# of the Company's obligations under the Agneats will be taken prior to the
Closing. The Agreements, when executed and detivieraccordance with the terms hereof and thergdfi Company, shall constitute valid
and binding obligations of the Company, enforceabkeccordance with their terms, subject to appledankruptcy, insolvency,
organization, or similar laws relating to or afiagtthe enforcement of creditor's rights and toahailability of the remedy of specific
performance and to general principles of equitye Warrant Stock has been duly and validly researetj when issued in compliance with
the provisions of this Agreement and the Certificatill be validly issued, and will be fully paishd nonassessable; and the Securities will be
free of any liens or encumbrances, assuming theshovs take the Securities with no notice theretbler than any liens or encumbrances
created by or imposed upon the holders througictioraof the Company; provided, however, that teeuities may be subject to restrictic
on transfer under state and/or federal securities ks set forth herein.

2.5 Compliance with Other Instruments. The Comgampt in violation or default of any term of iteificate or Bylaws, or in any material
respect of any term or provision of any materiattg@ge, indebtedness, indenture, contract, agreeimstrument, judgment, order or decree,
and to its knowledge is not in violation of anytsta, rule or regulation applicable to the Compatmere such violation would have a material
adverse effect on the Company. The execution, eiglisnd performance of and compliance with the Agrents, and the issuance of the
Securities, have not resulted in and will not reBuliny material violation of, or conflict withy @onstitute with or without the passage of t
and the giving of notice a material violation ofaldt under, the Company's Certificate or Bylaws.

2.6 Governmental Consent, etc. No consent, appuonalithorization of or designation, declaratiotiilorg with any governmental authority
on the part of the Company is required in conneciiith the valid execution and delivery of this &gment, or the offer, sale or issuance of
the Securities, or the consummation of any otlarsaction contemplated hereby, except (a) filinthefCertificate in the office of the
Delaware Secretary of State and (b) qualificatmmtgking such action as may be necessary to sacuegemption from qualification, if
available) of the offer and sale of the Securitieder applicable state Blue Sky laws.

2.7 Offering. Subject to the accuracy of the Ingestrepresentations in Section 3 hereof, the offe and issuance of the Notes and War
to be issued in conformity with the terms of thigréement, and the issuance of the Warrant Stocistitote transactions exempt from the
registration requirements of Section 5 of the Sé&esrAct of 1933, as amended (the "SECURITIES ACArd in compliance with applicable
state Blue Sky laws.

2.8 Brokers or Finders; Other Offers. The Compaaxy ot incurred, and will not incur, directly odirectly, as a result of any action taken
the Company, any liability for
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brokerage or finders' fees or agents' commissioasyp similar charges in connection with this Agneat.

2.9 Intellectual Property. The Company owns or pesss sufficient legal rights to all patents, tragléks, service marks, tradenames,
copyrights, trade secrets, licenses, informatiah@oprietary rights and processes necessarysftwisiness as currently conducted without
any conflict with, or infringement of, the right§ athers. There are no outstanding options, licenseagreements of any kind relating to the
foregoing, nor is the Company bound by or a partgrty options, licenses or arrangements of any Wittt respect to the patents, trademarks,
service marks, tradenames, copyrights, trade sedicgnses, information, proprietary rights andgasses of any other person or entity,
except, in either case, for standard end-use, bogete, internal use software licenses and suppairitenance agreements. The Company has
not received any communications alleging that tbenfany has violated or, by conducting its businessild violate any of the patents,
trademarks, service marks, tradenames, copyrigghtie secrets or other proprietary rights or prees®f any other person or entity. The
Company is not aware that any of its employeesligated under any contract (including licensesiet@ants or commitments of any nature)
or other agreement, or subject to any judgmentiegear order of any court or administrative agetiegt would interfere with the use of such
employee's best efforts to promote the intereti@Company or that would conflict with the Compariyusiness. Neither the execution or
delivery of this Agreement, nor the carrying ortttd Company's business by the employees of the @aympor the conduct of the
Company's business as currently conducted, withéoCompany's knowledge, conflict with or resnltibreach of the terms, conditions, or
provisions of, or constitute a default under, aogtcact, covenant or instrument under which any®raployee is now obligated. The
Company does not believe it is or will be necessanyse any inventions of any of its employeespémsons it currently intends to hire) made
prior to their employment by the Company. Set fantsection 2.9 of the Schedule of Exceptionslistang of all registered patents,
copyrights and trademarks and applications thefdéat by the Company with the appropriate governtakagency.

2.10 Subsidiaries. The Company does not curremtly @ control, directly or indirectly, any interastany other corporation, association, or
other business entity. The Company is not a pgp#itiin any joint venture or partnership.

2.11 Litigation. There is no action, suit, proceedor, to the Company's knowledge, investigatiomdieg or, to the Company's knowledge,
currently threatened against the Company that gunssthe validity of the Agreements, or the righttee Company to enter into each of the
Agreements, or to consummate the transactions iwqidted thereby. The Company is not a party orestitip the provisions of any order,
writ, injunction, judgment or decree of any courgovernment agency or instrumentality which prabkithe transactions contemplated by
this Agreement. There is no action, suit or progegdly the Company currently pending or which trerpany currently intends to initiate.
The foregoing includes, without limitation, actigssiits, proceedings or investigations pendingnmvin to be threatened (or any basis
therefor known to the Company) involving the pgonployment of any of the Company's employees, thsgrin connection with the
Company's business of any information or technigiegedly proprietary to any of their former emy#es, or their obligations under any
agreements with prior employers.
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2.12 Rights of Registration. Except as contemplatete Stockholders' Rights Agreement, the Comg®sy/not granted or agreed to grant
any registration rights, including piggyback rights any person or entity.

2.13 Corporate Documents. The Certificate and Bglafithe Company as will be in effect immediatelippto the Closing are attached
hereto as Exhibit E and Exhibit F, respectively.

2.14 Employee Benefit Plans. The Company doesan hny "employee benefit" plan as defined in thpByee Retirement Income
Security Act of 1974 ("ERISA"). The Company is noor was it at any time, obligated to contributauty employee pension benefit plan
which is or was a multi-employer plan as define@RISA.

2.15 Tax Returns and Payments. The Company hasdiiléax returns and reports as required by lalwesE returns and reports are true and
correct in all material respects. The Company lzad all taxes and other assessments due. Exceyildd not have a material adverse effect
on the Company, since the date of the FinanciaéBtants (as defined below), the Company has natried any taxes, assessments or
governmental charges other than in the ordinaryseoaf business and the Company has made adeqosisigns on its books of account for
all taxes, assessments and governmental chardesesijiect to its business, properties and opegf@rsuch period. Except as would not
have a material adverse effect on the CompanyCtmpany has withheld or collected from each paymeade to each of its employees, the
amount of all taxes (including, but not limited tederal income taxes, Federal Insurance Contadhuaict taxes and Federal Unemployment
Tax Act taxes) required to be withheld or collectieerefrom, and has paid the same to the propaetseiving officers or authorized
depositories.

2.16 Compliance with Laws. The Company has compligh and is not in violation of any foreign, fedé&rstate or local statute, law or
regulation, the violation of which would have a erél adverse effect on the Company.

2.17 Title to Property and Assets. The Company atensroperty and assets free and clear of all gages, liens, loans and encumbrances,
except such encumbrances and liens which arigeinrdinary course of business and do not matgiialjpair the Company's ownership or
use of such property or assets. With respect tprbperty and assets it leases, the Company istermal compliance with such leases and
holds a valid leasehold interest free of any li@ms or encumbrances.

2.18 No Conflict of Interest. The Company is natebted to any of its officers or directors or teithrespective spouses or children, in any
amount whatsoever other than in connection witreagps or advances of expenses incurred in theanydiourse of business. None of the
Company's officers or directors, or any memberheir immediate families, are indebted to or hawe direct or indirect ownership interes
any firm or corporation with which the Company filiated (other than the Company itself) or witthizh the Company has a business
relationship, or any firm or corporation which costgs with the Company except that officers, dinecamd/or stockholders of the Company
may own stock in (but not to exceed two (2) peraédrhe outstanding capital stock thereof) publithded companies that may compete
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with the Company. No officer or director or any meamof their immediate families is interested ity amaterial contract with the Company.

2.19 Books and Records. The Company has made blegitathe Investors all corporate and financialksoand records of the Company
which are current in all material respects.

2.20 Voting Agreements. To the knowledge of the @any, other than the Certificate, the Stockholdeights Agreement and the Voting
Agreement, there is no stockholder agreement dngatgreement or agreement or understanding betamgstockholders or any other
persons that grants special rights with respeahtoshares of the Company's capital stock.

2.21 Material Agreements. Except as set forth ictiSe 2.21 of the Schedule of Exceptions, the Camgmioes not have any contract,
agreement, lease or commitment, written or oradphtie or contingent, other than (i) contractstf@r purchase of supplies or services enterec
into in the ordinary course of business and thata@tanvolve more than $100,000 and do not extendrfore than one year beyond the date
hereof, (ii) equipment leases entered into in tlignary course of business and that do not indaiiguyprovide for rental payments of more
than $100,000 annually, (iii) contracts terminaiyethe Company on no more than sixty days' notitleaut materially adverse cost or
liability to the Company and (iv) contracts expigsontemplated hereby. The Company has not engaghe past three (3) months in any
substantive and material discussion (i) with arpresentative of any corporation or corporationgrding the consolidation or merger of the
Company with or into any such corporation or cogbions, (ii) with any corporation, partnership,@sation or other business entity or any
individual regarding the sale, conveyance or digjposof all or substantially all of the assetstioé Company or a transaction or series of
related transactions in which more than fifty petd®0%) of the voting power of the Company is dsgd of, or (iii) regarding any other fo
of acquisition, liquidation, dissolution or winding of the Company.

2.22 Financial Statements. The Company has detivereach Investor its audited balance sheet adiiealustatement of income as of and for
the twelve month periods ended December 31, 198D&cember 31, 2000, respectively, and its unadiditsdance sheet as of March 31,
2001 (the "INTERIM BALANCE SHEET") and unauditechtgment of income for the three month period endacth 31, 2001 (collectivel
the "FINANCIAL STATEMENTS"), copies of which aretathed hereto as Exhibit G. The Financial Statesharg in accordance with the
books and records of the Company in all materispheets and present fairly the financial conditiod position of the Company as of the
respective statement dates; provided, howeverthleatnaudited interim financial statements argestitto normal recurring year-end audit
adjustments. The Financial Statements have be@am@e in accordance with generally accepted acowuptinciples ("GAAP") applied on
consistent basis throughout the periods indicarcept as disclosed therein. Except as set fottherrinancial Statements, the Company has
no material liabilities, contingent or otherwisé¢her than (i) liabilities incurred in the ordinazgurse of business subsequent to March 31,
2001 and (ii) obligations under contracts and comants incurred in the ordinary course of busirassnot required under GAAP to be
reflected in the Financial Statements, which, ithlmases, individually or in the aggregate, aremnaterial to the financial condition or
operating results of the Company.
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Except as disclosed in the Financial StatemengsCthmpany is not a guarantor or indemnitor of aaebtedness of any other person, firm or
corporation. The Company will make a good faittoeffo maintain a standard system of accountingtdished and administered in
accordance with GAAP.

2.23 Changes. Except as would not have a matehi@rae effect on the Company, since March 31, 208t has not been:

(a) any change in the assets, liabilities, findnmadition or operating results of the Companyrihat reflected in the Financial Statements,
except changes in the ordinary course of busiregshtive not been, in the aggregate, materiallgey

(b) any damage, destruction or loss, whether ocaegred by insurance, materially and adverselctifig the assets, properties, financial
condition, operating results, prospects or businédise Company (as such business is presentlyumed);

(c) any waiver by the Company of a material debédwo it;

(d) any satisfaction or discharge of any lien,rolair encumbrance or payment of any obligation leyGlompany, except in the ordinary cot
of business and that is not material to the aspatperties, financial condition, operating resoltdusiness of the Company (as such business
is presently conducted);

(e) any material change by the Company in any cosgtéon arrangement or agreement with any employee;
(f) any sale, assignment or transfer of any patérgdemarks, copyrights, trade secrets or othangible assets;

(9) any resignation or termination of employmenany key officer of the Company; and the Compangsdwot know of the impending
resignation or termination of employment of anytsafficer;

(h) receipt of notice that there has been a lossrahaterial order cancellation by, any major oastr of the Company;

(i) any mortgage, pledge, transfer of a securitgrigst in, or lien, created by the Company, wipeet to any of its material properties or
assets, except liens for taxes not yet due or payab

() any loans or guarantees made by the Compaay fior the benefit of its employees, officers ardtors, or any members of their
immediate families, other than travel advancesahdr advances made in the ordinary course oligfbBss;

(k) any declaration, setting aside or payment beotlistribution in respect of any of the Compasgpital stock, or any direct or indirect
redemption, purchase or other acquisition of anguch stock by the Company;
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() to the Company's knowledge, any other evertomdition of any character that might materiallyl @uversely affect the assets, properties,
financial condition, operating results or businesthe Company (as such business is presently eded@nd as it is proposed to be
conducted); or

(m) any agreement or commitment by the Companytany of the things described in this Section 2.23.

2.24 Proprietary Information and Inventions AgreatseEach employee, officer and consultant of them@any has executed a Proprietary
Information and Inventions Agreement substantialyhe form previously reviewed by counsel to thedstors. The Company is not aware
that any of its employees or consultants is inatioh thereof and the Company will use its reastmefforts to prevent any such violation.

2.25 Section 83(b) Elections. To the Company's Kedge, all election notices permitted by Sectio(b$8f the Internal Revenue Code and
any analogous provisions of applicable state tass laave been timely filed by all employees who haanehased shares of the Company's
common stock under agreements that provide fovelséng of such shares.

2.26 Disclosure. The Company has provided the bovesvith the information which the Investors hagquested for deciding whether to
purchase the Notes and Warrants. To the Compangiglkdge, no representation or warranty of the Camggrontained in this Agreement
and the exhibits attached hereto or any certifitiatigished or to be furnished to the Investorhat®losing (when read together) contains any
untrue statement of a material fact or omits ttestamaterial fact necessary to make the statersentained herein or therein not misleading
in light of the circumstances under which they weade.

2.27 Insurance. The Company has in full force dfetefire and casualty insurance policies, witheexed coverage, sufficient in amount
(subject to reasonable deductibles) to allow iefglace any of its properties that might be damayyetestroyed.

2.28 Dividends. The Company has not declared at @ay dividends, or authorized or made any disti@ouupon or with respect to any class
or series of its capital stock.

2.29 Labor Agreements. The Company is not boundrtsubject to (and none of its assets or propegibsund by or subject to) any written
or oral, express or implied, contract, commitmemamangement with any labor union, and no labéomhas requested or, to the knowledge
of the Company, has sought to represent any oéiti@oyees, representatives or agents of the Compaeyemployment of each officer and
employee of the Company is terminable at the wWithe Company. The Company has complied in all neteespects with all applicable
state and federal equal employment opportunity lamgwith other laws related to employment. The Gany is not aware that any execult
officer or key employee intends to terminate tianployment with the Company, nor does the Compag la present intention to terminate
the employment of any of the foregoing. The emplegtrof each officer and employee of the Compartgriminable at the will of the
Company. The Company is not a party to or boundryycurrently effective employment contract, defdrcompensation agreement,
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bonus plan, incentive plan, profit sharing platireenent agreement, or other employee compensatiocgement, except for severance
arrangements with certain non-officer employeethefCompany.

2.30 Permits. The Company has all franchises, ggrigense and any similar authority necessarytferconduct of its business, the lack of
which could materially and adversely affect theibesss, properties, prospects, or financial conditibthe Company. The Company is not in
default under any of such franchises, permitspbes or other similar authority.

2.31 Usury Representations.
(a) The proceeds from the sale and issuance didbes and Warrants will be used for corporate psgpo

(b) The Company has total assets of at least $2)000as reflected in its balance sheet dated aglafe not more than 90 days from the date
hereof, which has been prepared in accordanceGAAP applied on a consistent basis throughout gréod indicated.

(c) The Company is experienced in evaluating, aaglthe capacity to protect its interest in, loaargements. The Company is a
sophisticated borrower with such knowledge and B&pee in financial and business matters so ag tapable of evaluating the merits and
risks of issuing and selling the Notes and Warrantsis capable of bearing the economic risks ofi $ssuance and sale.

(d) The Notes have not been guaranteed by (i) radiyidual,
(if) any partnership that has at least one indialdis a general partner or
(iii) any revocable trust that has at least onéviddal as a trustor.

3. Representations and Warranties of Investorsh Ba@stor severally represents and warrants t€tmapany with respect to the acquisition
of the Securities as follows:

3.1 No Registration. The Investor understandsttiaSecurities have not been, and will not be steggd under the Securities Act by reason
of a specific exemption from the registration pedens of the Securities Act, the availability ofielindepends upon, among other things, the
bona fide nature of the investment intent and tieaigcy of the Investor's representations as egpdelserein or otherwise made pursuant
hereto.

3.2 Investment Intent. The Investor is acquiring Securities for investment for its own account,ama nominee or agent, and not with the
view to, or for resale in connection with, any disition thereof.

3.3 Investment Experience. The Investor has sutistaxperience in evaluating and investing in ptészplacement transactions of securiti
companies similar to the Company so that it is blgpaf evaluating the merits and risks of its irtweant in the Company and has the capacity
to protect its own interests.
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3.4 Speculative Nature of Investment. The Inveatinowledges that its investment in the Comparmygkly speculative and entails a
substantial degree of risk and the Investor isposition to lose the entire amount of such investm

3.5 Access to Data. The Investor has had an oppbyrtio discuss the Company's business, manageanernfinancial affairs with the
Company's management. The Investor has also happortunity to ask questions of officers of the Qamy, which questions were answe
to its satisfaction. The Investor understands shah discussions, as well as any information issyettie Company, were intended to desc
certain aspects of the Company's business andquissut were not necessarily a thorough or exiveusdescription. The Investor
acknowledges that any business plans preparedeb@dmpany have been, and continue to be, subjettaioge and that any projections
included in such business plans or otherwise atessarily speculative in nature, and it can be eegethat some or all of the assumptions
underlying the projections will not materializewitl vary significantly from actual results.

3.6 Accredited Investor. The Investor is an "acitegdinvestor” within the meaning of Regulation®yle 501(a), promulgated by the
Securities and Exchange Commission.

