NETFLIX INC

FORM S-8

(Securities Registration: Employee Benefit Plan)

Filed 3/22/2005

Address 970 UNIVERSITY AVENUE .
LOS GATOS, California 95032
Telephone 408-317-3700
CIK 0001065280
Industry Recreational Activities
Sector Services
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



As filed with the Securities and Exchange Commissioon March 22, 2005

Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549

FORM S-8
REGISTRATION STATEMENT

Under
The Securities Act of 1933

NETFLIX, INC.

(Exact name of Registrant as specified in its chaet)

Delaware 77-0467272
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)
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Copiesto:

Robert Sanchez, Esq.
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CALCULATION OF REGISTRATION FEE

Amount of
Proposed Maximun Proposed Maximum Registration
Amount to be Offering Price Aggregate Offering
Title of Each Class of Securities to be Registered Registered Per Share (1) Price (1) Fee
Common Stock $0.001 par value per share, to bedssu
pursuant to the 2002 Stock P! 2,000,000 shar $9.20 $18,400,00( $2,166
Common Stock $0.001 par value per share, to bedssu
pursuant to the 2002 Employee Stock Purchase 666,666 share $9.20 $6,133,327 $722
Totals 2,666,666 shar $24,533,327 $2,888

(1) Computed in accordance with Rule 457(c) underSecurities Act of 1933, as amended, based cavérage of the high and low sales
prices on the Nasdaq National Market on March D052solely for the purposes of calculating thestgtion fee




PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents have been filed by the Biegnt with the Securities and Exchange Commisghmn“Commission”) and are
incorporated herein by reference:

(@) The Registrant’s annual report on FormKLfdr the year ended December 31, 2004 filed with €Commission on March 15, 20(
and

(b) The description of the Registrant’'s common lstoantained in the registration statement on ForfnfBed on May 6, 2002 and
any amendment or report filed for the purpose afating such descriptio

All documents subsequently filed by the Registramsuant to Sections 13(a), 13(c), 14 and 15(dh@Exchange Act of 1934 (the
“Exchange Act”), prior to the filing of a post-effive amendment to the registration statement windltates that all of the shares of
common stock offered have been sold or which dste all of such shares then remaining unsold, lsbaleemed to be incorporated by
reference in this registration statement and ta part hereof from the date of the filing of sudtuments; except as to any portion of any
future annual or quarterly report to stockholdardacument that is not deemed filed under suchipiavs. For the purposes of this
registration statement, any statement contain@ddacument incorporated or deemed to be incorpbtateeference herein shall be deemed
to be modified or superseded to the extent thédtaraent contained herein or in any other subsetyuiad document which also is or is
deemed to be incorporated by reference herein meadif supersedes such statement. Any such statememodified or superseded shall not
be deemed, except as so modified or supersedednstitute a part of this registration statement.

ltem 4. Description of Securities.
Not applicable.

Item 5. Interests of Named Experts and Counse
Not applicable.

Iltem 6. Indemnification of Directors and Officers.

Section 145 (“Section 145”) of the General Corporataw of the State of Delaware, as the same £gisinay hereafter be amended
(the “General Corporation Law”) provides that a &@ehre corporation may indemnify any person who avds a party or is threatened to be
made a party to any threatened, pending or contpetton, suit or proceeding, whether civil, crimiradministrative or investigative (other
than an action by or in the right of such corpamiby reason of the fact that such person is aravdirector, officer, employee or agent of
such corporation, or is or was serving at the retjoesuch corporation as a director, officer, esypk or agent of another corporation or
enterprise. The indemnity may include expensedudieg attorney’s fees), judgments, fines and an®paid in settlement actually and
reasonably incurred by such person in connectidh stich action, suit or proceeding, provided sumisgn acted in good faith and in a
manner he reasonably believed to be in or not ;gaptsthe corporation’best interests and, with respect to any crinaetbn or proceedini
had no reasonable cause to believe that his comtascillegal.

