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

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 28, 2009

To the Stockholders of Netflix, Inc.:

NOTICE IS HEREBY GIVEN that the Annual Meeting afoSkholders of Netflix, Inc., a Delaware corporatighe “Company”), will
be held on May 28, 2009 at 2:00 p.m. local timthatCompany’s corporate headquarters at 100 Witeh€scle, Los Gatos, California
95032, for the following purposes:

1. To elect two Class | directors to hold office utiie 2012 Annual Meeting of Stockholde

2. To ratify the appointment of KPMG LLP as the Comyanndependent registered public accounting fionthe year ending
December 31, 2009; a

3. To transact such other business as may properlg ¢mfore the meeting or any adjournment or postpent of the meeting

These business items are described more fullyarPtioxy Statement accompanying this Notice. Ordgldtolders who owned our
common stock at the close of business on Marcl2@19 can vote at this meeting or any adjournmérasrhay take place.

All stockholders are cordially invited to attenetimeeting in person. However, to assure your reptason at the meeting, you are
urged to mark, sign and return the enclosed prexyramptly as possible in the postage-prepaid epedior that purpose. Your stock will be
voted in accordance with the instructions you hgiven. Any stockholder entitled to vote at the nregtnay vote in person by attending the
meeting even if he or she has previously returnpbgy. Please note, however, that if your shafesaprd are held by a broker, bank or
other nominee and you wish to attend and vote iagreat the meeting, you must obtain from the mtaider a proxy issued in your name.

For ten days prior to the meeting, a completeofishe stockholders entitled to vote at the meetiiigbe available for examination by
any stockholder for any purpose germane to theingedtiring ordinary business hours at the addrésecCompany’s executive offices
noted above.

By order of the Board of Directo

LN

David Hyman
General Counsel and Secret

April 6, 2009
Los Gatos, Californii



NETFLIX, INC.
100 Winchester Circle
Los Gatos, California 95032

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON MAY 28, 2009

INFORMATION CONCERNING SOLICITATION AND VOTING

General

The attached proxy is solicited on behalf of theuBloof Directors of Netflix, Inc., a Delaware coration (the “Company”), for use at
the Annual Meeting of Stockholders to be held oryM8, 2009, at 2:00 p.m. local time (the “Annualéflag”), or at any adjournment or
postponement of this meeting, for the purposefostt in this Proxy Statement and in the accompagnNotice of Annual Meeting of
Stockholders. The Annual Meeting will be held & @ompany’s corporate headquarters at 100 Winah€stee, Los Gatos, California
95032.

We intend to mail this Proxy Statement and accoryipgnproxy card to stockholders on or about Ap#| 2009.

Our principal executive offices are located at Y@idchester Circle, Los Gatos, California 95032, andtelephone number is
(408) 540-3700. Our Internet Web site address iswmatflix.com.

Revocability of Proxies

Any proxy given pursuant to this solicitation mag tevoked by the person giving it at any time befts use by delivering to the
Company'’s Secretary, at the address of the Compaxgcutive offices noted above, written noticesebcation or a duly executed proxy
bearing a later date or by attending the Annualtivigeand voting in person. Attendance at the Anmeéting will not, by itself, revoke a
proxy. Please note, however, that if your sharesadrd are held by a broker, bank or other nomargkyou wish to attend and vote in pel
at the Annual Meeting, you must obtain from theordcholder a proxy issued in your name.

Voting and Solicitation

Only stockholders of record at the close of busir@sMarch 31, 2009, referred to as the Record, Daliebe entitled to notice of and
vote at the Annual Meeting. At the close of busines the Record Date, there were 58,495,014 sb&msnmon stock outstanding and
entitled to vote. Each holder of record of shafesoonmon stock on that date will be entitled to enée for each share held on all matters to
be voted upon at the Annual Meeting.