3.7 Residency. The residency of the Investor (othé case of a partnership, trust or corporasanh entity's principal place of business) is
correctly set forth below the Investor's signatomethe signature page of this Agreement.

3.8 Restriction on Resales. The Investor acknovdediat the Securities must be held indefinitelgsmsubsequently registered under the
Securities Act or unless an exemption from suclsteggion is available. The Company has no presgention of registering any of the
Securities. The Investor further understands thertetis no assurance that any exemption from ragimh under the Securities Act will be
available or, if available, that such exemption ailow the Investor to dispose of or otherwisasi@r any or all of the Securities under the
circumstances, in the amounts or at the timesrthestor might propose.

3.9 Rule 144. The Investor is aware of the provisiof Rule 144 promulgated under the Securitiesw&ith permit limited resale of shares
purchased in a private placement subject to thsfaetion of certain conditions, including amongert things, the existence of a public ma
for the shares, the availability of certain currpublic information about the Company, the resaleuaring not less than one year after a party
has purchased and paid for the security to be Huddsale being effected through a "broker's tretiga' or in transactions directly with a
"market maker" and the number of shares beingdwlohg any three-month period not exceeding spegtifimitations. The Investor
understands that the current public informatioemefd to above is not now available and the Combasyno present plans to make such
information available. The Investor acknowledged anderstands that the Company may not be satisfiim current public information
requirement of Rule 144 at the time the Invest@hes to sell the Securities, and that, in suchtettesm Investor may be precluded from
selling such securities under Rule 144, even ifother requirements of Rule 144 have been satisfied Investor acknowledges that, in the
event all of the requirements of Rule 144 are net, megistration under the Securities Act or amgpdon from registration will be required
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for any disposition of the Securities. The Investnderstands that, although Rule 144 is not exadushe Securities and Exchange
Commission has expressed its opinion that persasoping to sell restricted securities received private offering other than in a registered
offering or pursuant to Rule 144 will have a substd burden of proof in establishing that an ex@ompfrom registration is available for such
offers or sales and that such persons and the frok® participate in the transactions do so at then risk.

3.10 No Public Market. The Investor understandsasihowledges that no public market now existsafor of the securities issued by the
Company and that the Company has made no assurtiiat@spublic market will ever exist for the Compa securities.

3.11 Authorization.

(&) The Investor has all requisite power and aitthtw execute and deliver this Agreement, to pasghthe Securities and to carry out and
perform its obligations under the terms of this @gment. All action on the part of the Investor ssegy for the authorization, execution,
delivery and performance of this Agreement, andoirdormance of all of the Investor's obligatiomgler this Agreement, has been taken.

(b) This Agreement, when executed and deliverethbyinvestor, will constitute the valid and legadiynding obligation of the Investor,
enforceable in accordance with its terms excepagilimited by applicable bankruptcy, insolven®grganization, moratorium and other le
of general application affecting enforcement ofdite's' rights generally, and

(i) as limited by laws relating to the availabjliof specific performance, injunctive relief or ettequitable remedies or by general principles
of equity.

(c) No consent, approval, authorization, ordeidj registration or qualification of or with angurt, governmental authority or third perso
required to be obtained by the Investor in conoectvith the execution and delivery of this Agreenamnthe performance of the Investor's
obligations hereunder.

3.12 Brokers or Finders. The Investor has not eedamy brokers, finders, or agents, and neithe€tirapany nor any other Investor has, nor
will, incur, directly or indirectly, as a result ahy action taken by the Investor, any liability bvokerage or finders' fees or agents'
commissions or any similar charges in connecticah tie Agreements.

3.13 Investor Counsel. The Investor acknowledgasitthas had the opportunity to review the Agreetsethe exhibits and schedules
attached hereto and thereto and the transactiotieroplated by the Agreements with its own legainsal

3.14 Tax Advisors. The Investor has reviewed wighoiwn tax advisors the U.S. federal, state, laad, foreign tax consequences of this
investment and the transactions contemplated bjgneements. With respect to such matters, thestavédnas relied solely on such advisors
and not on any statements or representations @@éhgpany or any of its agents, written or oral. Tingstor understands that it (and not the
Company) shall be responsible for its own tax ligbthat may arise as a result of this investmarthe transactions contemplated by the
Agreements.
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3.15 Restrictions on Transfer. The Investor undeidt that none of the Securities may be transfémrdte absence of (i) an effective
registration statement under the Securities A¢d @y of such Securities and registration or djgalion of under any applicable Blue Sky or
state securities law then in effect, or (ii) anropn of counsel, satisfactory to the Company, shah registration and qualification are not
required; provided, however, that no opinion neeabtained with respect to a transfer to (A) an@ror member, active or retired, of an
Investor, (B) the estate of any such partner or bern(C) an "affiliate” of an Investor as that teewefined in Rule 405 promulgated by the
Securities and Exchange Commission under the Siesufict, or (D) the spouse, children, grandchitdoe spouse of such children or
grandchildren of an Investor or to trusts for tleaéfit of an Investor or such persons, in each idke transferee agrees to be subject to the
terms hereof. Notwithstanding the foregoing, amysferee receiving shares that (A) have been ezgisunder the Securities Act or (B) are
resaleable under Rule 144 promulgated under theries Act shall not be required to agree in wagtto be subject to the terms of this
Section 3.15. The Investor agrees that each aatiifior other instrument representing the Secsistiall bear the following legend:

"THIS SECURITY HAS NOT BEEN REGISTERED UNDER THE SBHRITIES ACT OF 1933, AS AMENDED, AND MAY NOT BE
SOLD, PLEDGED OR OTHERWISE TRANSFERRED WITHOUT ANFEECTIVE REGISTRATION THEREOF UNDER SUCH ACT
OR PURSUANT TO RULE 144 THEREUNDER OR UNLESS SUCHALE, PLEDGE, OR TRANSFER IS OTHERWISE EXEMPT FRC
REGISTRATION."

4. Conditions to Closing.

4.1 Conditions to Obligations of the Investors. Timeestors' obligations at the Closing are sulijecthe fulfillment, on or prior to the Closing
Date, of all of the following conditions, any of igh may be waived in whole or in part by the Ineest

(a) The representations and warranties made bgaohgpany in
Section 2 shall be true and correct in all matesgapects as of the Closing;

(b) The Company shall have performed and comptieallimaterial respects with all agreements andlitimms contained in this Agreement
required to be performed or complied with by ther(pany prior to or at the Closing;

(c) Except for the notices required or permittethediled with certain federal and state securiti@smissions after Closing, the Company
shall have obtained all U.S. governmental approraisired in connection with the sale and issuanfi¢cbe Securities;

(d) The Company and the holders of a majority ofiReable Securities (as defined in the StockhaldRights Agreement (as defined belo
shall have executed the Amended and Restated Stioiekk' Rights Agreement in substantially the fattached hereto as Exhibit H (the
"STOCKHOLDERS' RIGHTS AGREEMENT") dated as of tretelhereof to, among other things, include the Wrstock as Registrable
Securities under that agreement;
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(e) The Company, Reed Hastings and Marc Randolallstive executed the Voting Agreement attachedtbexrs Exhibit | (the "VOTING
AGREEMENT") dated as of the date hereof;

(f) Each Investor shall have received from Wilsam&ni Goodrich & Rosati, counsel for the Compaary ppinion, dated as of the Closing
the form attached hereto as Exhibit J;

(g) The Company shall have delivered to the Inwssto

(1) A copy of the Amended and Restated Certificditncorporation, Bylaws and resolutions of the Bbaf Directors and the stockholders of
the Company authorizing and approving all mattersonnection with the Agreements and the transastiontemplated hereby and thereby,
certified by the Secretary of the Company as ofChsing Date.

(2) A certificate, executed by the Chief Execut®ficer or Chief Financial Officer of the Compardated as of the Closing Date, certifyini
the fulfillment of the conditions specified in Siects 4.1(a) and

(b) of this Agreement and that the "Right to Maintgas defined in Section 17 of the StockholdRights Agreement) of all parties to the
Stockholders' Rights Agreement having such Rigiiaintain been waived or satisfied prior to the <dhg Date; and

(h) All corporate and other proceedings in conmectwith the transactions contemplated by the Agergmand all documents and instrum
incident to such transactions required to be dedidet or prior to the Closing shall be reasonahlysfactory in substance and form to the
Investors and their special counsel, and the lovesind their special counsel shall have receilteieh counterpart originals or certified or
other copies of such documents as they may realoresjuest.

4.2 Conditions to Obligations of the Company. Thenpany's obligation to issue and sell the Notes\Viadrants is subject to the fulfillment,
on or prior to the Closing Date, of all of the @ling conditions, any of which may be waived in \ehor in part by the Company:

(a) The representations and warranties made bintastors in Section 3 shall be true and correammade, and shall be true and correct on
the Closing Date with the same force and effedt taey had been made on and as of the same date;

(b) The Investors shall have signed and delivemedStockholders' Rights Agreement;
(c) The Investors shall have signed and delivemedvoting Agreement;

(d) The Investors who hold outstanding warrantsurchase Series E Non-Voting Preferred Stock $taadé signed and delivered a warrant
cancellation agreement in a form reasonably acbépta the Company;
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(e) Except for the notices required or permitteediled after the Closing Date with certain fedend state securities commissions, the
Company shall have obtained all consents, appropatsnits and waivers required in connection whik lawful sale and issuance of the
Securities; and

(f) At the Closing, the sale and issuance by then@any, and the purchase by the Investors, of tear8ies shall be legally permitted by all
laws and regulations to which the Investors orGoenpany are subject.

5. Miscellaneous

5.1 Amendment. Except as expressly provided heneither this Agreement nor any term hereof magrbended, waived, discharged, or
terminated other than by a written instrument rfiemg this Agreement and signed by the Companytlanthvestors holding a majority of
the outstanding principal amount of the Notes. Angh amendment, waiver, discharge, or terminafifacted in accordance with this
paragraph shall be binding upon each holder ofsacyrities purchased under this Agreement at the dutstanding (including securities i
which such securities have been converted or exthar for which such securities have been exafrmed each future holder of all such
securities. Each Investor acknowledges that bypwesation of this paragraph, the holders of a nitgjof the outstanding principal amount of
the Notes will have the right and power to diministeliminate all rights of such Investor undestAgreement.

5.2 Covenants.

(a) Within 60 days of the Closing, the Company shave obtained directors' and officers' insurgoreviding for coverage of up to
$5,000,000, which policy shall be maintained atiales unless otherwise agreed by the holderswdjarity of the outstanding principal
amount of the Notes.

(b) Except for indebtedness to banks, leasing coampar similar financial institutions, whether rntly outstanding or incurred following
the date hereof, the Company agrees that it wiligsue any indebtedness for borrowed money thatdw@ank senior or pari passu to the

Notes in a liquidation of the Company without thi@pwritten consent of the holders of a majorifittee outstanding principal amount of 1
Notes.

5.3 Natices. All notices and other communicaticerguired or permitted hereunder shall be in writingl delivered, mailed or transmitted by
any standard form of telecommunication. Notices @tfiér communications to an Investor shall be tiedto it at its address noted in the
Company's records; and notices and other commiuwnsato the Company shall be directed to it ah@tdress at NetFlix.com, Inc., 970
University Avenue, Los Gatos, California 95032eation: Chief Financial Officer, with a copy to IR&k.com, Inc., 970 University Avenue,
Los Gatos, California 95032, attention: General @@l or as to each party, at such other addresisadisbe designated by such party in a
written notice to the other party pursuant her&toy such notice or other communication shall bentks@ to have been duly given (a) when
sent by Federal Express or other overnight deligeryice of recognized standing, on the businegs$a@wing deposit with such service; (
when mailed by registered
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or certified mail, first class postage prepaid addressed as aforesaid through the United Stastalf&ervice, upon receipt; (c) when
delivered by hand, upon delivery; and (d) whenagpéed, upon confirmation of receipt. Any partydtermay by notice so given change its
address for future notice hereunder.

5.4 Governing Law. This Agreement and all actiorisirag out of or in connection with this Agreemeshtll be governed by and construed in
accordance with the laws of the State of Califgrmithout application of conflicts of law princiehereunder.

5.5 Survival. The warranties, representations aveigants of the Company and the Investors contamedmade pursuant to this Agreem
shall survive the execution and delivery of thisé@gment and the Closing and shall in no way bectfteby any investigation of the subject
matter thereof made by or on behalf of the Invastorthe Company.

5.6 Successors and Assigns. The terms of this Aggaeeshall inure to the benefit of, and be bindipgn, the successors, assigns, heirs,
executors and administrators of the parties hereto.

5.7 Entire Agreement. The Agreements and the etehélnid schedules hereto and thereto constitutelfirend entire understanding and
agreement between the parties with regard to thjgsts hereof and thereof, and no party shallddgdior bound to any other party in any
manner with regard to the subjects hereof or tHdrg@ny warranties, representations or covenaras as specifically set forth herein or
therein.

5.8 Delays or Omissions. Except as expressly peaviterein, no delay or omission to exercise aryt rigower or remedy accruing to any
party to this Agreement upon any breach or defaudiny other party under this Agreement shall impay such right, power or remedy of
such non-defaulting party, nor shall it be congdrteebe a waiver of any such breach or defaulyoacquiescence therein, or of or in any
similar breach or default thereafter occurring, sleall any waiver of any single breach or defaaldeemed a waiver of any other breach or
default theretofore or thereafter occurring. Anyiwea, permit, consent or approval of any kind oactter on the part of any party of any
breach or default under this Agreement, or any &radn the part of any party of any provisions anditons of this Agreement, must be in
writing and shall be effective only to the extepésifically set forth in such writing. All remediesither under this Agreement or by law or
otherwise afforded to any party to this Agreemeshgll be cumulative and not alternative.

5.9 Severability. Unless otherwise expressly preditierein, the rights of the Investors hereundesaveral rights, not rights jointly held w
any of the other Investors. In the event that amoyigion of this Agreement becomes or is declangd bourt of competent jurisdiction to be
illegal, unenforceable or void, this Agreement kbahtinue in full force and effect without saicbpision, and the parties agree to negotiai
good faith, a legal and enforceable substitute ipior which most nearly effects the parties' inferéntering into this Agreement.

5.10 Titles and Subtitles. The titles and subtitlsed in this Agreement are used for convenienbeand are not to be considered in
construing or interpreting this
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Agreement. All references in this Agreement toisest paragraphs, exhibits and schedules shaéisardtherwise provided, refer to sections
and paragraphs hereof and exhibits and scheduseheat hereto.

5.11 Counterparts. This Agreement may be execatady number of counterparts, each of which stebiforceable against the parties
actually executing such counterparts, and all attwkogether shall constitute one instrument.

5.12 Telecopy Execution and Delivery. A facsimidecopy, or other reproduction of this Agreemeatrhe executed by one or more parties
hereto, and an executed copy of this Agreementheajelivered by one or more parties hereto by ffiaiésior similar electronic transmission
device pursuant to which the signature of or oralfedf such party can be seen, and such executidrdalivery shall be considered valid,
binding and effective for all purposes. At the resfuof any party hereto, all parties hereto agvesécute an original of this Agreement as
well as any facsimile, telecopy, or other reprothrchereof.

5.13 Jurisdiction; Venue. With respect to any dispuarising out of or related to this Agreemenrd, ilarties consent to the exclusive
jurisdiction of, and venue in, the state courtSanta Clara county in the State of California (othie event of exclusive federal jurisdictit
the courts of the United States in the Northernrigisof California).

5.14 Further Assurances. Each party hereto agoemeetute and deliver, by the proper exercisesafdtporate, limited liability company,
partnership or other powers, all such other andtiaddl instruments and documents and do all subbraacts and things as may be necessary
to more fully effectuate this Agreement.

5.15 Brokers. The Company and each Investor wdémnify and save the other parties harmless fradnag@ainst any and all claims,
liabilities, or obligations with respect to brokgeeor finders' fees or commissions, or consultegsfin connection with the transactions
contemplated by this Agreement asserted by anypeans the basis of any statement or representatieged to have been made by such
indemnifying party.

5.16 Expenses. Irrespective of whether the Closimgfected, the Company shall be responsible lfaoats and expenses that it incurs with
respect to the negotiation, execution, delivery padormance of this Agreement. If the Closingffeeed, the Company will pay the
reasonable legal fees and expenses (but in no exaetthan $30,000) of Gunderson Dettmer Stouglenéuve Franklin & Hachigian, LLP,
special counsel to the Investors. If any actiolaator in equity is necessary to enforce or interpine terms of this Agreement the
adjudicating party may in its discretion order ttre non-prevailing party, as determined by sughdidating party, reimburse the prevailing
party for reasonable attorney's fees and costdditian to any other relief to which such prevailiparty may be entitled.

5.17 Additional Parties. The parties hereto agnatdny transferees of any Securities shall bechddgarties to this Agreement by execution
of a counterpart to this Agreement, and shall thgoa be deemed for all purposes an "Investor" metes The parties agree that Exhibit A
hereto shall be updated automatically without amnfl amendment to reflect the addition of any saiitional party.
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IN WITNESS WHEREOF, the parties have caused thiseAgent to be duly executed and delivered by firejper and duly authorized
officers as of the date and year first written abov

COMPANY:

NETFLIX.COM, INC.