Section 145 further authorizes a corporation tepase and maintain insurance on behalf of any pewm is or was a director, officer,
employee or agent of the corporation, or is or s&sing at the request of the corporation as aatireofficer, employee or agent of another
corporation or enterprise, against any liabilitgersed against such person and incurred by suslpér any such capacity, arising out of
such person’s status as such, whether or not tfp@ion would otherwise have the power to inddynsiich person against such liability
under Section 145.



Registrant’s Amended and Restated Certificate ofiporation and Amended and Restated Bylaws prahiaieRegistrant will
indemnify to the fullest extent permitted by lawyaerson made or threatened to be made a partydoten or proceeding, whether crimir
civil, administrative or investigative, by reasditloe fact that he, his testator or intestate is/as a director, officer or employee of Registrant
or any predecessor of Registrant, or serves oedatany other corporation, partnership, jointtwes trust or other enterprise as a director,
officer, employee or agent at the request of Reggistor any predecessor of Registrant.

Registrants Amended and Restated Bylaws provide for mandataigmnification to the fullest extent permitted ®gneral Corporatic
Law against all expense, liability and loss inchglattorney’s fees, judgments, fines, ERISA extases or penalties and amounts paid in
settlements, provided that Registrant shall natl@ired to indemnify unless the proceeding in Whidlemnification is sought was
authorized in advance by our board of directors.

Registrant’s directors and officers are coveredhisyrance maintained by Registrant against speldifibilities for actions taken in their
capacities as such, including liabilities under $eeurities Act of 1933, as amended. In additibe,Registrant has entered into contracts with
its directors and officers providing indemnificatiof such directors and officers by the Registtarihe fullest extent permitted by law,
subject to certain limited exceptions.

Item 7. Exemption from Registration Claimed.

Not Applicable.
Item 8. Exhibits.

Exhibit
Number Document Description
5.1 Opinion of Wilson Sonsini Goodrich & Rosati, Prafemal Corporation

10.1(1 Netflix, Inc. 2002 Stock Plat
10.2(2 Netflix, Inc. 2002 Employee Stock Purchase P

23.1 Consent of Independent Registered Public Accouring, KPMG LLP.
23.2 Consent of Wilson Sonsini Goodrich & Rosati, Prefesal Corporation (included in Exhibit 5.:
24.1 Power of Attorney (included on the signature pa

(1) Incorporated by reference to Exhibit 10.4 to Regit’'s Registration Statement on For-1 (File No. 33-83878).
(2) Incorporated by reference to Exhibit 10.2 to Regit’'s Registration Statement on For-1 (File No. 33-83878).

ltem 9. Undertakings.
The undersigned Registrant hereby undertakes:
(a) To file, during any period in which offers or sake® being made, a p-effective amendment to this registration staterr
0] To include any prospectus required by Section 18Jaf the Securities Act of 1933 (t“Securities A(");



(i)  Toreflect in the prospectus any facts or everissray after the effective date of the registratidaitement (or the most rec
post-effective amendment thereof) which, individpak in the aggregate, represent a fundamentalgdan the
information set forth in the registration statem:

(i)  To include any material information with resgt to the plan of distribution not previously dased in the registration
statement or any material change to such informatidhe registration stateme

Provided, however, that paragraphs (a)(1)(i) an@.J&i) do not apply if the information required be included in a post-effective
amendment by those paragraphs is contained indierieports filed by the Registrant pursuant toti®acl3 or Section 15(d) of the Exchar
Act that are incorporated by reference in thissegtion statement.

(b) That, for the purpose of determining any ligpilinder the Securities Act, each such post-effea@mendment shall be deemed to
be a new registration statement relating to thar#ges offered therein, and the offering of suebgities at that time shall be
deemed to be the initial bona fide offering ther:

(c) Toremove from registration by means of a Edftetive amendment any of the securities beingsteged which remain unsold at
the termination of the offering

The undersigned Registrant hereby undertakesftrgiurposes of determining any liability under ®ecurities Act, each filing of the
Registrant’s annual report pursuant to Section)1&(&ection 15(d) of the Exchange Act (and, wiegrglicable, each filing of an employee
benefit plan’s annual report pursuant to Sectioful}L&6f the Exchange Act) that is incorporated Hgmence in the registration statement shall
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such securities at that time shall be
deemed to be the initial bona fide offering thereof

Insofar as indemnification for liabilities arisingpder the Securities Act may be permitted to dines;tofficers and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisddrttiae opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Act and is,df@e, unenforceable. In the event th
claim for indemnification against such liabilitigsther than the payment by the Registrant of expeirecurred or paid by a director, officer or
controlling person of the Registrant in the sucttéskefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgetsindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, as amended, the Registrant certifiesitlmsts reasonable grounds to believe
that it meets all of the requirements for filing Borm S-8 and has duly caused this registraticdersi@nt to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitiyos Gatos, State of California, on March 22020

Netflix, Inc.