Proxies properly executed, duly returned to the gamy and not revoked will be voted at the Annuakhfey in accordance with the
specifications made. Where no specifications arergisuch proxies will be voted “FOR” all nomineesl “FOR” all other proposals
described in this Proxy Statement. It is not expe¢hat any matters other than those referred ttaisriProxy Statement will be brought before
the Annual Meeting. If, however, any matter notald®d in this Proxy Statement is properly presgide action at the Annual Meeting, the
persons named as proxies in the enclosed formoadypwill have authority to vote according to thewn discretion.
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The required quorum for the transaction of busiré$be Annual Meeting is a majority of the votégible to be cast by holders of
shares of common stock issued and outstandingeoR¢lcord Date. Shares that are voted “FOR,” “AGAINSWITHHELD” or
“ABSTAIN,” referred to as the Votes Cast, are teghais being present at the Annual Meeting for mepof establishing a quorum. An
abstention will have the same effect as a votenatjai proposal. Broker non-votes will be countadpfarposes of determining the presence or
absence of a quorum for the transaction of busjirgsuch non-votes will not be counted for pugsosf determining the number of Votes
Cast with respect to the particular proposal oncWiai broker has expressly not voted. Thus, a bnode+vote will not affect the outcome of
the voting on a particular proposal.

The cost of soliciting proxies will be borne by t@empany. In addition to soliciting stockholdersrbgil and dissemination to its
employees, the Company will request that banksbaoklers and other persons representing benefiginbos of the shares forward the proxy
solicitation material to such beneficial ownersj éime Company may reimburse these parties for teagonable out-of-pocket costs. The
Company may use the services of its officers, ttmscand others to solicit proxies, personally ptddephone, facsimile or electronic mail,
without additional compensation.

Stockholder Proposals

Proposals of stockholders that are intended tarésepted at our 2010 Annual Meeting of Stockholdetke proxy materials for such
meeting must comply with the requirements of SE@R4a-8 and must be received by our Secretarateo than December 7, 2009 in order
to be included in the Proxy Statement and proxyenms relating to our 2010 Annual Meeting of Stiogklers. A stockholder proposal or a
nomination for director that will not be includetour Proxy Statement and proxy materials, butdhgtbckholder intends to present in pel
at the meeting, must generally be submitted taSmaretary no earlier than February 6, 2010, andteothan March 8, 2010.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROX Y MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON MAY 28, 2009

The proxy statement, notice of Annual Meeting, fornof proxy and annual report to stockholders are avidable at
http://ir.netflix.com/annuals.cfm .

You may find our Securities and Exchange CommisgiSEC") filings, including our annual reports ooim 10-K, on our Investor
Relations Web site ditttp://ir.netflix.com/sec.cfm.

For directions to attend the Annual Meeting in persvisit our Web site dtttp://ir.netflix.com/annuals.cfm .

Stockholders will be able to obtain copies of thawal meeting materials, including the proxy staetnnotice of annual meeting, form
of proxy and annual report to stockholders for fatannual meetings by visitirigtp: //ir.netflix.com or sending an e-mail io@netflix.com.
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PROPOSAL ONE
ELECTION OF DIRECTORS

Nominees

Two Class | directors, Richard N. Barton and CheaHe Giancarlo, are to be elected at the AnnualtiMgeMr. Barton has been elected
by the Company’s stockholders at previous annuaitimgs. Mr. Giancarlo has been a director of then@any since April of 2007 but has not
previously been subject to stockholder election. Giancarlo was initially identified by the Nomiivag and Governance Committee as a
candidate for director through his professionaivites including his positions with Cisco Systeriless otherwise instructed, the proxy
holders will vote the proxies received by themNtgssrs. Barton and Giancarlo, each of whom is pitgsa director of the Company. If eitt
of Messrs. Barton and Giancarlo is unable or deslto serve as a director at the time of the Aniklesdting, the proxies will be voted for a
substitute nominee designated by the Board tthillvacancy, or if no substitute has been nomin&edhe remaining nominees. It is not
expected that either Messrs. Barton or Giancarlbbeiunable to serve as a director, and each ¢r&ed to serve as a director of the Com|
if elected. The term of office of each directoroésl at this Annual Meeting will continue until tAenual Meeting of Stockholders held in
2012 or until such director’s successor has begnalected or appointed and qualified, or until &éslier resignation or removal.

Vote Required; Recommendation of Board
The two candidates receiving the highest numbarffafnative Votes Cast will each be elected as €ladirectors.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “FOR” THE NOMINEES LISTED
BELOW.