By: /s/
Nare: Barry MCarthy
Title: CFO
INVESTORS:
INSTITUTIONAL VENTURE
PARTNERS VIII, L.P., by its General
Partner Institutional Venture
Management VIII, LLC
By: /sl
Narme: Timothy M Haley, Managing
Di rector
IVM INVESTMENT FUND VIII, LLC, by its
Manager Institutional Venture
Management VIII, LLC
By: /sl

Name: Timothy M Hal ey, Managi ng
Di rector

[SIGNATURE PAGE TO NOTE AND WARRANT PURCHASE AGREEMENT]



TCV I, V.O.F.
a Netherlands Antilles General Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

Nane: Carla S. Newell
Title: Attorney-In-Fact

Technology Crossover Ventures I, L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

Name: Carla S. Newell
Title: Attorney-In-Fact

TCV Il (Q), L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

Name: Carla S. Newell
Title: Attorney-In-Fact

TCV Il Strategic Partners, L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

Nane: Carla S. Newell
Title: Attorney-In-Fact

[SIGNATURE PAGE TO NOTE AND WARRANT PURCHASE AGREEMENT]



Technology Crossover Ventures I, C.V.
a Netherlands Antilles Limited Partnership

By: Technology Crossover Management I, L.L.C. ltaiestment General Partner

Nane: Carla S. Newell
Title: Attorney-In-Fact

Foundation Capital Leadership Fund, L.P. By FC legskip Management Co., LLC

Manager

Foundation Capital Leadership Principals Fund, IBYCFC Leadership Management Co., LLC

By: /s/

Manager

STEPHEN J. KAHN and KAREN B. HENKEN,
tees KAHN/HENKEN T/A dtd 8/29/95

By: /s/
e
Title:
Box 2000 Children's Trust UTA dated
April 10, 2000 Joseph J. Dooling Trustee
By: [/s/

[SIGNATURE PAGE TO NOTE AND WARRANT PURCHASE AGREEMENT]



TCV IV, L.P.
a Delawar e Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

Nane: Carla S. Newell
Title: Attorney-In-Fact

TCV IV Strategic Partners, L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

By: /s/

Name: Carla S. Newell
Title: Attorney-In-Fact

TCV Franchise Fund, L.P.
a Delaware Limited Partnership

By: TCVF Management, L.L.C.
Its: General Partner

Name: Carla S. Newell
Title: Attorney-In-Fact

[SIGNATURE PAGE TO NOTE AND WARRANT PURCHASE AGREEMENT]



John Mark Box, Trustee of the MARK BOX
LIVING TRUST U/A dated December 5, 1995, as amended

By: /s/
N
Title:

Randolph B. Randolph

/sl
Neil Hunt

/sl
J.M. Lowe

/sl
Larry Marcus

/sl
Barry McCarthy

/sl
PatriciaMcCord

/sl
Mary Ryan McCarthy

/sl
Deborah Pinkston

/sl

[SIGNATURE PAGE TO NOTE AND WARRANT PURCHASE AGREEMENT]



EXHIBIT A
(To Note and Warrant Purchase Agreement)
SCHEDULE OF INVESTORS

PURCHASER NOTES WARRANT SHARES WARRANT COST TOTAL COST
TCV IV, L.P. $6,249,103.85 10,413,867  $10,413.87 $6,259,517.72
528 Ramona Street
Palo Alto, CA 94301

TCV IV Strategic Partners, L.P.  $ 233,020.73 388,319 $ 388.32 $ 233,409.05
528 Ramona Street
Palo Alto, CA 94301

TCV I, V.O.F $ 25,485.24 42,470 $ 4247 $ 25,527.71
528 Ramona Street
Palo Alto, CA 94301

Technology Crossover Ventures $ 784,520.78 1,307,371 $1,307.37 $ 785,828.15
I, L.P.

528 Ramona Street

Palo Alto, CA 94301

TCV Il (Q), L.P. $ 603,150.79 1,005,125 $1,005.13 $ 604,155.92
528 Ramona Street
Palo Alto, CA 94301

TCV |l Strategic Partners, L.P. $ 107,038.03 178,374 $ 178.37 $ 107,216.40
528 Ramona Street
Palo Alto, CA 94301

Technology Crossover Ventures $ 119,780.65 199,610 $ 199.61 $ 119,980.26
II, C.V

528 Ramona Street

Palo Alto, CA 94301

TCV Franchise Fund, L.P. $ 168,186.56 280,275 $ 280.28 $ 168,466.84

528 Ramona Street
Palo Alto, CA 94301
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Institutional Venture Partners  $1,639,759.00
VIIL, L.P.

3000 Sand Hill Road

Bldg. 2, Suite 290

Menlo Park, CA 94025

IVM Investment Fund VIII, LLC ~ $ 30,907.80
3000 Sand Hill Road

Bldg. 2, Suite 290

Menlo Park, CA 94025

Foundation Capital Leadership  $2,700,305.92
Fund, L.P.

70 Willow Road

Suite 200

Menlo Park, CA 94025

Foundation Capital Leadership $ 72,082.09
Principals Fund, LLC

70 Willow Road

Suite 200

Menlo Park, CA 94025

Stephen J. Kahn and Karen B. $ 125,000
Henken, tees, KAHN/HENKEN T/A

dtd 8/29/95.

1395 Fairway Drive

Los Altos, CA 94024

Randolph Randolph $ 2,500.00
P.O. Box 287
Mt. Kisco, NY 10549

John Mark Box, Trustee of the $ 50,000
MARK BOX LIVING TRUST

U/A dated December 5, 1995,

as amended

125 Fawn Lane

Portola Valley, CA 94028

WARRANT SHARES WARRANT COST

1,639,759

30,907 $

$1,639.76  $1,641,398.76

3091 $ 30,938.71

4,500,065 $ 4,500.07 $2,704,805.99

120,002 $

196,266 $

2842 %

60,351 $

120.00 $ 72,202.09

196.27 $ 125,196.27

284 $ 2,502.84

60.35 $ 50,060.35

TOTAL COST



Larry Marcus $ 3,158.56
1155 Barroihet Drive
Hillsborough, CA 94010

J.M. Lowe $ 1,000
735 Bay Road
Mill Valley, CA 94941

Barry McCarthy $ 30,000
102 Alta Heights Court
Los Gatos, CA 95030

Marry Ryan McCarthy $ 10,000
12596 Northhampton Court
Saratoga, CA 95070

Patricia McCord $ 10,000
422 Sims Road
Santa Cruz, CA 95060

Deborah Pinkston $ 5,000
1832 White Oaks Court
Campbell, CA 95008

Box 2000 Children's Trust UTA  $ 10,000
Dated April 10, 2000

Joseph J. Dooling Trustee

125 Fawn Lane

Portola Valley, CA 94028

Neil Hunt $ 20,000
685 Lola Lane
Mountain View, CA 94040

TOTALS $ 13,000,000

WARRANT SHARES WARRANT COST  TOTAL COST

5263 $ 526 $ 3,163.82

1,000 $ 1.00 $ 1,001.00

30,000 $ 30.00 $ 30,030.00

10,000 $ 10.00 $ 10,010.00

10,000 $ 10.00 $ 10,010.00

5,000 $ 5,00 $ 5,005.00

10,000 $ 10.00 $ 10,010.00

20,000 $ 20.00 $ 20,020.00

20,456,866 $ 20,456.88 $13,020,456.88




EXHIBIT 4
NETFLIX.COM, INC.
SERIES D PREFERRED STOCK PURCHASE AGREEMENT

This Agreement is made as of June 22, 1999 amotiglikieom, Inc., a Delaware corporation (the "COMW®A'") and the persons and entit
listed on the Schedule of Investors attached hargtexhibit A (the "INVESTORS").

SECTION |
AUTHORIZATION AND SALE OF PREFERRED STOCK

1.1 AUTHORIZATION. The Company will authorize thale and issuance of up to 4,650,000 shares oéiies$D Preferred Stock, (the
"SHARES"), having the rights, privileges and prefages as set forth in the Amended and Restatedi€et of Incorporation (the
"CERTIFICATE") in the form attached to this Agreemas Exhibit B.

1.2 SALE OF PREFERRED. Subject to the terms andlitions hereof, at the Closing (as defined beldve) Company will severally issue
and sell to each of the Investors and the Investidlseverally buy from the Company the total nienbf Shares set forth opposite such
Investor's name in column 2 of the Schedule of $taes attached hereto as Exhibit A for the aggeegatchase price calculated on a per ¢
purchase price of $6.52, set forth in column 3 @itedhe Investor's name in the Schedule of Invesithe Company's agreements with each
of the Investors are separate agreements, andlgets each of the Investors are separate sales.

SECTION Il
CLOSING DATE; DELIVERY

2.1 CLOSING. The purchase and sale of the Shamrdbktake place in a closing (the "CLOSING") at thiféices of Wilson Sonsini Goodrich
Rosati, Professional Corporation, 650 Page MilldRdalo Alto, California 94304-1050 on or aboutdddh, 1999 or at such other time as the
Company and the Investors mutually agree upon.

2.2 SUBSEQUENT CLOSING. The Company may sell ufheobalance of the authorized shares of the SBrieseferred Stock not sold at
the initial Closing at one or more subsequent olgsion the terms contained herein and in the esttilgreto for a price per share of not less
than $6.52, provided that any such subsequening(sifor the purchase and sale of Shares are etadphot later than fifteen days after the
date of this Agreement. Upon completion of eactseghent closing, if any, additional purchasershafas of Series D Preferred Stock and
each such subsequent closing shall be considemgdstors" and a "Closing," respectively, within theaning of this Agreement.

2.3 DELIVERY. At the Closing, the Company will dedir to each Investor a certificate, registeredichdnvestor's name, representing the
number of Shares to be purchased by ¢



Investor as specified in the Schedule of Investagainst payment of the purchase price therefaalmgellation of indebtedness, by check
payable to the Company, by wire transfer in acaocdavith the Company's wiring instructions, or byombination thereof. Upon completi
of the Closing, all purchasers of Shares shalldrsiclered "Investors” within the meaning of thisrégment.

SECTION 1l
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth on the Schedule of Exceptittastzed hereto as Exhibit C (the "Schedule of Etiorp") attached hereto, the Company
represents and warrants to the Investors as follows

3.1 ORGANIZATION AND STANDING; CERTIFICATE AND BYLANS. The Company is a corporation duly organized\aatidily

existing under, and by virtue of, the laws of that& of Delaware and is in good standing under $awh. The Company has requisite
corporate power and authority to own and operatpribperties and assets, and to carry on its besie presently conducted, and is in good
standing in each jurisdiction where the failurestoqualify would have a material adverse effecit®business or properties.

3.2 CORPORATE POWER. The Company will have at thesi@g all requisite legal and corporate power anthority to execute and deliver
this Agreement and any agreements set forth adiexhiereto (collectively, the "AGREEMENTS"), tdlsend issue the Shares hereunder, to
issue the Common Stock issuable upon conversitimeoBhares and to carry out and perform its oliigatunder the terms of the
Agreements.

3.3 CAPITALIZATION. The authorized capital stock e Company will, upon the filing of the Certifteaconsist of 31,650,000 shares of
Common Stock (the "COMMON STOCK") and 20,176,616rsk of Preferred Stock (the "PREFERRED STOCK008,000 of which are
designated Series A Preferred Stock, 5,776,61enhiadlware designated Series B Preferred Stock, 0B®mf which are designated Series C
Preferred Stock and 4,650,000 of which are deséggh8eries D Preferred Stock. Immediately priohtoElosing, 6,697,516 shares of
Common Stock will be outstanding, 4,444,545 shafe&eries A Preferred Stock will be outstanding88,024 shares of Series B Preferred
Stock will be outstanding and 4,650,269 shareseoieS C Preferred Stock will be outstanding. ThenBany has reserved 20,176,616 shares
of Common Stock for issuance upon conversion oPttederred Stock. The Company has reserved 1,463f&res of Common Stock for
issuance to officers, directors, employees andutargs of the Company pursuant to its 1997 Stdak Buly adopted by the Board of
Directors and approved by the Company's stockhslftbe "1997 Stock Plan"). Of such reserved shafr@€mmon Stock, options to
purchase 1,310,535 shares have been granted aadreertly outstanding and 141,521 shares of Com8took remain available for issuai
pursuant to the 1997 Stock Plan. All of the outdiag shares of Common Stock, Series A PreferredkSteeries B Preferred Stock and Se
C Preferred Stock are duly authorized, validly é&ufully paid and nonassessable, and were issueahipliance with applicable federal and
state securities laws. The Shares, when issuedanirto the terms of this Agreement, will be dulytreorized, validly issued, fully paid and
nonassessable and will be fi



of restrictions on transfer except for such restits as are imposed by law and the Agreementdraadf any preemptive or similar rights
other than those arising under the StockholdegiitRiAgreement between the Company and certais ofuestors which rights will have
been waived with respect to the issuance of theeSh&xcept those purchase rights, options andaweras set forth in Schedule 3.3 of the
Schedule of Exceptions, there are no other optieasiants or other rights (including conversiorpogemptive rights) or agreements
outstanding to purchase any of the Company's aatitbeand unissued capital stock. To the Compamgsviedge, there is no agreement or
understanding between any persons and/or entittésh affects or relates to the voting or givingnaftten consents with respect to any
security or by a director of the Company.

3.4 AUTHORIZATION. All corporate action on the partthe Company, its officers, directors and statthrs necessary for the
authorization, execution, delivery and performaotthe Agreements by the Company, the authorizatale, issuance and delivery of the
Shares (and the Common Stock issuable upon cooner$ithe Shares) and the performance of all oftbmpany's obligations under the
Agreements has been taken or will be taken prithécClosing. The Agreements, when executed andedet by the Company, shall
constitute valid and binding obligations of the Gmmy, enforceable in accordance with their ternie $hares, when issued in compliance
with the provisions of this Agreement, will be \diji issued, will be fully paid and nonassessalie, &ill have the rights, preferences and
privileges described in the Certificate; the Comrtack issuable upon conversion of the Shares éas tuly and validly reserved and, w
issued in compliance with the provisions of this@egment and the Certificate, will be validly isspyadd will be fully paid and nonassessable;
and the Shares and such Common Stock will be fraeyliens or encumbrances, assuming the Invetdkesthe shares with no notice
thereof, other than any liens or encumbrancesexgat or imposed upon the holders; provided, howekiat the Shares (and the Common
Stock issuable upon conversion thereof) may beestibp restrictions on transfer under state anféferal securities laws as set forth herein.

3.5 COMPLIANCE WITH OTHER INSTRUMENTS. The Compaisynot in violation or default of any term of iteificate or Bylaws, or i
any material respect of any term or provision of araterial mortgage, indebtedness, indenture, aohtagreement, instrument, judgment,
order or decree, and to its knowledge is not itafion of any statute, rule or regulation applieatdl the Company where such violation w¢
have a material adverse effect on the CompanyeXheution, delivery and performance of and compkanith the Agreements, and the
issuance of the Shares and the Common Stock igsupbh conversion of the Shares, have not resultadd will not result in any material
violation of, or conflict with, or constitute withr without the passage of time and the giving dfagoa material violation or default under, the
Company's Certificate or Bylaws.

3.6 GOVERNMENTAL CONSENT, ETC. No consent, approsahuthorization of or designation, declaratiorilorg with any
governmental authority on the part of the Compamgquired in connection with the valid execution aelivery of this Agreement, or the
offer, sale or issuance of the Shares (and the GanBtock issuable upon conversion of the Sharesfieoconsummation of any other
transaction contemplated hereby, except (a) filihthe Certificate in the office of the Delawarec&sary of State and (b) qualification (or
taking such action as may be necessary to secugraamption from qualification, if available) of tioéer and sale ¢



the Shares (and the Common Stock issuable uporecsion of the Shares) under applicable Blue Skyglaw

3.7 OFFERING. Subject to the accuracy of the InmsStepresentations in Section 4 hereof, the offde and issuance of the Shares to be
issued in conformity with the terms of this Agreemeand the issuance of the Common Stock to bedsapon conversion of the Shares,
constitute transactions exempt from the registratéguirements of Section 5 of the Securities Adt383, as amended (the "SECURITIES
ACT") and in compliance with applicable state séms laws.

3.8 BROKERS OR FINDERS; OTHER OFFERS. The Compaag/rtot incurred, and will not incur, directly odirectly, as a result of any
action taken by the Company, any liability for beokge or finders' fees or agents' commissionsysianilar charges in connection with this
Agreement.

3.9 INTELLECTUAL PROPERTY. The Company owns or psses sufficient legal rights to all patents, tnaaieks, service marks,
tradenames, copyrights, trade secrets, licensiesmation and proprietary rights and processessws® for its business as currently
conducted without any conflict with, or infringentexf, the rights of others. There are no outstagaiptions, licenses, or agreements of any
kind relating to the foregoing, nor is the Compayund by or a party to any options, licenses aragements of any kind with respect to the
patents, trademarks, service marks, tradenamegigbts, trade secrets, licenses, information, petary rights and process of any other
person or entity, except, in either case, for siath@nd-use, object code, internal use softwaemdies and support maintenance agreements.
The Company has not received any communicatioagialy that the Company has violated or, by condgdts business, would violate any
of the patents, trademarks, service marks, tradesaoopyrights, trade secrets or other proprigights or processes of any other person or
entity. The Company is not aware that any of itpleees is obligated under any contract (includiognses, covenants or commitments of
any nature) or other agreement, or subject to atgment, decree or order of any court or adminisgagency, that would interfere with the
use of such employee's best efforts to promoténtieeest of the Company or that would conflict witle Company's business. Neither the
execution or delivery of this Agreement, nor thergiag on of the Company's business by the emplyé¢he Company, nor the conduct of
the Company's business as currently conducted,twithe Company's knowledge, conflict with or fegua breach of the terms, conditions,
or provisions of, or constitute a default under aontract, covenant or instrument under which suh employee is now obligated. The
Company does not believe it is or will be necessanyse any inventions of any of its employeegpémsons it currently intends to hire) made
prior to their employment by the Company. Set fantisection 3.9 of the Schedule of Exceptionslistang of all patents, trademarks and
licenses of the Company.

3.10 SUBSIDIARIES. The Company does not currentiyy @r control, directly or indirectly, any interéstany other corporation, associati
or other business entity. The Company is not dgiaaint in any joint venture or partnership.

3.11 LITIGATION. There is no action, suit, procemglior, to the Company's knowledge, investigatiamdirgg or, to the Company's
knowledge, currently threatened against



Company that questions the validity of this Agreaimthe Amended and Restated Stockholders' Righteéinent, attached hereto as Exhibit
D (the "STOCKHOLDERS' RIGHTS AGREEMENT") and of evdate herewith, or the right of the Company teemto each such
agreement, or to consummate the transactions cptated hereby or thereby. The Company is not aymarsubject to the provisions of any
order, writ, injunction, judgment or decree of amurt or government agency or instrumentality whpcbhibits the transactions contemplated
by this Agreement. There is no action, suit or peatng by the Company currently pending or whiegh@ompany currently intends to
initiate. The foregoing includes, without limitatipactions, suits, proceedings or investigatiomslpey or threatened (or any basis therefor)
known to the Company involving the prior employmehany of the Company's employees, their use imeotion with the Company's
business of any information or techniques allegpdbprietary to any of their former employees,hait obligations under any agreements
with prior employers.