By: /sl Barry McCarthy

Barry McCarthy
Chief Financial Officer

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes anuirgpgReed
Hastings and Barry McCarthy, and each of themati@rneys-in-fact, each with the power of substitutfor him in any and all capacities, to
sign any and all amendments to this registratiatestent (including post-effective statements), tanglgn any registration statement for the
same offering covered by this registration statedrtteat is to be effective upon filing pursuant tol&462(b) promulgated under the Securities
Act of 1933, as amended, and all post-effectiveradme=nts thereto, and to file the same, with exbithiereto and other documents in
connection therewith, with the Securities and ExggaCommission, granting unto said attorneys-indad agents, and each of them, full
power and authority to do and perform each andyeaetrand thing requisite and necessary to be gtoaed about the premises, as fully to all
intents and purposes as he might or could do isquehereby ratifying and confirming all that sattorneys-in-fact, or his or their substitute
or substitutes, may lawfully do or cause to be doyegirtue hereof.

Pursuant to the requirements of the SecuritiesoAEB33, as amended, this registration statemenbhlan signed by the following
persons in the capacities and on the dates indicate

Signature Title Date

/sl Reed Hastings President, Chief Executive Officer and Director March 9, 2005
(principal executive officer)

Reed Hastings

/s/ Barry McCarthy Chief Financial Officer (principal financial and March 9, 2005
accounting officer)

Barry McCarthy

/s/ Richard Barton Director March 15, 2005

Richard Barton

/sl Timothy M. Haley Director March 16, 2005

Timothy M. Haley

/sl Jay C. Hoag Director March 9, 2005
Jay C. Hoag
/s/ A. Robert Pisano Director March 9, 2005

A. Robert Pisano

/s/ Michael N. Schuh Director March 9, 2005

Michael N. Schuh
Exhibit 5.1
March 22, 2005

Netflix, Inc.
970 University Avenue
Los Gatos, California 95032

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

We have examined the Registration Statement on E-8 to be filed by you with the Securities and Exa@@ommission on or abo



March 22, 2005 (as such may be further amendedppiemented, the “Registration Statement”), in @mion with the registration
under the Securities Act of 1933, as amended, &b 2666,666 shares of your Common Stock (the r&iathat are to be issued pursuant to
the Netflix, Inc. 2002 Stock Plan and Netflix, 2202 Employee Stock Purchase Plan (together,Rten$”). As your legal counsel, we have
examined the proceedings taken and are familidr thi2 proceedings proposed to be taken by yourinextion with the sale and issuance of
the Shares under the Plans and pursuant to theragregs related to the Plans (the “Agreements”).

It is our opinion that, when issued and sold inrtfener referred to in the Plans and the AgreemtrasShares will be duly authorized,
legally and validly issued, fully paid and nonassdse.

We consent to the use of this opinion as an extoltite Registration Statement and further congetiite use of our name wherever
appearing in the Registration Statement, including Prospectus constituting a part thereof, andaamgndments thereto.

Very truly yours,

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation

/sl Wilson Sonsini Goodrich & Rosati
Exhibit 23.1
Consent of Independent Registered Public Accourking

The Board of Directors
Netflix, Inc.:

We consent to the use of our reports dated Mar¢cR2aa5, with respect to the consolidated finansiatements, management’s assessment of
the effectiveness of internal control over finahogporting and the effectiveness of internal contwver financial reporting incorporated by
reference herein, which reports appear in the Dbeerdl, 2004 annual report on Form 10-K of Netfing.

/sl KPMG LLP

Mountain View, California
March 21, 2005
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