Age
Nominee Principal Occupation
Richard N. Bartor 41 Chief Executive Officer and Chairman of the Boaf&idow, Inc.
Charles H. Giancarl 51 Managing Director, Silver Lak

Richard N. Barton has served as one of the Company’s directors 8ilage2002. In late 2004, Mr. Barton dounded Zillow, Inc. wher
he is now Chief Executive Officer and Chairmantef Board. Additionally, Mr. Barton is a Venture #a&r with Benchmark Capital.
Previously, Mr. Barton founded Expedia, Inc. in 43hd was its President, Chief Executive Officet dimector from November 1999 to
March 2003. Mr. Barton was a director of InterAe@orp from February 2003 until January 2005. Mrt@aholds a B.S. in industrial
engineering from Stanford University.

CharlesH. Giancarlo has served as one of the Company'’s directors #ipa€2007. Currently, Mr. Giancarlo is chairmantbg board
of directors of Avaya, a leading enterprise comroatibns systems company. Mr. Giancarlo also is addgang Director at Silver Lake, a
private equity firm, where he has served since Bxex 2007. Previously, Mr. Giancarlo held a vartyoles at Cisco Systems, Inc., a
provider of Internet Protocol (IP)-based networkangl other products related to the communicatiodisisormation technology industry
from 1994 through 2007. Most recently, he was Biegdiof Cisco-Linksys, LLC, a position he held €dune 2004 and Cisco’s Executive
Vice President and Chief Development Officer, aitpms he held since July 2005. From July 2004 iy 2005, he was Chief Technology
Officer. Prior to that, Mr. Giancarlo was Senioic¥iPresident and General Manager of Product Deredap from July 2001 to July 2004.
also served as Senior Vice President and Genenaadyta of the Commercial Business Segment from Mé@@ 1o July 2001, managing one
of Cisco’s fastest growing business segments. Iy M7, he was appointed to establish Cisco’s Glabances and ran the division as
Senior Vice President until May 1999. In his fi@sco role after joining the company through theuasition of Kalpana, Inc., Mr. Giancarlo
held the title of Vice



President of Business Development, from Decemb@4 1® May 1997. Mr. Giancarlo holds B.S. and M.&grtes in electrical engineering
from Brown University and the University of Califoa at Berkeley, respectively, and an MBA from Had/University.

Directors Not Standing For Election and Executive @icers

The members of the Board whose terms or directpssthd not expire at the Annual Meeting and whonatestanding for election at this
yea’s Annual Meeting and our executive officers arefesgh below:

Age

Class/Term
Name Expiration Principal Occupation
Directors
Timothy M. Haley 54 Class I1/201C  Managing Director, Redpoint Ventur
Michael N. Schut 65 Class I1/201C  Managing Member, Foundation Capi
Gregory S. Stange 44 Class 11/201C  Investor
A. George (Skip) Battl 65 Class l1l/2011 Investor
Reed Hastings 48 Class I1l/2011 Chief Executive Officer, President and ChairmathefBoard, Netflix,
Inc.
Jay C. Hoa¢ 50 Class l1l/2011 General Partner, Technology Crossover Vent
Other Executive Officers
Neil Hunt a7 — Chief Product Officer, Netflix, Inc
Leslie Kilgore 43 — Chief Marketing Officer, Netflix, Inc
Barry McCarthy 55 — Chief Financial Officer, Netflix, Inc
Patty McCorc 55 — Chief Talent Officer, Netflix, Inc
Ted Sarando 44 — Chief Content Officer, Netflix, Inc

Timothy M. Haley has served as one of the Company’s directors Simee 1998. Mr. Haley is a co-founder of Redpoimidess, a
venture capital firm, and has been a Managing Boreaf the firm since October 1999. Mr. Haley hagih a Managing Director of
Institutional Venture Partners, a venture capitah fsince February 1998. From June 1986 to Feprii@®8, Mr. Haley was the President of
Haley Associates, an executive recruiting firmha high technology industry. Mr. Haley currentlyva&s on the board of directors of several
private companies. Mr. Haley holds a B.A. from Sa@Gtara University.

Michael N. Schuh has served as one of the Company’s directors §iabeuary 1999. From August 1998 to the present3dhuh has
served as a Managing Member of Foundation Capiteénture capital firm. Prior to joining FoundatiGapital, Mr. Schuh was a founder and
Chief Executive Officer of Intrinsa Corporationsapplier of productivity solutions for software @éepment organizations from 1994 to
1998. Mr. Schuh serves on the board of directosewéral private companies. Mr. Schuh holds a BES ffom the University of Maryland.