3.12 RIGHTS OF REGISTRATION. Except as contemplatetthe Stockholders' Rights Agreement, the Comgeasynot granted or agreed
to grant any registration rights, including pigggkaights, to any person or entity.

3.13 CORPORATE DOCUMENTS. The Certificate and Bydaaf the Company are in substantially the formachid hereto as Exhibit B
and Exhibit E, respectively.

3.14 EMPLOYEE BENEFIT PLANS. The Company does ratéhany "employee benefit" plan as defined in thplByee Retirement
Income Security Act of 1974 ("ERISA"). The Compdsyot, nor was it at any time, obligated to cdnite to any employee pension benefit
plan which is or was a multi-employer plan as defin ERISA.

3.15 TAX RETURNS AND PAYMENTS. The Company hasilall tax returns and reports as required by lawese returns and reports are
true and correct in all material respects. The Camgrhas paid all taxes and other assessments doeptEas would not have a material
adverse effect on the Company, since the dateedfithancial Statements, the Company has not indamg taxes, assessments or
governmental charges other than in the ordinaryseoaf business and the Company has made adeqoaisigns on its books of account for
all taxes, assessments and governmental chardesesijiect to its business, properties and opegf@rsuch period. Except as would not
have a material adverse effect on the CompanyCtmpany has withheld or collected from each paymeatde to each of its employees, the
amount of all taxes (including, but not limited tederal income taxes, Federal Insurance Contohuaict taxes and Federal Unemployment
Tax Act taxes) required to be withheld or collectieerefrom, and has paid the same to the propaetseiving officers or authorized
depositories.

3.16 COMPLIANCE WITH LAWS. The Company has compligith and is not in violation of any foreign, fedérstate or local statute, law
or regulation, the violation of which would havenaterial adverse effect on the Company.

3.17 TITLE TO PROPERTY AND ASSETS. The Company owsgroperty and assets free and clear of all gagps, liens, loans and
encumbrances, except such encumbrances and ligcls arise in the ordinary course of business andatanaterially impair the Company's
ownership or use of such property or assets. Vé#pect to the property and assets it lease:



Company is in material compliance with such leas®sholds a valid leasehold interest free of agydj claims or encumbrances.

3.18 NO CONFLICT OF INTEREST. Except as set fonhSthedule 3.18, the Company is not indebted tooéitg officers or directors or
their respective spouses or children, in any amuadnattsoever other than in connection with expenseglvances of expenses incurred in the
ordinary course of business. None of the Compaffitsers or directors, or any members of their indilage families, are indebted to or have
any direct or indirect ownership interest in amynfior corporation with which the Company is affiid (other than the Company itself) or
with which the Company has a business relationglipny firm or corporation which competes with ©@mpany except that officers,
directors and/or stockholders of the Company may stwck in (but not to exceed two (2) percent efdltstanding capital stock thereof)
publicly traded companies that may compete withGbenpany. No officer or director or any memberhait immediate families is interested
in any material contract with the Company.

3.19 BOOKS AND RECORDS. The Company has made aeila the Investors all corporate and financialksoand records of the
Company which are current in all material respects.

3.20 VOTING AGREEMENTS. To the knowledge of the Gmmy, other than the Stockholders' Rights Agreenikate is no stockholder
agreement or voting agreement or agreement or sitaheling between any stockholders or any otheopsrthat grants special rights with
respect to any shares of the Company's capitak.stoc

3.21 MATERIAL AGREEMENTS. Except as set forth iretBchedule 3.22, the Company does not have anyactragreement, lease or
commitment, written or oral, absolute or contingether than (i) contracts for the purchase of §appr services entered into in the ordinary
course of business and that do not involve mone #i%,000 and do not extend for more than one lyeyond the date hereof, (ii) equipment
leases entered into in the ordinary course of lessimnd that do not individually provide for reqtayments of more than $20,000 annually,
(iii) contracts terminable by the Company on no enibran sixty days' notice without materially adeersst or liability to the Company and
(iv) contracts expressly contemplated hereby. The@any has not engaged in the past three (3) montrsy substantive and material
discussion (i) with any representative of any coagion or corporations regarding the consolidabomerger of the Company with or into ¢
such corporation or corporations, (ii) with anymanation, partnership, association or other busimesity or any individual regarding the s
conveyance or disposition of all or substantiallyofthe assets of the Company or a transactiosedes of related transactions in which
than fifty percent (50%) of the voting power of tBempany is disposed of, or (iii) regarding anyestform of acquisition, liquidation,
dissolution or winding up of the Company.

3.22 FINANCIAL STATEMENTS. The Company has delivet® each Investor its unaudited balance sheef as o , 1998 and
unaudited statement of income for the | -mgmahod ending on , 1998 (collectiviig, "Financial Statements"), copies
of which are attached hereto as Exhibit F. The i@ Statements are in accordance with the boodlsecords of the Company and present
fairly the financial condition and position of t@®mpany as of the statement date, and other daesin specified; provided, however, that
the



unaudited interim financial statements are sulieabrmal recurring year-end audit adjustments. Chmpany has made a good faith effort
to prepare the Financial Statements in accordatitbegenerally accepted accounting principles apipdie a consistent basis throughout the
periods indicated and with each other, and the ditedl Financial Statements may not contain allrfotes required by generally accepted
accounting principles. Except as set forth in thefcial Statements, the Company has no mateatailities, contingent or otherwise, other
than (i) liabilities incurred in the ordinary coarsf business subsequent to April 30, 1999 analjligations under contracts and
commitments incurred in the ordinary course of bess and not required under generally acceptediating principles to be reflected in the
Financial Statements, which, in both cases, ind@ily or in the aggregate, are not material tofit@ncial condition or operating results of
Company. Except as disclosed in the Financial Btamés, the Company is not a guarantor or indempitany indebtedness of any other
person, firm or corporation. The Company will makgood faith effort to maintain a standard systémcoounting established and
administered in accordance with generally acceptedunting principles.

3.23 CHANGES. Except as would not have a matedaéese effect on the Company, since April 30, 18@9e has not been:

a. any change in the assets, liabilities, finanmigdition or operating results of the Company ftbiat reflected in the Financial Statements,
except changes in the ordinary course of busiregshtive not been, in the aggregate, materiallg ey

b. any damage, destruction or loss, whether ocoet¢red by insurance, materially and adverselyctiffg the assets, properties, financial
condition, operating results, prospects or businédise Company (as such business is presentlyumed);

c. any waiver by the Company of a material debtabteet;

d. any satisfaction or discharge of any lien, clainencumbrance or payment of any obligation byGbenpany, except in the ordinary course
of business and that is not material to the aspatperties, financial condition, operating resoltdusiness of the Company (as such business
is presently conducted);

e. any material change to the Company in any cosgi&m arrangement or agreement with any employee;
f. any sale, assignment or transfer of any patérademarks, copyrights, trade secrets or othangible assets;

g. any resignation or termination of employmenany key officer of the Company; and the Companysdua® know of the impending
resignation or termination of employment of anytsafficer;

h. receipt of notice that there has been a losgrafiaterial order cancellation by, any major costo of the Company



i. any mortgage, pledge, transfer of a securitgrigdt in, or lien, created by the Company, witlpeesto any of its material properties or
assets, except liens for taxes not yet due or payab

j. any loans or guarantees made by the Companyfto the benefit of its employees, officeor directors, or any members of their immediate
families, other than travel advances and othermch@made in the ordinary course of its business;

k. any declaration, setting aside or payment oemndlistribution in respect of any of the Comparmgpital stock, or any direct or indirect
redemption, purchase or other acquisition of anguch stock by the Company;

l. to the Company's knowledge, any other evenbadition of any character that might materially @utversely affect the assets, properties,
financial condition, operating results or businetthe Company (as such business is presently eded@nd as it is proposed to be
conducted); or

m. any agreement or commitment by the Company tangoof the things described in this Section 3.23.

3.24 PROPRIETARY INFORMATION AND INVENTIONS AGREEMRTS. Each employee, officer and consultant of tben@any has
executed a Proprietary Information and Inventiogse®ment substantially in the form of Exhibit Gaatted hereto. The Company is not
aware that any of its employees or consultants isdlation thereof and the Company will use itasenable efforts to prevent any such

violation.

3.25 SECTION 83(b) ELECTIONS. To the Company's kienlge, all election notices permitted by Sectio(b38f the Internal Revenue
Code and any analogous provisions of applicabte & laws have been timely filed by all employe#® have purchased shares of the
Company's common stock under agreements that grderdhe vesting of such shares.

3.26 DISCLOSURE. The Company has provided the tovesvith the information which the Investors hagquested for deciding whethe:
acquire the Shares. To the Company's knowledgegpresentation or warranty of the Company containglis Agreement and the exhibits
attached hereto or any certificate furnished drddurnished to the Investors at the Closing (weel together) contains any untrue stater
of a material fact or omits to state a materiat faacessary to make the statements contained har#ierein not misleading in light of the
circumstances under which they were made.

3.27 INSURANCE. The Company has in full force afféat fire and casualty insurance policies, withegxied coverage, sufficient in ama
(subject to reasonable deductibles) to allow ief@ace any of its properties that might be damagetestroyed.

3.28 DIVIDENDS. The Company has not declared od gaiy dividends, or authorized or made any distidiouupon or with respect to any
class or series of its capital stock.

3.29 QUALIFIED SMALL BUSINESS STOCK. The Companyresents and warrants to the Investors that, tbékeof its knowledge, the
Shares should qualify as "Qualified Snr



Business Stock" as defined in Section 1202(c) efititernal Revenue Code of 1986, as amended &g afate hereof.

3.30 LABOR AGREEMENTS. The Company is not boundobpubject to (and none of its assets or propedibsund by or subject to) any
written or oral, express or implied, contract, coinment or arrangement with any labor union, andator union has requested or, to the
knowledge of the Company, has sought to represgnvithe employees, representatives or agentseo€ompany. The employment of each
officer and employee of the Company is terminablha will of the Company. The Company has compiiredll material respects with all
applicable state and federal equal employment appity laws and with other laws related to emploptm&he Company is not aware that
any executive officer or key employee intends tenieate their employment with the Company, nor dbesCompany have a present
intention to terminate the employment of any offin@going. The employment of each officer and aypeé of the Company is terminable at
the will of the Company. The Company is not a p&otgr bound by any currently effective employmeontract, deferred compensation
agreement, bonus plan, incentive plan, profit stggplan, retirement agreement, or other employegpensation agreement.

3.31 PERMITS. The Company has all franchises, gsriicense and any similar authority necessaryherconduct of its business, the lack
of which could materially and adversely affect thesiness, properties, prospects, or financial ¢cmrdof the Company. The Company is not
in default under any of such franchises, permitgnlses or other similar authority.

SECTION IV
REPRESENTATIONS AND WARRANTIES OF THE INVESTORS
Each Investor hereby severally represents and niarta the Company with respect to the purchaskeoShares as follows:

4.1 EXPERIENCE. It has substantial experience mwating and investing in private placement tratisas of securities in companies
similar to the Company so that it is capable ofleating the merits and risks of its investmenthia Company and has the capacity to protect
its own interests.

4.2 INVESTMENT. It is acquiring the Shares and @@mmon Stock underlying the Shares for investmenit§ own account, not as a
nominee or agent, and not with the view to, orémale in connection with, any distribution therdbfinderstands that the Shares to be
purchased and the Common Stock underlying the Shee not been, and will not be, registered uttteBecurities Act by reason of a
specific exemption from the registration provisiafishe Securities Act, the availability of whickmends upon, among other things, the bona
fide nature of the investment intent and the aagucd such Investor's representations as exprdssein.

4.3 ACCREDITED INVESTORS. The Investor is an acaetiinvestor as defined in Rule 501(a) of Regala promulgated under the
Securities Act



4.4 RULE 144. It acknowledges that the Shares hadihderlying Common Stock must be held indefipitailess subsequently registered
under the Securities Act or unless an exemptiom fsach registration is available. It is aware @ phovisions of Rule 144 promulgated un
the Securities Act which permit limited resale béges purchased in a private placement subjebgteatisfaction of certain conditions,
including, among other things, the existence ofilalip market for the shares, the availability oftaa current public information about the
Company, the resale occurring not less than oneaftar a party has purchased and paid for ther#gda be sold, the sale being effected
through a "broker's transaction” or in transactidinsctly with a "market maker" and the number lvduies being sold during any three-month
period not exceeding specified limitations.

4.5 NO PUBLIC MARKET. It understands that no pubtiarket now exists for any of the securities issoygthe Company and that the
Company has made no assurances that a public nvatkever exist for the Company's securities.

4.6 ACCESS TO DATA. It has had an opportunity tecdiss the Company's business, management andifihaffiairs with its management.
It has also had an opportunity to ask questioreffafers of the Company, which questions were amedi¢o its satisfaction. It understands
that such discussions, as well as any written métion issued by the Company, were intended toriescertain aspects of the Company's
business but were not a thorough or exhaustiveriggisn). The foregoing does not, however, limitnoodify the representations and
warranties of the Company in Section Ill hereoftha right of the Investors to rely thereon.

4.7 AUTHORIZATION. This Agreement when executed alalivered by such Investor will constitute a vadiad legally binding obligation
of the Investor, enforceable in accordance witheitms.

4.8 BROKERS OR FINDERS. Each Investor has not,wifichot, incur, directly or indirectly, as a reswaif any action taken by such Investor,
any liability for brokerage or finders' fees or atg commissions or any similar charges in connaattith this Agreement.

4.9 TAX CONSEQUENCES; LEGAL REPRESENTATION. Eaclvéstor has reviewed with the Investor's own taxsatg the federal,

state, local and foreign tax consequences of tlisstment and the transactions contemplated byAdrisement (including any tax
consequences that may result under recently enteotddgislation). Each Investor is relying solely such advisors and not on any staternr

or representations of the Company or any of itseggé&ach Investor understands that the Investat f@t the Company) shall be responsible
for the Investor's own tax liability that may arese a result of this investment or the transacttmméemplated by this Agreement. Each
Investor understands that the law firm of Wilsom&ni Goodrich & Rosati is acting as counsel to@mnpany in connection with the
transactions contemplated by this Agreement, andtiscting as counsel for the Investors.

SECTION V
CONDITIONSTO CLOSING OF INVESTORS

Each Investors' obligation to purchase ShareseaCtbsing is, at the option of such Investor, scibje the fulfillment of the following
conditions on or before the Closir



5.1 REPRESENTATIONS AND WARRANTIES CORRECT. The megentations and warranties made by the Compa8gdtion Il hereof
shall be true and correct in all material respastsf the Closing.

5.2 QUALIFICATIONS. All authorizations, approvals permits, if any, of any governmental authorityregulatory body of the United Sta
or of any state that are required in connectiom wWie lawful issuance and sale of the Shares potrsadhis Agreement shall be obtained and
effective as of the Closing.

5.3 OPINION OF COMPANY COUNSEL. The Investors shalle received from Wilson Sonsini Goodrich & Rgsaiunsel for the
Company, an opinion, dated as of the Closing, bs&ntially the form of Exhibit G.

5.4 PROPRIETARY INFORMATION AND INVENTIONS AGREEMENRS. The Company and each of its employees sha#l batered into
the Company's standard form Proprietary Informa#ind Inventions Agreement, in substantially thefqrovided to the Investors.

5.5 COVENANTS. All covenants, agreements and camitcontained in this Agreement to be performethieyCompany on or prior to the
Closing shall have been performed or complied with.

5.6 BLUE SKY. With respect to the purchase of Skdmesuch Investor, the Company shall have obtaafietecessary Blue Sky law permits
and qualifications, or have the availability of exgtions therefrom, required by any state for tHferadnd sale of the Shares and the Common
Stock issuable upon conversion of the Shares asmophated herein.

5.7 AMENDED AND RESTATED CERTIFICATE. The Certifitmshall have been filed with the Delaware SecyatState.

5.8 STOCKHOLDERS' RIGHTS AGREEMENT. The Companylshave delivered an executed copy of the StockérslicRights Agreement
and shall be bound thereby.

5.9 COMPLIANCE CERTIFICATE. The Company shall haladivered to the Investors a certificate executgthle President of the
Company, dated as of the Closing, and certifyinthéofulfillment of the conditions specified in $iens 5.1 and 5.5 of this Agreement.

5.10 DELIVERY OF SHARE CERTIFICATES. The Companwslieliver, and the Investors shall have receitled share certificate
representing each such Investor's purchase ofahes Preferred Stock under this Agreement.

SECTION VI
CONDITIONSTO CLOSING OF COMPANY

The Company's obligation to sell and issue any&hat the Closing is, at the option of the Companiject to the fulfilment as of the
Closing of the following condition:



6.1 REPRESENTATIONS AND WARRANTIES CORRECT. Themegentations and warranties made by each Invest@edtion IV hereof
shall be true and correct when made, and shalugeaind correct on the date of the Closing.

6.2 COVENANTS. All covenants, agreements and céotcontained in this Agreement to be performe@dgh Investor on or prior to the
Closing shall have been performed or complied withll material respects.

6.3 BLUE SKY. The Company shall have obtained altessary Blue Sky law permits and qualificatiomdyave the availability of
exemptions therefrom, required by any state foroffier and sale of the Shares and the Common S$¢salable upon conversion of the Shares
as contemplated herein.

6.4 AMENDED AND RESTATED CERTIFICATE. The Certifitashall have been filed with the Delaware SecyatéfState.

6.5 STOCKHOLDERS' RIGHTS AGREEMENT. Each Investbals have delivered an executed copy of the Stdckdns' Rights Agreement
and shall be bound thereby.

SECTION VII
AFFIRMATIVE COVENANTS OF THE COMPANY

7.1 COMPLIANCE WITH SECTION 1202(c) OF THE CODE. dkompany hereby agrees that as long as the Sirarbsld by the
Investors (or a transferee in whose hands suchatapack is eligible to qualify as a Qualified Shizusiness Stock as defined in Section
1202(c) of the Code), the Company will comply wathreporting and record-keeping requirements neguof a Qualified Small Business
under the Code or regulations promulgated therauhdaddition, the Company shall submit to thedstors and to the Internal Revenue
Service any reports that may be required undei@®etf02(d)(1)(C) of the Code and any related TugaRegulations. In addition, within t¢
(10) days after any Investor has delivered to them@any a written request therefor the Company stadiver to such Investor a "QSBS
Certificate" (the form of which is attached heratExhibit G) informing the Investor whether sunhdstor's interest in the Company
constitutes "Qualified Small Business Stock" asraf in Section 1202(c) of the Code. The Compamlyfigjation to furnish this QSBS
Certificate pursuant to this Section 7.1 shall sarg until five (5) years from the date hereofwitiistanding the fact that a class of the
Company's stock may be traded on an establishenities market during such period.