Gregory S Stanger has served as one of the Company'’s directors Simee 2005. Mr. Stanger has served as a ventursepait
Technology Crossover Ventures, a venture capital, fsince June 2005 and was an executive in resgdieam December 2003 to June 2005.
Mr. Stanger served as Senior Vice President, Ghirefncial Officer and director of Expedia, Inc.ffrd-ebruary 2002 to September 2003 and
as its Chief Financial Officer from October 199%eptember 2003. Before joining Expedia, he seage8enior Director, Corporate
Development of Microsoft Corporation and held otpesitions within Microsoft's Finance and CorporBtevelopment departments since
1991. Mr. Stanger serves on the board of directbBrugstore.com, Infovell, Inc. and Global Marlkesite, Inc. Mr. Stanger received a B.A.
from Williams College and an M.B.A. from the Unigdy of California at Berkeley.

A. George (Skip) Battle has served as one of the Company’s directors dimee 2005. Mr. Battle was previously Executive @han of
the Board of Ask Jeeves, Inc. which was acquireti@/InterActiveCorp in July 2005. He was Chief Exgive Officer of Ask Jeeves from
2000 to 2003. From 1968 until his retirement in



1995, Mr. Battle served in management roles aturindersen LLP and then Andersen Consulting LL&\(#ccenture), where he became
worldwide managing partner of market development@amember of the firm’s executive committee. Ededat Dartmouth College and the
Stanford Graduate School of Business, Mr. Battlearnily serves as Chairman of the Board of FaimdS@orporation, a director of Advent
Software, Inc. and Expedia, Inc., and a membeh@bibard of the Masters Select family of mutuabfurHe was previously a director of
PeopleSoft, Inc. and Barra, Inc.

Reed Hastings has served as our Chief Executive Officer sinceée@eper 1998 and our Chairman of the Board sincepition.
Mr. Hastings served as Chief Executive Officer ofd Atria Software, a maker of software developnteals, from its inception in October
1991 until it was acquired by Rational Software [i@wation, in August 1997. Mr. Hastings holds an M2.S. degree from Stanford Univers
and a B.A. from Bowdoin College.

Jay C. Hoag has served as one of the Company’s directors Simge 1999. Since June 1995, Mr. Hoag has servadoasding General
Partner at Technology Crossover Ventures, a prieqtity and venture capital firm. Mr. Hoag servaghte board of directors of Tech Target
and several private companies. Mr. Hoag holds &.M.from the University of Michigan and a B.A. froNorthwestern University.

Neil Hunt has served as the Company’s Chief Product Officees2002 and as its Vice President Internet Erging from 1999 to
2002. From 1997 to 1999, Mr. Hunt was Director afjbeering for Rational Software. Mr. Hunt holddactorate in computer science from
the University of Aberdeen, U.K. and a bachelorgrde from the University of Durham, U.K.

LedieKilgore has served as the Company’s Chief Marketing Offifiemerly Vice President of Marketing) since Ma2®00. From
February 1999 to March 2000, Ms. Kilgore serve®aesctor of Marketing for Amazon.com, Inc., an Imtet retailer. Ms. Kilgore served as a
brand manager for The Procter & Gamble Companyamufacturer and marketer of consumer products, fkagust 1992 to February 1999.
Ms. Kilgore holds an M.B.A. from the Stanford Unig&y Graduate School of Business and a B.S. friw@ Wharton School of Business at
the University of Pennsylvania.

Barry McCarthy has served as the Company’s Chief Financial Ofiagze April 1999 and its Secretary from May 1999dne 2007.
From January 1993 to December 1999, Mr. McCarthy 8enior Vice President and Chief Financial OffiseMusic Choice, a music
programming service distributed over direct broatisatellite and cable systems. From June 199@te@ber 1992, Mr. McCarthy was
Managing Partner of BMP Partners, a financial ctimguand advisory firm. From 1982 to 1990, Mr. Max¢hy was an Associate, Vice
President and Director with Credit Suisse FirsttBosan investment banking firm. Mr. McCarthy holisM.B.A. from The Wharton School
of Business at the University of Pennsylvania aidfA from Williams College.