7.2 PROPRIETARY INFORMATION AND INVENTIONS AGREEMENRS. The Company hereby agrees to enter into thep@oyis
standard form Proprietary Information and Invensidigreement with each employee and consultantesHhiereafter.

7.31997 STOCK PLAN.

a. Except as otherwise determined by the Boardim@tirs:



(i) twenty-five percent (25%) of such shares issueder the 1997 Stock Plan shall vest on the dinsiversary of the vesting commencement
date and the remainder shall vest at one fortytki{ft/48) per month thereafter;

(i) such shares issued under the Stock Plan magentransferred prior to vesting;

(iii) in the event that an employee is terminatgdtie Company, the Company shall have a rightponghase at cost any unvested shares of
Common Stock issued under the 1997 Stock Planbyesdich employee;

(iv) such shares issued under the 1997 Stock Plahret be transferable for one hundred and ei¢gh®p) days following the effective date
of an Initial Public Offering; and

(v) in the event of a Change of Control as defimethe Certificate of the Company and the termoratif an employee without cause, the
vesting on those shares issued under the 1997 8tankheld by such employee shall accelerate blwén@2) months.

SECTION VI
MISCELLANEOUS

8.1 SURVIVAL OF WARRANTIES. The representations amarranties of the Company and the Investors coethin and made pursuant to
this Agreement shall survive for a period of tw y2ars after the execution and delivery of thisesgment.

8.2 GOVERNING LAW. This Agreement shall be goverieall respects by the internal laws of the Stdt€alifornia as applied to
agreements entered into among California residerite performed entirely within California. The fi@s hereto hereby submit to the
exclusive jurisdiction and venue of the United &saDistrict Court for the Northern District of Cfalinia.

8.3 SUCCESSORS AND ASSIGNS. Except as otherwiseiged herein, the provisions hereof shall inuréhiobenefit of, and be binding
upon, the successors, assigns, heirs, executorsdmnidistrators of the parties hereto, providedydxer, that the rights of an Investor to
purchase Shares shall not be assignable withoutoihgent of the Company.

8.4 ENTIRE AGREEMENT; AMENDMENT. The Agreements attié other documents delivered pursuant heretoeattosing constitute tl
full and entire understanding and agreement betwemparties with regard to the subjects hereoftaackof, and no party shall be liable or
bound to any other party in any manner by any wsies, representations or covenants except asfisjadlyiset forth herein or therein. Exct
as expressly provided herein, neither this Agreemenany term hereof may be amended, waived, digeld or terminated other than by a
written instrument signed by the party against whesrforcement of any such amendment, waiver, digehar termination is sought;
provided, however, that holders of 75% of the Comr8tock issued or issuable upon conversion of tieee® may, with the Company's prior
written consent, waive, modify or amend on behf#lbinvestors, any provision heret



8.5 NOTICES, ETC. All notices and other communimasi required or permitted hereunder shall be itingriand shall be mailed by

registered or certified mail, postage prepaid,tbeowise delivered by hand or by messenger, ovietmigurier or by facsimile upon proper
confirmation of receipt, addressed

(a) if to an Investor, at such Investor's addressddresses set forth in Exhibit A, or at such o#uglress as such Investor shall have furnishec
to the Company in writing, or (b) if to any otheasltier of any Shares, at such address as such rstldithave furnished the Company in
writing, or, until any such holder so furnishesaaiiress to the Company, then to and at the addféiss last holder of such Shares who has
so furnished an address to the Company, or

(c) if to the Company, one copy should be sentthsddress as the Company shall have furnishe tmvestors.

Each such notice or other communication shall igpu@rposes of this Agreement be treated as effecir having been given when delivered
if delivered personally, or, if sent by mail, aetearlier of its receipt or seventy-two (72) haaifter the same has been deposited in a regularly
maintained receptacle for the deposit of the UnB&tes mail, addressed and mailed as aforesaid.

8.6 EXPENSES. If the Closing is effected, the Conypagrees to pay an amount not to exceed $15,008de of outside legal counsel to the
Investors arising in connection with the negotiatiexecution and consummation of the transactionsemplated by this Agreement. The
Company shall not be responsible for any other éeeksexpenses of the Investors, whether incurresupnat to the negotiation, execution and
consummation of the transactions contemplated isyA@reement or otherwise. In the event that tharfting does not close, the Company
and each Investor shall bear its own legal andrakpenses incurred to date with respect to ths#retions contemplated by this Agreement.

8.7 COUNTERPARTS. This Agreement may be executethinnumber of counterparts, each of which mayxeew@ted by less than all of t
Investors, each of which shall be enforceable agaive parties actually executing such counterparts all of which together shall constitute
one and the same instrument.

8.8 SEVERABILITY. In the event that any provisiohtbis Agreement becomes or is declared by a afusbmpetent jurisdiction to be
illegal, unenforceable or void, this Agreement kbahtinue in full force and effect without saidbprsion; provided that no such severability
shall be effective if it materially changes the momic benefit of this Agreement to any party.

8.9 DELAYS OR OMISSIONS. No delay or omission te@mise any right, power or remedy accruing to aayypto this Agreement shall
impair any such right, power or remedy of suchypadr shall it be construed to be a waiver of amghsbreach or default, or an acquiescence
therein, or of or in any similar breach or defdah#treafter occurring; nor shall any waiver of amgke breach or default be deemed a waiver
of any other breach or default theretofore or thtteg occurring. Any waiver, permit, consent or egyal of any kind or character on the part
of any party of any breach or default under thisesgnent, or any waiver on the part of any partgirof provisions or conditions of this
Agreement, must be in writing and shall be effextimly to the extent specifically set forth in swefiting. All remedies, either under this
Agreement or by law or otherwise afforded to anstypshall be cumulative and not alternati



8.10 FURTHER ASSURANCES. Each party hereto agreéskie such further actions including the executibsuch documents as may be
necessary or desirable, or reasonably requestételyther, in order to carry out the purposes isf Agreement.

8.11 FINDER'S FEE. Each party represents thatitheeis nor will be obligated for any finder's feecommission in connection with this
transaction. The Company agrees to indemnify atd trrmless each Investor for any liability for amgmmission or compensation in the
nature of a finder's fee (and the costs and exgeasfsgefending against such liability or assertedility) for which the Company or any of its
officers, employees or representatives is resptmsib

8.12 LEGAL FEES. If any action at law or in equfigcluding arbitration) is necessary to enforcénderpret the terms of any of the
Agreements, the prevailing party shall be entitiedeasonable attorneys' fees, costs and necedishorsements in addition to any other re
to which such party may be entitle



IN WITNESS WHEREOF, the parties have executed$igiges D Preferred Stock Purchase Agreement odeth@nd year first set forth
above.

"COMPANY"
NETFLIX.COM, INC.
a Delaware corporation

By: /sl

Reed Hasti ngs
Chi ef Executive Oficer

"INVESTORS"

TCV I, V.O.F.
a Netherlands Antilles General Partnership

By: Technology Crossover Management I, L.L.C. ltaiestment General Partner

Name: Robert C. Bensky
Title: Chief Financial Oficer

TECHNOLOGY CROSSOVER VENTURESII, L.P.
a Delawar e Limited Partner ship

By: Technology Crossover Management I, L.L.C. G&neral Partner

Name: Robert C. Bensky
Title: Chief Financial Oficer

TCV Il (Q), L.P.
a Delaware Limited Partnership

[Signature Page to NetFlix.com, Inc. Series D Steakchase Agreemer



By: Technology Crossover Management I, L.L.C. G&neral Partner

Name: Robert C. Bensky
Title: Chief Financial Oficer

TCV || STRATEGIC PARTNERS, L.P.
a Delawar e Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

Name: Robert C. Bensky
Title: Chief Financial Oficer

TECHNOLOGY CROSSOVER VENTURESII, C.V.
a Netherlands Antilles Limited Partnership

By: Technology Crossover Management I, L.L.C. ltaiestment General Partner

Name: Robert C. Bensky
Title: Chief Financial Oficer

[Signature Page to NetFlix.com, Inc. Series D Steakchase Agreemer



FOUNDATION CAPITAL 11, L.P.

By: Foundation Capital Management Il, LLC Its: Mgpa

Narme:
Title:

FOUNDATION CAPITAL Il ENTREPRENEURSFUND, LLC

By: Foundation Capital Management Il, LLC Its: Mgpa

Narme:
Title:

FOUNDATION CAPITAL Il PRINCIPALSFUND, LLC

By: Foundation Management Il, LLC
Its: Manager

[Signature Page to NetFlix.com, Inc. Series D Steakchase Agreemer



EXHIBIT 5
NETFLIX.COM, INC.
SERIES C PREFERRED STOCK PURCHASE AGREEMENT

This Agreement is made as of February __, 1999 griiatFlix.com, Inc., a Delaware corporation (th€MPANY") and the persons and
entities listed on the Schedule of Investors attddtereto as Exhibit A (the "INVESTORS").

SECTION |
AUTHORIZATION AND SALE OF PREFERRED STOCK

1.1 AUTHORIZATION. The Company will authorize thale and issuance of up to 4,750,000 shares oéiie$SC Preferred Stock, (the
"SHARES"), having the rights, privileges and prefages as set forth in the Amended and Restatedi€et of Incorporation (the
"CERTIFICATE") in the form attached to this Agreemas Exhibit B.

1.2 SALE OF PREFERRED. Subject to the terms anditions hereof, at the Closing (as defined beldve) Company will severally issue
and sell to each of the Investors and the Investidlseverally buy from the Company the total nienbf Shares set forth opposite such
Investor's name in column 2 of the Schedule of $toes attached hereto as Exhibit A for the aggeegatchase price, calculated on a per
share purchase price of $3.27 (except with redpetiose shares to be purchased by Comdisco,dnwHich Comdisco, Inc. will pay $2.72
per share) ,set forth in column 3 opposite the $tves name in the Schedule of Investors. The Cogipagreements with each of the
Investors are separate agreements, and the saashmf the Investors are separate sales.

SECTION I
CLOSING DATE; DELIVERY

2.1 CLOSING. The purchase and sale of the Shaadktake place in a closing (the "CLOSING") at thfices of Wilson Sonsini Goodrich
Rosati, Professional Corporation, 650 Page Milld&Rdzalo Alto, California 94304050 on or about February 17, 1999 or at such ditmer as
the Company and the Investors mutually agree upon.

2.2 DELIVERY. At the Closing, the Company will dedir to each Investor a certificate, registeredichsnvestor's name, representing the
number of Shares to be purchased by such Investgpexified in the Schedule of Investors, agaiaghent of the purchase price therefor by
cancellation of indebtedness, by check payableeédompany, by wire transfer in accordance withGbenpany's wiring instructions, or by a
combination thereof. Upon completion of the Closialyjpurchasers of Shares shall be considerede$tovs” within the meaning of this
Agreement



SECTION 11l
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except as set forth on Exhibit C attached herém Qompany represents and warrants to the Invessdidlows:

3.1 ORGANIZATION AND STANDING; CERTIFICATE AND BYLANS. The Company is a corporation duly organized\aatidily

existing under, and by virtue of, the laws of that& of Delaware and is in good standing under $awh. The Company has requisite
corporate power and authority to own and operatpribperties and assets, and to carry on its besie presently conducted, and is in good
standing in each jurisdiction where the failurestoqualify would have a material adverse effecit®business or properties.

3.2 CORPORATE POWER. The Company will have at thesi@g all requisite legal and corporate power anthority to execute and deliver
this Agreement and any agreements set forth adiexhiereto (collectively, the "AGREEMENTS"), tdlsend issue the Shares hereunder, to
issue the Common Stock issuable upon conversitimeoBhares and to carry out and perform its oliigatunder the terms of the
Agreements.

3.3 CAPITALIZATION. The authorized capital stock e Company will, upon the filing of the Certifteaconsist of 27,000,000 shares of
Common Stock (the "COMMON STOCK") and 15,526,616rsk of Preferred Stock (the "PREFERRED STOCK008,000 of which are
designated Series A Preferred Stock, 5,776,616haflware designated Series B Preferred Stock at&D400 of which are designated Series
C Preferred Stock. Immediately prior to the Closiag$23,464 shares of Common Stock will be outstapat, 444,545 shares of Series A
Preferred Stock will be outstanding and 5,684,023t as of Series B Preferred Stock will be outstasndThe Company has reserved
15,526,616 shares of Common Stock for issuance opoversion of the Preferred Stock. The Companyéserved 1,526,108 shares of
Common Stock for issuance to officers, directonspleyees and consultants of the Company pursuatg 1®97 Stock Plan duly adopted by
the Board of Directors and approved by the Compastgckholders (the "1997 Stock Plan"). Of suckme=d shares of Common Stock,
options to purchase 526,108 shares have been dramdeare currently outstanding and 1,000,000 shar€ommon Stock remain available
for issuance pursuant to the 1997 Stock Plan. fAthe outstanding shares of Common Stock, SeriPseferred Stock and Series B Preferred
Stock are duly authorized, validly issued, fullygpand nonassessable, and were issued in comphetitapplicable federal and state
securities laws. The Shares, when issued pursodhétterms of this Agreement, will be duly autked, validly issued, fully paid and
nonassessable. Except those purchase rights, sgtiiwhwarrants as set forth in Schedule 3.3, drer@o other options, warrants or other
rights (including conversion or preemptive rightslagreements outstanding to purchase any of thep@oy's authorized and unissued ca|
stock. To the Company's knowledge, there is noesmgest or understanding between any persons anatitbeg, which affects or relates to
voting or giving of written consents with respextany security or by a director of the Company.

3.4 AUTHORIZATION. All corporate action on the parftthe Company, its officers, directors and statélbars necessary for the
authorization, execution, delivery and performance



of the Agreements by the Company, the authorizatiate, issuance and delivery of the Shares (an@tmmon Stock issuable upon
conversion of the Shares) and the performancd of #ie Company's obligations under the Agreembatsbeen taken or will be taken prior
to the Closing. The Agreements, when executed atideded by the Company, shall constitute valid bimdling obligations of the Company,
enforceable in accordance with their terms. The&havhen issued in compliance with the provisiointhis Agreement, will be validly

issued, will be fully paid and nonassessable, aitichewe the rights, preferences and privilegescdbed in the Certificate; the Common

Stock issuable upon conversion of the Shares has dhely and validly reserved and, when issued mg@nce with the provisions of this
Agreement and the Certificate, will be validly iesiyand will be fully paid and nonassessable; badshares and such Common Stock will be
free of any liens or encumbrances, assuming theshovs take the shares with no notice thereofydttaa any liens or encumbrances created
by or imposed upon the holders; provided, howethat, the Shares (and the Common Stock issuable egorersion thereof) may be subject
to restrictions on transfer under state and/orrdecurities laws as set forth herein.

3.5 COMPLIANCE WITH OTHER INSTRUMENTS. The Compaigynot in violation or default of any term of iteificate or Bylaws, or i
any material respect of any term or provision of araterial mortgage, indebtedness, indenture, aotagreement, instrument, judgment,
order or decree, and to its knowledge is not imation of any statute, rule or regulation applieatd the Company where such violation wc
have a material adverse effect on the CompanyeXheution, delivery and performance of and compkanith the Agreements, and the
issuance of the Shares and the Common Stock igsupbh conversion of the Shares, have not resintadd will not result in any material
violation of, or conflict with, or constitute withr without the passage of time and the giving dfagoa material violation or default under, the
Company's Certificate or Bylaws.

3.6 GOVERNMENTAL CONSENT, ETC. No consent, approsahuthorization of or designation, declaratiorilarg with any
governmental authority on the part of the Compamgquired in connection with the valid execution aelivery of this Agreement, or the
offer, sale or issuance of the Shares (and the GanB8tock issuable upon conversion of the Sharesfieoconsummation of any other
transaction contemplated hereby, except (a) filihthe Certificate in the office of the DelawarecBsary of State and (b) qualification (or
taking such action as may be necessary to seclraanption from qualification, if available) of tioéfer and sale of the Shares (and the
Common Stock issuable upon conversion of the Shareter applicable Blue Sky laws.

3.7 OFFERING. Subject to the accuracy of the InmsStepresentations in Section 4 hereof, the offde and issuance of the Shares to be
issued in conformity with the terms of this Agreemeand the issuance of the Common Stock to bedsapon conversion of the Shares,
constitute transactions exempt from the registnatémuirements of Section 5 of the Securities Adt383, as amended (the "SECURITIES
ACT") and in compliance with applicable state sé®@s laws.

3.8 BROKERS OR FINDERS; OTHER OFFERS. The Compaag/rtot incurred, and will not incur, directly odirectly, as a result of any
action taken by the Company, any liability for



brokerage or finders' fees or agents' commissioasyp similar charges in connection with this Agneat.

3.9 INTELLECTUAL PROPERTY. The Company owns or psses sufficient legal rights to all patents, tnaaieks, service marks,
tradenames, copyrights, trade secrets, licensiesmation and proprietary rights and processesswsg for its business as currently
conducted without any conflict with, or infringene, the rights of others. There are no outstamaiptions, licenses, or agreements of any
kind relating to the foregoing, nor is the Compaynd by or a party to any options, licenses aragements of any kind with respect to the
patents, trademarks, service marks, tradenamegigbts, trade secrets, licenses, information, petary rights and process of any other
person or entity, except, in either case, for siath@nd-use, object code, internal use softwaemdies and support maintenance agreements.
The Company has not received any communicatioagialy that the Company has violated or, by condgdts business, would violate any
of the patents, trademarks, service marks, tradesaoopyrights, trade secrets or other proprigights or processes of any other person or
entity. The Company is not aware that any of itpleyees is obligated under any contract (includiognses, covenants or commitments of
any nature) or other agreement, or subject to asgment, decree or order of any court or adminisgagency, that would interfere with the
use of such employee's best efforts to promoténtieeest of the Company or that would conflict witle Company's business. Neither the
execution or delivery of this Agreement, nor thergiag on of the Company's business by the emplyé¢he Company, nor the conduct of
the Company's business as currently conducted,twithe Company's knowledge, conflict with or fegua breach of the terms, conditions,
or provisions of, or constitute a default under; aantract, covenant or instrument under which sugh employee is now obligated. The
Company does not believe it is or will be necessanyse any inventions of any of its employeegpémsons it currently intends to hire) made
prior to their employment by the Company. Set fantlsection 3.9 of the Schedule of Exceptionslistang of all patents, trademarks and
licenses of the Company.

3.10 SUBSIDIARIES. The Company does not currentiy @r control, directly or indirectly, any interastany other corporation, associati
or other business entity.

3.11 LITIGATION. There is no action, suit, procesglior, to the Company's knowledge, investigatiamdirgg or, to the Company's
knowledge, currently threatened against the Comtiaatyquestions the validity of this Agreement, Areended and Restated Stockholders'
Rights Agreement, attached hereto as Exhibit D'[HIEOCKHOLDERS' RIGHTS AGREEMENT") and of even datrewith, or the right of
the Company to enter into each such agreemen, aortsummate the transactions contemplated heretweieby. The Company is not a
party or subject to the provisions of any ordeiitvimjunction, judgment or decree of any courgorvernment agency or instrumentality wt
prohibits the transactions contemplated by thise&grent. There is no action, suit or proceedinghbyGompany currently pending or which
the Company currently intends to initiate. The fmiag includes, without limitation, actions, suigpceedings or investigations pending or
threatened (or any basis therefor) known to the @ involving the prior employment of any of ther@pany's employees, their use in
connection with the Company's business of any métion or techniques allegedly proprietary to ahtheir former employees, or their
obligations under any agreements with prior empiaye



3.12 RIGHTS OF REGISTRATION. Except as contemplatetthe Stockholders' Rights Agreement, the Comgeasy/not granted or agreed
to grant any registration rights, including pigggkaights, to any person or entity.

3.13 CORPORATE DOCUMENTS. The Certificate and Bydaaf the Company are in substantially the formachid hereto as Exhibit B
and Exhibit E, respectively.

3.14 EMPLOYEE BENEFIT PLANS. The Company does ritéhany "employee benefit" plan as defined in thpByee Retirement
Income Security Act of 1974 ("ERISA"). The Compasyot, nor was it at any time, obligated to cdnite to any employee pension benefit
plan which is or was a multi-employer plan as defiin ERISA.

3.15 TAX RETURNS AND PAYMENTS. The Company hasilall tax returns and reports as required by lawese returns and reports are
true and correct in all material respects. The Camgghas paid all taxes and other assessments xcepttas would not have a material
adverse effect on the Company, since the dateedfithancial Statements, the Company has not indamg taxes, assessments or
governmental charges other than in the ordinaryseoaf business and the Company has made adeqosisigns on its books of account for
all taxes, assessments and governmental chardesesijiect to its business, properties and opegaf@rsuch period. Except as would not
have a material adverse effect on the CompanyCtmpany has withheld or collected from each paymeade to each of its employees, the
amount of all taxes (including, but not limited federal income taxes, Federal Insurance Contadhuaict taxes and Federal Unemployment
Tax Act taxes) required to be withheld or collectieerefrom, and has paid the same to the propaetseiving officers or authorized
depositories.

3.16 COMPLIANCE WITH LAWS. The Company has compligith and is not in violation of any foreign, fedérstate or local statute, law
or regulation, the violation of which would havenaterial adverse effect on the Company.

3.17 TITLE TO PROPERTY AND ASSETS. The Company ows@roperty and assets free and clear of all gagyés, liens, loans and
encumbrances, except such encumbrances and ligcls arfse in the ordinary course of business andatanaterially impair the Company's
ownership or use of such property or assets. Végpect to the property and assets it leases, thg&uy is in material compliance with such
leases and holds a valid leasehold interest fre@mypliens, claims or encumbrances.

3.18 NO CONFLICT OF INTEREST. Except as set fonhSthedule 3.18, the Company is not indebted tooéitg officers or directors or
their respective spouses or children, in any amuadnattsoever other than in connection with expenseglvances of expenses incurred in the
ordinary course of business. None of the Compafitsers or directors, or any members of their indiiaée families, are indebted to or have
any direct or indirect ownership interest in amynfior corporation with which the Company is affiid (other than the Company itself) or
with which the Company has a business relationgltipny firm or corporation which competes with @@mpany except that officers,
directors and/or stockholders of the Company may stwck in (but not to exceed two (2) percent efdltstanding capital stock thereof)
publicly traded companies that may compete withGbenpany. No officer or director or any memberhait immediate families is interested
in any material contract with the Company.



3.19 BOOKS AND RECORDS. The Company has made &eilta the Investors all corporate and financialksoand records of the
Company which are current in all material respects.

3.20 VOTING AGREEMENTS. To the knowledge of the Gmamy, other than the Stockholders' Rights Agreentkate is no stockholder
agreement or voting agreement or agreement or sitaheling between any stockholders or any otheopsrthat grants special rights with
respect to any shares of the Company's capitak.stoc

3.21 MATERIAL AGREEMENTS. Except as set forth iretBchedule 3.22 of the Schedule of ExceptionsCtimapany does not have any
contract, agreement, lease or commitment, writtesral, absolute or contingent, other than (i) cacis for the purchase of supplies or
services entered into in the ordinary course ofrfass and that do not involve more than $15,000dandot extend for more than one year
beyond the date hereof, (ii) equipment leases edtiato in the ordinary course of business anddbatot individually provide for rental
payments of more than $20,000 annually, (iii) caciis terminable by the Company on no more thay giays' notice without materially
adverse cost or liability to the Company and (iwtracts expressly contemplated hereby. The Combpasyot engaged in the past three (3)
months in any substantive and material discussjomith any representative of any corporation orpawations regarding the consolidation or
merger of the Company with or into any such corfionaor corporations, (ii) with any corporation,rgeership, association or other business
entity or any individual regarding the sale, corasege or disposition of all or substantially allté assets of the Company or a transaction or
series of related transactions in which more tlifangercent (50%) of the voting power of the Compas disposed of, or (iii) regarding any
other form of acquisition, liquidation, dissolutionwinding up of the Company.

3.22 FINANCIAL STATEMENTS. The Company has delivei® each Investor its unaudited balance sheet Bsaember 31, 1998 and
unaudited statement of income for the twelve-mgattiod ending on December 31, 1998 (collectivedg, 'tFinancial Statements"), copies of
which are attached hereto as Exhibit F. The Fir@r&tiatements are in accordance with the booksenads of the Company and present
fairly the financial condition and position of t®mpany as of the statement date, and other daesin specified; provided, however, that
the unaudited interim financial statements areextlip normal recurring year-end audit adjustmere. Company has made a good faith
effort to prepare the Financial Statements in ataoce with generally accepted accounting principfgdied on a consistent basis throughout
the periods indicated and with each other, andittseidited Financial Statements may not contaifoathotes required by generally accepted
accounting principles. Except as set forth in thefcial Statements, the Company has no mateatailities, contingent or otherwise, other
than (i) liabilities incurred in the ordinary coarsf business subsequent to December 31, 1998jikabligations under contracts and
commitments incurred in the ordinary course of bess and not required under generally acceptediating principles to be reflected in the
Financial Statements, which, in both cases, ind@ily or in the aggregate, are not material tofit@ncial condition or operating results of
Company. Except as disclosed in the Financial Btamés, the Company is not a guarantor or indempitany indebtedness of any other
person, firm or corporation. The Company will makgood faith effort to maintain a standard systémcoounting established and
administered in accordance with generally acceptedunting principles.
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3.23 CHANGES. Except as would not have a matedaéese effect on the Company, since December 38 fttere has not been:

a. any change in the assets, liabilities, finanmigdition or operating results of the Company frtbiat reflected in the Financial Statements,
except changes in the ordinary course of busiregshtive not been, in the aggregate, materiallg ey

b. any damage, destruction or loss, whether ocoet¢red by insurance, materially and adverselyctiffg the assets, properties, financial
condition, operating results, prospects or busioédse Company (as such business is presentlyumed);

c. any waiver by the Company of a material debtateelt;

d. any satisfaction or discharge of any lien, clainencumbrance or payment of any obligation byGbenpany, except in the ordinary course
of business and that is not material to the aspatperties, financial condition, operating resoltdusiness of the Company (as such business
is presently conducted);

e. any material change to the Company in any cosgi@m arrangement or agreement with any employee;
f. any sale, assignment or transfer of any patérademarks, copyrights, trade secrets or othangible assets;

g. any resignation or termination of employmenany key officer of the Company; and the Companysdua® know of the impending
resignation or termination of employment of anyrsaofficer;

h. receipt of notice that there has been a lossrafiaterial order cancellation by, any major costo of the Company;

i. any mortgage, pledge, transfer of a securitgrdt in, or lien, created by the Company, witlpeesto any of its material properties or
assets, except liens for taxes not yet due or payab

j. any loans or guarantees made by the Companyftr the benefit of its employees, officers oreditors, or any members of their immedi
families, other than travel advances and othermch@made in the ordinary course of its business;

k. any declaration, setting aside or payment oerdlistribution in respect of any of the Comparmgpital stock, or any direct or indirect
redemption, purchase or other acquisition of anyuch stock by the Company;

l. to the Company's knowledge, any other evenbadition of any character that might materially aatversely affect the assets, properties,
financial condition, operating results or businesthe Company (as such business is presently eedand as it is proposed to be
conducted); or



m. any agreement or commitment by the Company tangoof the things described in this Section 3.23.

3.24 PROPRIETARY INFORMATION AND INVENTIONS AGREEMRTS. Each employee, officer and consultant of tben@any has
executed a Proprietary Information and Inventiogse®ment substantially in the form of previouslyieaved by counsel to the Purchasers.
The Company is not aware that any of its emplopee®nsultants is in violation thereof and the Campwill use its reasonable efforts to
prevent any such violation.

3.25 SECTION 83(b) ELECTIONS. To the Company's kienlge, all election notices permitted by Sectio(b38f the Internal Revenue
Code and any analogous provisions of applicabte & laws have been timely filed by all employe#® have purchased shares of the
Company's common stock under agreements that grdéerdhe vesting of such shares.

3.26 DISCLOSURE. The Company has provided the tovesvith the information which the Investors hagquested for deciding whethel
acquire the Shares. To the Company's knowledgegpresentation or warranty of the Company containglis Agreement and the exhibits
attached hereto or any certificate furnished drddurnished to the Investors at the Closing (wieex together) contains any untrue stater
of a material fact or omits to state a materiat faacessary to make the statements contained har#ierein not misleading in light of the
circumstances under which they were made.

3.27 INSURANCE. The Company has in full force afféat fire and casualty insurance policies, withegxied coverage, sufficient in ama
(subject to reasonable deductibles) to allow ief@ace any of its properties that might be damagetestroyed.

3.28 DIVIDENDS. The Company has not declared od jgaiy dividends, or authorized or made any distidiouupon or with respect to any
class or series of its capital stock.

3.29 QUALIFIED SMALL BUSINESS STOCK. The Companyresents and warrants to the Investors that, tbékeof its knowledge, the
Shares should qualify as "Qualified Small Busingtxk" as defined in Section 1202(c) of the InteRevenue Code of 1986, as amended as
of the date hereof.

3.30 LABOR AGREEMENTS. The Company is not boundobgubject to (and none of its assets or propedibsund by or subject to) any
written or oral, express or implied, contract, coinment or arrangement with any labor union, andator union has requested or, to the
knowledge of the Company, has sought to represgnvithe employees, representatives or agentseo€ompany. The employment of each
officer and employee of the Company is terminabltha will of the Company. The Company has compiiredll material respects with all
applicable state and federal equal employment appity laws and with other laws related to emploptm&he Company is not aware that
any executive officer or key employee intends tenieate their employment with the Company, nor dbesCompany have a present
intention to terminate the employment of any offin@going. The employment of each officer and apeé of the Company is terminable at
the will of the Company. The Company is not a p&otgr bound by any currently effective employmeontract, deferred compensation
agreement,



bonus plan, incentive plan, profit sharing platireenent agreement, or other employee compensatjoceement.

3.31 PERMITS. The Company has all franchises, geriicense and any similar authority necessargtferconduct of its business, the lack
of which could materially and adversely affect thesiness, properties, prospects, or financial ¢cmrdof the Company. The Company is not
in default under any of such franchises, permitgnises or other similar authority.

SECTION IV
REPRESENTATIONSAND WARRANTIES OF THE INVESTORS
Each Investor hereby severally represents and ntarta the Company with respect to the purchaskeoShares as follows:

4.1 EXPERIENCE. It has substantial experience elwating and investing in private placement tratisas of securities in companies
similar to the Company so that it is capable ofleating the merits and risks of its investmentiia Company and has the capacity to protect
its own interests.

4.2 INVESTMENT. It is acquiring the Shares and @@mmon Stock underlying the Shares for investmenit§ own account, not as a
nominee or agent, and not with the view to, orrésale in connection with, any distribution therdbfinderstands that the Shares to be
purchased and the Common Stock underlying the Stienee not been, and will not be, registered utideBecurities Act by reason of a
specific exemption from the registration provisiaishe Securities Act, the availability of whickmends upon, among other things, the bona
fide nature of the investment intent and the aagucd such Investor's representations as exprdssein.

4.3 ACCREDITED INVESTORS. The Investor is an aciestlinvestor as defined in Rule 501(a) of Regatad promulgated under the
Securities Act.

4.4 RULE 144. It acknowledges that the Shares hadihderlying Common Stock must be held indefipitailess subsequently registered
under the Securities Act or unless an exemptiom fsach registration is available. It is aware @f piovisions of Rule 144 promulgated un
the Securities Act which permit limited resale béges purchased in a private placement subjebeteatisfaction of certain conditions,
including, among other things, the existence ofilalip market for the shares, the availability oftae current public information about the
Company, the resale occurring not less than oneafesxr a party has purchased and paid for thergeta be sold, the sale being effected
through a "broker’s transaction” or in transactidimsctly with a "market maker" and the number lodigs being sold during any three-month
period not exceeding specified limitations.

4.5 NO PUBLIC MARKET. It understands that no pubfiarket now exists for any of the securities issogthe Company and that the
Company has made no assurances that a public nvatkever exist for the Company's securities.
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4.6 ACCESS TO DATA. It has had an opportunity tecdiss the Company's business, management andifihaffiairs with its management.
It has also had an opportunity to ask questioreffafers of the Company, which questions were amedi¢o its satisfaction. It understands
that such discussions, as well as any written métion issued by the Company, were intended toriescertain aspects of the Company's
business but were not a thorough or exhaustiveriggisn. The foregoing does not, however, limitnoodify the representations and
warranties of the Company in Section Il hereoftha right of the Investors to rely thereon.

4.7 AUTHORIZATION. This Agreement when executed alalivered by such Investor will constitute a vadiad legally binding obligation
of the Investor, enforceable in accordance witletms.

4.8 BROKERS OR FINDERS. Each Investor has not,wifichot, incur, directly or indirectly, as a reswaif any action taken by such Investor,
any liability for brokerage or finders' fees or atg commissions or any similar charges in cononaattith this Agreement.

4.9 TAX CONSEQUENCES; LEGAL REPRESENTATION. Eaclvéstor has reviewed with the Investor's own taxisatg the federal,

state, local and foreign tax consequences of tlisstment and the transactions contemplated byAdrisement (including any tax
consequences that may result under recently entetddgislation). Each Investor is relying solely such advisors and not on any staternr

or representations of the Company or any of itseggé&ach Investor understands that the Investat f@t the Company) shall be responsible
for the Investor's own tax liability that may aree a result of this investment or the transacttmméemplated by this Agreement. Each
Investor understands that the law firm of Wilsom&ni Goodrich & Rosati is acting as counsel to@mnpany in connection with the
transactions contemplated by this Agreement, andtiscting as counsel for the Investors.

SECTION V
CONDITIONSTO CLOSING OF INVESTORS

Each Investors' obligation to purchase ShareseaCtbsing is, at the option of such Investor, scibje the fulfillment of the following
conditions on or before the Closing:

5.1 REPRESENTATIONS AND WARRANTIES CORRECT. The megentations and warranties made by the Compa8gdtion Il hereof
shall be true and correct in all material respastsf the Closing.

5.2 QUALIFICATIONS. All authorizations, approvals permits, if any, of any governmental authorityregulatory body of the United Sta
or of any state that are required in connectiom wie lawful issuance and sale of the Shares pot$oahis Agreement shall be obtained and
effective as of the Closing.

5.3 OPINION OF COMPANY COUNSEL. The Investors shallve received from Wilson Sonsini Goodrich & Rosadunsel for the
Company, an opinion, dated as of the Closing, bstantially the form of Exhibit H.
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5.4 PROPRIETARY INFORMATION AND INVENTIONS AGREEMENRS. The Company and each of its employees sha#l batered into
the Company's standard form Proprietary Informaéind Inventions Agreement, in substantially therf@rovided to the Investors.

5.5 COVENANTS. All covenants, agreements and camaitcontained in this Agreement to be performethieyCompany on or prior to the
Closing shall have been performed or complied with.

5.6 BLUE SKY. With respect to the purchase of Skdme such Investor, the Company shall have obtaafietecessary Blue Sky law permits
and qualifications, or have the availability of exgtions therefrom, required by any state for tHferadnd sale of the Shares and the Common
Stock issuable upon conversion of the Shares asmmated herein.

5.7 AMENDED AND RESTATED CERTIFICATE. The Certifitashall have been filed with the Delaware SecyatéfState.

5.8 STOCKHOLDERS' RIGHTS AGREEMENT. The Companylshave delivered an executed copy of the StockdrsldRights Agreement
and shall be bound thereby.

5.9 COMPLIANCE CERTIFICATE. The Company shall haladivered to the Investors a certificate executgthle Chief Executive Officer
of the Company, dated as of the Closing, and geargfto the fulfillment of the conditions specifi@a Sections 5.1 and 5.5 of this Agreement.

5.10 DELIVERY OF SHARE CERTIFICATES. The CompanwBlieliver, and the Investors shall have receitled share certificate
representing each such Investor's purchase ofeatiesSC Preferred Stock under this Agreement.

5.11 MANAGEMENT RIGHTS AGREEMENTS. The Company dhave delivered an executed copy of the ManageRggftts
Agreements collectively attached hereto as Exlfiilzind shall be bound thereby.

5.12 MANAGEMENT RIGHTS AGREEMENTS. Concurrent withe Closing, Mike Schuh shall be appointed to thart of directors of the
Company.

SECTION VI
CONDITIONSTO CLOSING OF COMPANY

The Company's obligation to sell and issue any&hat the Closing is, at the option of the Companject to the fulfilment as of the
Closing of the following conditions:

6.1 REPRESENTATIONS AND WARRANTIES CORRECT. Themegentations and warranties made by each Invest@edtion IV hereof
shall be true and correct when made, and shafiugeaind correct on the date of the Closing.

6.2 COVENANTS. All covenants, agreements and céomtcontained in this Agreement to be performe@dgh Investor on or prior to the
Closing shall have been performed or complied withll material respects.
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6.3 BLUE SKY. The Company shall have obtained aftessary Blue Sky law permits and qualificatioms)ave the availability of
exemptions therefrom, required by any state fomfffer and sale of the Shares and the Common S$¢sakable upon conversion of the Shares
as contemplated herein.

6.4 AMENDED AND RESTATED CERTIFICATE. The Certifitashall have been filed with the Delaware SecyatéfState.

6.5 STOCKHOLDERS' RIGHTS AGREEMENT. Each Investbhals have delivered an executed copy of the Stdckdne' Rights Agreement
and shall be bound thereby.

SECTION VI
AFFIRMATIVE COVENANTSOF THE COMPANY

7.1 COMPLIANCE WITH SECTION 1202(c) OF THE CODE. dKompany hereby agrees that as long as the Sirareeld by the
Investors (or a transferee in whose hands suchatapack is eligible to qualify as a Qualified Shizusiness Stock as defined in Section
1202(c) of the Code), the Company will comply wathreporting and record-keeping requirements neguof a Qualified Small Business
under the Code or regulations promulgated thereumd@ddition, the Company shall submit to thedstors and to the Internal Revenue
Service any reports that may be required undei@®et202(d)(1)(C) of the Code and any related TugaRegulations. In addition, within t¢
(10) days after any Investor has delivered to them@any a written request therefor the Company stadiver to such Investor a "QSBS
Certificate" (the form of which is attached heraExhibit G) informing the Investor whether sunhdstor's interest in the Company
constitutes "Qualified Small Business Stock" asrakf in Section 1202(c) of the Code. The Compamilyfigiation to furnish this QSBS
Certificate pursuant to this Section 7.1 shall care until five (5) years from the date hereof witiistanding the fact that a class of the
Company's stock may be traded on an establishenities market during such period.

7.2 PROPRIETARY INFORMATION AND INVENTIONS AGREEMENRS. The Company hereby agrees to enter into thep@oyis
standard form Proprietary Information and Invensiédsgreement with each employee and consultantésHiereafter.

7.31997 STOCK PLAN.
a. Except as otherwise determined by the Boardiefcibrs:

(i) twenty-five percent (25%) of such shares issueder the 1997 Stock Plan shall vest on thedinsiversary of the vesting commencement
date and the remainder shall vest at one fortytRi{fti48) per month thereafter;

(i) such shares issued under the Stock Plan mapentransferred prior to vesting;

12



(iii) in the event that an employee is terminatgdtie Company, the Company shall have a right ponghase at cost any unvested shares of
Common Stock issued under the 1997 Stock Planbyesdich employee;

(iv) such shares issued under the 1997 Stock Plalhreot be transferable for one hundred and ei¢t®@) days following the effective date
of an Initial Public Offering; and

(v) in the event of a Change of Control as defimethe Certificate of the Company and the termoratif an employee without cause, the
vesting on those shares issued under the 1997 8tankheld by such employee shall accelerate blwéa@2) months.

SECTION VI
MISCELLANEOUS

8.1 SURVIVAL OF WARRANTIES. The representations amarranties of the Company and the Investors coethin and made pursuant to
this Agreement shall survive for a period of tw y2ars after the execution and delivery of thisegnent.

8.2 GOVERNING LAW. This Agreement shall be govermeall respects by the internal laws of the Stdt€alifornia as applied to
agreements entered into among California residerte performed entirely within California. The fi@s hereto hereby submit to the
exclusive jurisdiction and venue of the United &saDistrict Court for the Northern District of Cfalinia.

8.3 SUCCESSORS AND ASSIGNS. Except as otherwiseiged herein, the provisions hereof shall inuréhiobenefit of, and be binding
upon, the successors, assigns, heirs, executorsdmnidiistrators of the parties hereto, providedydwer, that the rights of an Investor to
purchase Shares shall not be assignable withoutoihgent of the Company.

8.4 ENTIRE AGREEMENT; AMENDMENT. The Agreements atfié other documents delivered pursuant heretoeattosing constitute tl
full and entire understanding and agreement betwemparties with regard to the subjects hereoftaackof, and no party shall be liable or
bound to any other party in any manner by any wiigs, representations or covenants except asfigadlgi set forth herein or therein. Exci
as expressly provided herein, neither this Agreemenany term hereof may be amended, waived, digeld or terminated other than by a
written instrument signed by the party against whesrforcement of any such amendment, waiver, digehar termination is sought;
provided, however, that holders of 75% of the Comr8tock issued or issuable upon conversion of tieee® may, with the Company's prior
written consent, waive, modify or amend on beh&Hlbinvestors, any provision hereof.

8.5 NOTICES, ETC. All notices and other communimasi required or permitted hereunder shall be itivgriand shall be mailed by

registered or certified mail, postage prepaid,tbemwise delivered by hand or by messenger, ovietmigurier or by facsimile upon proper
confirmation of receipt, addressed

(a) if to an Investor, at such Investor's addressddresses set forth in Exhibit A, or at such p#uglress as such Investor shall have furnishec
to the Company in writing, or (b) if to any otheagltier of any Shares, at such address as such rstidithave
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furnished the Company in writing, or, until any Buwlder so furnishes an address to the Compaeg,tthand at the address of the last hq
of such Shares who has so furnished an addreks todmpany, or (c) if to the Company, one copy khba sent to such address as the
Company shall have furnished to the Investors.

Each such notice or other communication shall lgpurposes of this Agreement be treated as effear having been given when delivered
if delivered personally, or, if sent by mail, aétbarlier of its receipt or seventy-two (72) hoafter the same has been deposited in a regularly
maintained receptacle for the deposit of the UnB&tes mail, addressed and mailed as aforesaid.

8.6 EXPENSES. If the Closing is effected, the Conypagrees to pay an amount not to exceed $15,008de of outside legal counsel to the
Investors arising in connection with the negotiatiexecution and consummation of the transactionseenplated by this Agreement. The
Company shall not be responsible for any other &eksexpenses of the Investors, whether incurresbjpat to the negotiation, execution and
consummation of the transactions contemplated isyA@reement or otherwise. In the event that tharfting does not close, the Company
and each Investor shall bear its own legal andratkpenses incurred to date with respect to theséretions contemplated by this Agreement.

8.7 COUNTERPARTS. This Agreement may be executethinnumber of counterparts, each of which mayxeewted by less than all of t
Investors, each of which shall be enforceable agdlire parties actually executing such counterpants all of which together shall constitute
one and the same instrument.

8.8 SEVERABILITY. In the event that any provisiofitbis Agreement becomes or is declared by a afurbmpetent jurisdiction to be
illegal, unenforceable or void, this Agreement kbahtinue in full force and effect without saidbprsion; provided that no such severability
shall be effective if it materially changes the mommic benefit of this Agreement to any party.

8.9 DELAYS OR OMISSIONS. No delay or omission te@mise any right, power or remedy accruing to amyypto this Agreement shall
impair any such right, power or remedy of suchypadr shall it be construed to be a waiver of amghsbreach or default, or an acquiescence
therein, or of or in any similar breach or defdahéireafter occurring; nor shall any waiver of amgke breach or default be deemed a waiver
of any other breach or default theretofore or thttez occurring. Any waiver, permit, consent or gyl of any kind or character on the part
of any party of any breach or default under thise&gnent, or any waiver on the part of any partgirof provisions or conditions of this
Agreement, must be in writing and shall be effextimly to the extent specifically set forth in swefiting. All remedies, either under this
Agreement or by law or otherwise afforded to anstypshall be cumulative and not alternative.

8.10 FURTHER ASSURANCES. Each party hereto agreéakie such further actions including the executibsuch documents as may be
necessary or desirable, or reasonably requestételyther, in order to carry out the purposes isf Agreement.
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8.11 FINDER'S FEE. Each party represents thatiitheeis nor will be obligated for any finder's feecommission in connection with this
transaction. The Company agrees to indemnify atd trrmless each Investor for any liability for amgmmission or compensation in the
nature of a finder's fee (and the costs and expesfsgefending against such liability or assertaldility) for which the Company or any of its
officers, employees or representatives is resptmsib

8.12 LEGAL FEES. If any action at law or in equfiycluding arbitration) is necessary to enforcénterpret the terms of any of the
Agreements, the prevailing party shall be entittiedeasonable attorneys' fees, costs and necedishorsements in addition to any other re
to which such party may be entitled.

[ Remainder of Page Intentionally Left Blank ]
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IN WITNESS WHEREOF, the parties have executed$ises C Preferred Stock Purchase Agreement otiethand year first set forth
above.

"COMPANY"
NETFLIX.COM, INC.
a Delaware corporation

By: /sl

Reed Hasti ngs
Chi ef Executive Oficer

"INVESTORS"
FOUNDATION CAPITAL 11, L.P.

By: Foundation Capital Management Il, LLC Its: Mgpa

Narme:
Title:

FOUNDATION CAPITAL Il ENTREPRENEURSFUND, LLC

By: Foundation Capital Management Il, LLC Its: Mgpa

Narme:
Title:

[Signature Page to NetFlix.com, Inc. Series C Stgichase Agreement]
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FOUNDATION CAPITAL Il PRINCIPALSFUND, LLC

By: Foundation Capital Management Il, LLC Its: Mgpa

TCV I, V.O.F.
a Netherlands Antilles General Partnership

By: Technology Crossover Management II, L.L.C. ltaiestment General Partner

Name: Robert C. Bensky
Title: Chief Financial Oficer

TECHNOLOGY CROSSOVER VENTURESII, L.P.
a Delawar e Limited Partner ship

By: Technology Crossover Management Il, L.L.C. G&neral Partner

Name: Robert C. Bensky
Title: Chief Financial Oficer

TCV Il (Q), L.P.
a Delaware Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

Name: Robert C. Bensky
Title: Chief Financial Oficer
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TCV Il STRATEGIC PARTNERS, L.P.
a Delawar e Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner

Name: Robert C. Bensky
Title: Chief Financial Oficer

TECHNOLOGY CROSSOVER VENTURESII, C.V.
a Netherlands Antilles Limited Partner ship

By: Technology Crossover Management II, L.L.C. ltaiestment General Partner

Name: Robert C. Bensky
Title: Chief Financial Oficer

INSTITUTIONAL VENTURE PARTNERS VIII, L.P.

By: Institutional Venture Management VIII, LLC It&eneral Partner

Name:
Title: Managing Director

IVM INVESTMENT FUND VIII, LLC

By: Institutional Venture Management VIII, LLC It&eneral Partner

Narme:
Title: Managing Director
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REED HASTINGS

WSINVESTMENT COMPANY 99A

By: M Kornman
Title: Menber

COMDISCO, INC.

Robert D. Sanchez

WSINVESTMENT COMPANY 99A

COMDISCO, INC.

Robert D. Sanchez



EXHIBIT A
NETFLIX.COM, INC.
SERIES C PREFERRED STOCK FINANCING
SCHEDULE OF INVESTORS

INVESTOR NUMBER OF SHARES PURCHASE PRICE

Foundation Capital Il, L.P. [$6,000,000.00]

Foundation Capital Il Entrepreneurs
Fund, LLC

Foundation Capital Il Principals Fund, LLC

TCVII, V.O.F. 25,514 $ 93,240.78
Technology Crossover Ventures Il, L.P. 877,749 $2,870,239.23
TCV I (Q), L.P. 674,826 $2,206,681.02
TCV Il Strategic Partners, L.P. 119,758 $ 391,608.66
Technology Crossover Ventures I, C.V. 134,015 $ 438,229.05
Institutional Venture Partners VIII, L.P. 602,444 $1,970,001.69
IVM Investment Fund VIII, LLC 9,174 $ 29,998.98
Reed Hastings $[1,000,000.00]
TOTAL: 4,587,156 $15,000,000.00
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EXHIBIT 7

THIS WARRANT HAS BEEN ACQUIRED FOR INVESTMENT AND @T FOR DISTRIBUTION, AND HAS NOT BEEN REGISTERE
UNDER THE SECURITIES ACT OF 1933, AS AMENDED. IT MANOT BE SOLD, OFFERED FOR SALE, PLEDGED OR
HYPOTHECATED, OR OTHERWISE TRANSFERRED IN THE ABSER OF A REGISTRATION STATEMENT IN EFFECT WITH
RESPECT THERETO UNDER SUCH ACT UNLESS SOLD PURSUANJ RULE 144 OF SUCH ACT OR UNLESS SUCH SALE,
PLEDGE, HYPOTHECATION, OR TRANSFER IS OTHERWISE EMIPT FROM REGISTRATION. THE COMPANY MAY REQUEST
A WRITTEN OPINION OF COUNSEL (FROM COUNSEL ACCEPTAE TO THE COMPANY) SATISFACTORY TO THE COMPAN®
TO THE EFFECT THAT REGISTRATION IS NOT REQUIRED ISONNECTION WITH SUCH SALE, PLEDGE OR
HYPOTHECATION, OR OTHER TRANSFER. THIS NOTE MUST BRURRENDERED TO THE CORPORATION OR ITS TRANSFER
AGENT AS A CONDITION PRECEDENT TO THE SALE, PLEDGHYPOTHECATION, OR ANY OTHER TRANSFER OF ANY
INTEREST IN THIS NOTE.

THIS WARRANT AND THE SHARES ISSUABLE UPON EXERCISHEREOF ARE SUBJECT TO RESTRICTIONS ON TRANSFER
CONTAINED IN A NOTE AND WARRANT PURCHASE AGREEMENRBND A STOCKHOLDER'S RIGHTS AGREEMENT, A COPY
OF EACH OF WHICH IS ON FILE WITH THE SECRETARY ORHE COMPANY.

NETFLIX.COM, INC.
COMMON STOCK WARRANT

Warrant No. WCS-# Number of Shares: Date of Issuance: July 10, 2001 (subject to adjast)

NETFLIX.COM, INC. (the "COMPANY"), for valid consitation received, hereby certifies that or its registered assigns

each case the "HOLDER"), is entitled, subject stdrms set forth below, to purchase from the Campgrior to termination as provided in
Section 5 hereof, up to shares of ConfBtack of the Company with $.001 par value ("COMMSMNOCK"), at a purchase

price of $1.00 per share. The shares purchasable exercise of this Warrant, and the purchase peceshare, each as adjusted from time to
time pursuant to the terms of this Warrant, areinafter referred to as the "WARRANT STOCK" and tR&JRCHASE PRICE,"

respectively. This Warrant is issued pursuant ¢éotéhms of that certain Note and Warrant Purchagediment dated as of the date hereof (the
"PURCHASE AGREEMENT") in connection with the Companissuance to the Holder of a Subordinated PisonysNote dated as of the
date hereof.

1. EXERCISE.

(a) This Warrant may be exercised by the Holdewtiole or in part, on or after the date hereof loyendering this Warrant, with the
purchase form appended hereto as Exhibit A dulgeesl by such Holder or by such Holder's duly atified attorney, at the principal office
of the Company, or at such other office or agersctha Company may designate, accompanie



payment in full by cash, check or wire transfettef Purchase Price payable in respect of the nuoftstrares of Warrant Stock purchased
upon such exercise, or as provided in Sectiondglw.

(b) The exercise of this Warrant shall be deemdtht@ been effected immediately prior to the clifdeusiness on the day on which this
Warrant shall have been surrendered to the Comasupyovided in Section 1(a) above. At such time gérson or persons in whose name or
names any certificates for Warrant Stock shallsseable upon such exercise shall be deemed tobe@eene the holder or holders of record
of the Warrant Stock represented by such certéicat

(c) Net Issue Exercise.

() In lieu of exercising this Warrant in the manpeovided above in Section 1(a), the Holder mag#lo receive shares equal to the value of
this Warrant (or the portion thereof being cancel®dsurrender of this Warrant at the principalagfof the Company together with notice of
such election in which event the Company shallagsuHolder a number of shares of Warrant Stockmded using the following formula:

X=Y (A-B)
A
Where X = The number of shares of Warrant Stock to be issued to the
Holder pursuant to this net exer cise.
Y = The number of shares of Warrant Stock in respect of which the
net issue election is made (at t he date of such calculation).
A = The fair market value of one sha re of Common Stock (at the
date of such calculation).
B = The Purchase Price (as adjusted to the date of such
calculation).
(ii) For purposes of this Sec tion 1(c) and Section 12,

"FAIR MARKET VALUE" of a share of Common Stock ataparticular date (the "DETERMINATION DATE") shahean (A) if shares of
Common Stock are traded on a national securitiesange (an "EXCHANGE"), the average of the clogirige of a share of the Common
Stock of the Company on the last twenty (20) trgdiays prior to the Determination Date reportedwch Exchange as reported in The Wall
Street Journal, or (B) if shares of Common Stoekrant traded on an Exchange but trade in the dwecounter market and such shares are
guoted on the National Association of SecuritieglBes Automated Quotations System

("NASDAQ"), (I) the average of the last sales psiceported on NASDAQ or (Il)

if such shares are an issue for which last sategrare not reported on NASDAQ, the average oflitwng bid and ask prices, in each cas
the last twenty (20) trading days (or if the reletvarice or quotation did not exist on any of sdelys, the relevant price or quotation on the
next preceding business day on which there was ayxite or quotation) prior to the Determinatioat®as reported in The Wall Street
Journal; or (C) if the shares of Common Stock &ither traded on an Exchange or in the over-thevesounarket, then as determined in good
faith by the Board of Directors of the Company;yided, that, if the Warrant is being exercit



upon the closing of the issuance and sale of sleir@smmon Stock of the Company in the Companyss €inderwritten public offering
pursuant to an effective registration statementeutite Securities Act of 1933, as amended (theui®es Act"), the value will be the initial
"Price to Public" of one share of Common Stock #jsetin the final prospectus with respect to soffering.

(d) As soon as practicable after the exerciseisfWfarrant, and in any event within 15 days théezathe Company at Holder's expense will
cause to be issued in the name of, and delivergtigdHolder, or as such Holder (upon payment loj $iolder of any applicable transfer
taxes) may direct, a certificate or certificatestfie number of shares of Warrant Stock to whiathddolder shall be entitled.

2. ADJUSTMENTS.

(a) If outstanding shares of the Company's ComntookSshall be subdivided into a greater numbetafas or a stock dividend shall be paid
in respect of Common Stock, the Purchase Pric&astammediately prior to such subdivision or la¢ record date of such dividend, as the
case may be, shall simultaneously with the effectidss of such subdivision or immediately afteréw®rd date of such dividend be
proportionately reduced. If outstanding shares@h@on Stock shall be combined into a smaller nurobshares, the Purchase Price in
effect immediately prior to such combination shsilinultaneously with the effectiveness of such cioiion, be proportionately increased.
When any adjustment is required to be made in thielase Price, the number of shares of WarrankS$tochasable upon the exercise of
Warrant shall be changed to the number determigetividing (i) an amount equal to the number ofrsisaof Warrant Stock issuable upon
exercise of this Warrant immediately prior to sadjustment, multiplied by the Purchase Price irafimmediately prior to such adjustment,
by (ii) the Purchase Price in effect immediateleasuch adjustment. Any adjustment under thisi@e@(a) shall become effective at the
close of business on the date the subdivision mbagation becomes effective, or as of the recotd dasuch dividend, or in the event that
record date is fixed, upon the making of such dixidl

(b) In case of any reclassification, change or eosion of securities of the Company of the classable upon the exercise of this Warrant or
in case of any reorganization of the Company oafi@r the date hereof, other than upon a Chan@mofrol Transaction (as defined in
Section 5(a) below) and other than as a resultsoiaivision, combination or stock dividend prowdder in Section 2(a) above, then and in
each such case the Holder of this Warrant, upoexbecise hereof at any time after the consummatiauch reclassification, change,
conversion or reorganization shall be entitledetweive (and upon written request, the Company ghallide the Holder duly executed
documents evidencing the same), in lieu of thekstw®ther securities and property receivable uperexercise hereof prior to such
consummation, the stock or other securities or gntygo which such Holder would have been entitipdn such consummation if such
Holder had exercised this Warrant immediately pifi@reto, at an aggregate exercise price not rharethat payable upon the exercise if this
Warrant prior to such consummation, all subjedutther adjustment as provided in paragraph (ad;iareach such case, the terms of this
Section 2 shall be applicable to the shares okstoother securities properly receivable upondkercise of this Warrant after such
consummation



(c) Whenever the Purchase Price or the numberasestof Warrant Stock purchasable hereunder sadatjusted pursuant to Section 2
hereof, the Company shall make a certificate sidneitis chief financial officer setting forth, ieasonable detail, the event requiring the
adjustment, the amount of the adjustment, the naeltlyavhich such adjustment was calculated, andPtivehase Price and the number of
shares of Warrant Stock purchasable hereundergiftieig effect to such adjustment.

3. TRANSFERS.

(a) Each Holder of this Warrant acknowledges thiatWarrant and the Warrant Stock have not beeistexrgd under the Securities Act, and
agrees not to sell, pledge, distribute, offer flestransfer or otherwise dispose of this Wargairgny Warrant Stock issued upon its exercise
except in compliance with the terms of the Purchisgreement with respect to the Warrant and in céanpk with the terms of that certain
Amended and Restated Stockholders' Rights Agreedaat! as of July , 2001, as such may be amemdedtated from time to time (t
"STOCKHOLDERS' RIGHTS AGREEMENT").

(b) Subject to the provisions of Section 3(a) heréts Warrant and all rights hereunder are traradile, in whole or in part, upon surrende
the Warrant with a properly executed assignmenth@iform of Exhibit B hereto) at the principalio# of the Company, and the transferee
shall be deemed to be a "HOLDER" hereunder, prakidewever, that this Warrant may not be transteimevhole or in part to any persor
entity that the Board of Directors determines inoddaith directly or indirectly competes with the@pany. Any transferee shall execute
appropriate documentation to become a party toe tiz benefits of and be bound by the terms oPtirehase Agreement and the
Stockholders' Rights Agreement.

(c) Until any transfer of this Warrant is madelie tvarrant register, the Company may treat the ¢taddi this Warrant as the absolute owner
hereof for all purposes; provided, however, thainifl when this Warrant is properly assigned inlgl#iee Company may (but shall not be
required to) treat the bearer hereof as the atesolwher hereof for all purposes, notwithstanding raotice to the contrary and such transferee
may be deemed by the Company to be the "HOLDER."

(d) The Company will maintain a register containihg name and address of the Holder of this Wariidre Holder may change such
Holder's address as shown on the warrant regigterritten notice to the Company requesting suchngea

4. NO IMPAIRMENT. The Company will not, by amendmen its Certificate of Incorporation or throughorganization, consolidation,
merger, dissolution, sale of assets or any othkentary action, avoid or seek to avoid the obseteanr performance of any of the terms of
this Warrant, but will (subject to Section 13 bejat all times in good faith assist in the carrymg of all such terms and in the taking of all
such action as may be reasonably necessary orm@jgieoin order to protect the rights of the holdkthis Warrant against impairme



5. TERMINATION.

(a) This Warrant (and the right to purchase seesritpon exercise hereof) shall terminate upore#nkest of: (i) July _ , 2006, or

(i) the closing of the Company's sale of all obstantially all of its assets or the acquisitiorthed Company by another person or entity by
means of merger or other transaction or serieslafad transactions as a result of which the sloédels of the Company immediately priot
such transaction or series of related transacpossess a minority of the voting power of the sting or acquiring entity immediately
thereafter (a "CHANGE OF CONTROL TRANSACTION"). Tharegoing notwithstanding, a transaction shall cmistitute a Change of
Control Transaction if (A) its sole purpose is tmnge the state of the Company's incorporatiomeate a holding company that will be
owned in substantially the same proportions byprsons who held the Company's equity securitiesddiately before such transaction; (B)
it is the initial public offering of the Companygsjuity securities or a bona fide private equityafining of the Company, or (C) the
consideration received by the stockholders of thm@any in such transaction is other than cash aseéturities of an entity whose securities
of the same type are traded on a national secugiiehange or the Nasdaq National Market.

(b) This Warrant shall be deemed to be exerciséahaatically in full pursuant to the provisions af@ion 1(c) hereof, without any further
action on behalf of the Holder, immediately prioithe time this Warrant would otherwise terminatespant to subsection (a) above.

6. NOTICES OF CERTAIN TRANSACTIONS. In case:

(a) the Company shall take a record of the holdéits Common Stock (or other stock or securitietha time deliverable upon the exercisi
this Warrant) for the purpose of entitling or ena@plthem to receive any dividend or other distiibt or to receive any right to subscribe for
or purchase any shares of stock of any class oot@y securities, or to receive any other righgubscribe for or purchase any shares of ¢
of any class or any other securities, or to recaiweother right, or

(b) of any capital reorganization of the Compamy; eeclassification of the capital stock of the Gamy, any Change of Control Transaction,
any other consolidation or merger of the Comparth wr into another corporation, or any other tratisa or series of related transactions
pursuant to which the Company's stockholders imateli prior thereto will possess a minority of traing power of the surviving or
acquiring entity immediately thereafter, or anynster of all or substantially all of the assetshef Company, or

(c) of the voluntary or involuntary dissolutiomgliidation or winding-up of the Company,

then, and in each such case, the Company will onaiuse to be mailed to the Holder of this Warganbtice specifying, as the case may be,
(i) the date on which a record is to be takenlierpurpose of such dividend, distribution or rigirtd stating the amount and character of such
dividend, distribution or right, or (ii) the efféeé date on which such reorganization, reclasgifica consolidation, merger, transfer, Change
of Control Transaction, dissolution, liquidationinging-up or redemption is to take place, and the timanif is to be fixed, as of whic



the holders of record of Common Stock (or suchroghack or securities at the time deliverable upoch reorganization, reclassification,
consolidation, merger, transfer, dissolution, lgation, winding-up or redemption) shall be deterxdinSuch notice shall be mailed at least
fifteen (15) days prior to the record date or dffecdate for the event specified in such notice.

7. RESERVATION OF STOCK. The Company will at athes reserve and keep available, solely for thearsseiand delivery upon the
exercise of this Warrant, such shares of WarramtkSand other stock, securities and property,@s fime to time shall be issuable upon the
exercise of this Warrant. The Company covenantsagneles that all shares of Warrant Stock which beaigsued upon the exercise of the
rights represented by this Warrant will, upon is&e be duly authorized, validly issued, fully péadsuming payment of the exercise pric
Holder) and nonassessable and free from all preeenpghts of any shareholder and free of all takiess and charges with respect to the
issue thereof. The Company will take all such actie may be reasonably necessary to assure thesisaes of Warrant Stock may be iss
as provided herein without violation of any applilalaw or regulation, or of any requirements of domestic securities exchange upon
which the Preferred Stock may be listed; providenyever, that the Company shall not be requiresffeect a registration under Federal or
state securities laws with respect to such exercise

8. EXCHANGE OF WARRANTS. Upon the surrender by Hader of any Warrant, properly endorsed, to thenBany at the principal
office of the Company, the Company will, subjecthe provisions of Section 3 hereof, issue andrdelio or upon the order of such Holder,
at the Holder's expense, a new Warrant of likertdndhe name of such Holder or as such Holdeoifupayment by such Holder of any
applicable transfer taxes) may direct, callinghia aggregate on the face or faces thereof foruhger of shares of Warrant Stock called for
on the face or faces of the Warrant so surrendered.

9. REPLACEMENT OF WARRANTS. Upon receipt of evideneasonably satisfactory to the Company of the, libeft, destruction or
mutilation of this Warrant and (in the case of |dbeft or destruction) upon delivery of an indetprsigreement (with surety if reasonably
required) in an amount reasonably satisfactorhéoGompany, or (in the case of mutilation) upomendter and cancellation of this Warrant,
the Company will issue, in lieu thereof, a new Vdatrof like tenor at the Holder's expense.

10. NOTICES. All notices and other communicatioeguired or permitted hereunder shall be in writing delivered, mailed or transmitted
by any standard form of telecommunication. Notigad other communications to the Holder shall beatéd to it at its address noted in the
Company's records; and notices and other commiuwnsato the Company shall be directed to it ahdtdress at NetFlix.com, Inc., 970
University Avenue, Los Gatos, California 95032eation: Chief Financial Officer, with a copy to IR&k.com, Inc., 970 University Avenue,
Los Gatos, California 95032, attention: General @@l or as to each party, at such other addresisadisbe designated by such party in a
written notice to the other party pursuant herétoy such notice or other communication shall bentkes@ to have been duly given (a) when
sent by Federal Express or other overnight deligeryice of recognized standing, on the businegsa@wing deposit with such service; (
when mailed by registered or certified mail, fickiss postage prepaid and addressed as aforesaidhhthe United States Postal Service,
upon receipt; (c) when delivered by hand, uporveey;



and (d) when telecopied, upon confirmation of neceAny party hereto may by notice so given chaitggyaddress for future notice hereunder.

11. NO RIGHTS AS STOCKHOLDER. Until the exercisetlois Warrant, the Holder of this Warrant shall hate or exercise any rights by
virtue hereof as a stockholder of the Company. Withimiting the generality of the foregoing, andept as otherwise provided in Section 2
hereof, no dividends shall accrue to the shar&¥arfant Stock underlying this Warrant until the exge hereof and the purchase of the
underlying shares of Warrant Stock, at which pdimidends shall begin to accrue with respect tdquarchased shares of Warrant Stock
from and after the date such shares of WarrankStoe so purchased. Nothing in this Section 12l §ihat the right of the Holder to be
provided the notices required to be provided purst@mthe terms of this Warrant or the Purchases@grent.

12. NO FRACTIONAL SHARES. No fractional shares ofké&int Stock will be issued in connection with axgrcise hereunder. In lieu of
any fractional shares which would otherwise beab$es the Company shall pay cash equal to the ptaxfisuch fraction multiplied by the
fair market value of one share of Warrant Stockhendate of exercise, as determined in accordaitbeSgction 1(c)(ii) hereof.

13. AMENDMENT OR WAIVER. Any term of this Warrantay be amended or waived only by an instrument itingrsigned by the
Company and the holders of at least a majorithefautstanding principal amount of the subordingt@enissory notes issued pursuant to the
Purchase Agreement. Any waiver or amendment efidotaccordance with this Section 14 shall be rigdipon each holder of any Warra
issued pursuant to the Purchase Agreement, angssb&Warrant Stock then outstanding, each futateen of the Warrant and all such
shares, and the Company. The Holder acknowledge®yhthe operation of this

Section 14, the holders of a majority of the outdtag principal amount of the subordinated promigsmtes issued pursuant to the Purchase
Agreement will have the right and power to dimingsteliminate all rights of Holder under this Wartar under the Purchase Agreement.
Notwithstanding the foregoing, Holder may waive afiyts rights arising pursuant to the terms o$ tarrant without the consent of any

the other holders of the subordinated promissotgsissued pursuant to the Purchase Agreement.

14. HEADINGS. The headings in this Warrant aredorposes of reference only and shall not limit thieowise affect the meaning of any
provision of this Warrant.

15. GOVERNING LAW. This Warrant and all actionssimg out of or in connection with this Warrant $li governed by and construed in
accordance with the laws of the State of Califgrmithout application of conflicts of law princiehereunder.

16. SUCCESSOR AND ASSIGNS. The terms and provisadrikis Warrant and the Purchase Agreement shalirito the benefit of, and be
binding upon, the Company and each Holder heredbtlagir respective permitted successors and assigns

18. ATTORNEYS' FEES. If any action at law or in @gus necessary to enforce or interpret the teofrithis Warrant the adjudicating party
may in its discretion order that the 1-prevailing party, as determined by such adjudicgtiarty, reimburse the prevailing party for reasibe



attorney's fees and costs in addition to any atléesf to which such prevailing party may be etitl
IN WITNESS WHEREOF, the Company has caused thisr&iato be signed by its duly authorized officenathe date first written above.
NETFLIX.COM, INC.

By:

Name: Barry McCarthy
Title: CFO

Address: 970 University Avenue
Los Gatos, California 95032

By its counter-signature below, Holder hereby agteghe foregoing terms and conditions set fartthis Warrant.
"HOLDER"

TCVIV,L.P.
a Delawar e Limited Partnership

By: Technology Crossover Management I, L.L.C. G&neral Partner
By:

Na.me: Carla S. Newe
Title: Attorney-In-Fact

Address:



EXHIBIT A
PURCHASE FORM
To: NETFLIX.COM, INC. Dated:

(1) The undersigned, pursuant to the provision$ostt in the attached Warrant, hereby irrevocadcts to purchase shares of the
Warrant Stock covered by such Warrant and herewikes payment of $ , representing the@futthase price for such shares at
the price per share provided for in such Warrargether with all applicable transfer taxes, if any.

(2) The undersigned hereby elects to purchase sb&karrant Stock pursuant to Section 1(c) ofatiached Warrant by requesting
cancellation of

[all] [that part] of this Warrant representing shares of Warrant Stock and issuandebhtimber of shares of Warrant Stock
that is issuable to the Holder pursuant to the tdann Section 1(c) regarding Net Issue Exercise.

(3) Please issue a certificate or certificatesasgnting said shares of Warrant Stock in the ndrtteeaundersigned or in such other name as is
specified below:

(Name)

(Address)

(4) The undersigned represents that the aforekaies of Warrant Stock are being acquired for deeant of the undersigned for investment
and not with a view to, or for resale in connectidgth, the distribution thereof and that the undgred has no present intention of distribut
or reselling such shares except in compliance apiblicable securities laws.

(Date) (Signature



EXHIBIT B
ASSIGNMENT FORM

FOR VALUE RECEIVED, hereby sells, assigns and transfeo$ e rights of the
undersigned under the attached Warrant with regpabe number of shares of Warrant Stock covereteby set forth below, unto:

NAME OF ASSIGNEE ADDRESS NO. OF SHARES

Dated: Signature:

Witness:




WARRANT RECEIPT
The undersigned hereby acknowledges receipt dbltmving Common Stock warrant of NetFlix.com, Irated July 10, 2001:

Certificate No. Number of Shares

WCS-1 10,413,867

The undersigned also acknowledges that said oatifibears a certain legend on the reverse sideingf to the Securities Act of 1933.

Dated: , 2001 TCV IV, L.P

By:

Title:




SCHEDULE OF THE NUMBER OF SHARES OF COMMON STOCK
UNDERLYING THE WARRANTS
ISSUED TO THE REPORTING PERSONS

WARRANT WARRANT
PURCHASER NOTES SHARES COST TOTAL COST

TCV IV, L.P. $6,249,103.85 1 0,413,867 $10,413.87 $6,259,517.72

528 RAMONA STREET
PALO ALTO, CA 94301

TCV IV STRATEGIC PARTNERS, $ 233,020.73 388,319 $ 388.32 $ 233,409.05
L.P.
528 RAMONA STREET
PALO ALTO, CA 94301

TCV I, V.O.F. $ 25,485.24 42,470 $ 4247 $ 2552771

528 RAMONA STREET
PALO ALTO, CA 94301

TECHNOLOGY CROSSOVER $ 784,520.78 1,307,371 $1,307.37 $ 785,828.15
VENTURES II, L.P.

528 RAMONA STREET

PALO ALTO, CA 94301

TCV 11 (Q), L.P. $ 603,150.79 1,005,125 $1,005.13 $ 604,155.92
528 RAMONA STREET
PALO ALTO, CA 94301

TCV Il STRATEGIC PARTNERS, $ 107,038.03 178,374 $ 178.37 $ 107,216.40
L.P.
528 RAMONA STREET
PALO ALTO, CA 94301

TECHNOLOGY CROSSOVER $ 119,780.65 199,610 $ 199.61 $ 199,980.26
VENTURES II, C.V.

528 RAMONA STREET

PALO ALTO, CA 94301

TCV FRANCHISE FUND, L.P. $ 168,186.56 280,275 $ 280.28 $ 168,466.84
528 RAMONA STREET
PALO ALTO, CA 94301
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