Patty McCord has served as the Company’s Chief Talent Offiaesesil998. Prior to joining Netflix, Ms. McCord sedsas Director of
Human Resources at Pure Atria, which was acquiyedaiional Software Corporation, where she manadjdtbman resources functions and
directed all management development programs fré@d 1o 1997.

Ted Sarandos has served as the Company’s Chief Content Offindr\édce President of Content since 2000. Prioptoing Netflix,
Mr. Sarandos was Vice President of Product and Mardising for Video City.

There are no family relationships among any ofditectors, nominees for director and Executive c2ffs.

Board Meetings and Committees

The Board held five meetings during 2008. Each Baaember attended at least 75% of the aggregdhed&oard meetings and
meetings of the Board committees on which suchctbireserved held in 2008.
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As of the date of the Proxy Statement, the Boasdftvar standing committees: (1) the Compensatiomi@ittee; (2) the Audit
Committee; (3) the Nominating and Governance Cotemiaind; (4) the Stock Option Committee.

Compensation Committee

The Compensation Committee of the Board consistereE non-employee directors: Messrs. Battle, HéDhair), and Hoag. The
Compensation Committee reviews and approves atigaf compensation to be provided to the execulffieers and directors of the
Company. The Compensation Committee may not detdbate duties. For a description of the role efekecutive officers in recommend
compensation and the role of any compensation ttamss, please see the section entitled “Compams&liscussion and Analysis” below.
The Compensation Committee held three meetingf@82Each member attended at least 75% of the Queafien Committee meetings in
2008 that were held during the period that theviidldial served on the Compensation Committee.

The Report of the Compensation Committee is inaudehis Proxy Statement. In addition, the Boaag hdopted a written charter for
the Compensation Committee, which is availablehenGompany’s Investor Relations Web sitétgt: //ir.netflix.com/documents.cfm .

Audit Committee

The Audit Committee of the Board consists of thmea-employee directors: Messrs. Haley, Schuh, and &tai@hair), each of whom
independent in compliance with the rules of theuiies and Exchange Commission and the listingdsieds of the NASDAQ Stock Market
as they pertain to audit committee members. ThedBbas determined that Mr. Stanger is an audit citt@enfinancial expert as defined by
Item 407(d)(5)(ii) of Regulation S-K of the Secig# Act of 1933, as amended.

The Audit Committee engages the Company’s indepanegistered public accounting firm, reviews th@rany’s financial controls,
evaluates the scope of the annual audit, review# esults, consults with management and the Caoyipandependent registered public
accounting firm prior to the presentation of finmhstatements to stockholders and, as appropitatetes inquiries into aspects of the
Companys internal accounting controls and financial affairhe Audit Committee met five times in 2008. Eadmber attended at least 7
of the Audit Committee meetings in 2008 that weskdlduring the period that the individual servedlioa Audit Committee.

The Report of the Audit Committee is included irstRroxy Statement. In addition, the Board has tatbp written charter for the Audit
Committee, which is attached as Appendix A to finsxy statement and is available on the Compamyedtor Relations Web site at
http: //ir .netflix.com/documents.cfm .

Nominating and Gover nance Committee

The Nominating and Governance Committee of the @oansists of two noemployee directors, Messrs. Barton and Hoag (CHHiB
Nominating and Governance Committee reviews andoaes candidates for election and to fill vacancieshe Board, including -
nominations of members whose terms are due toexaid reviews and provides guidance to the Boaucbgporate governance matters. The
Nominating and Governance Committee met three tim@908 and all the meetings were attended by bambers

The Board has adopted a written charter for the iNating and Governance Committee, which is avadlainl the Company’s Investor
Relations Web site dittp://ir.netflix.com/documents.cfm .



Sock Option Committee

The Stock Option Committee of the Board consistsna employee director: Mr. Hastings. The Stocki@p€ommittee has authority
review and approve the stock options granted to@yeps pursuant to the Company’s option grant pnogiThe Board has also authorized
certain Company officers to review and approveapgrants to employees, other than to themselvds@gtors or executive officers of the
Company. The Board retained the power to adjuishimhte or otherwise modify the Company’s optioarging practices, any option
allowance or portions thereof not previously grdntacluding without limitation the monthly optidormula.

The Stock Option Committee did not hold meeting2d68. The Stock Option Committee acts pursuapbteers delegated to it by the
Board. The Board has not adopted a written chéstehe Stock Option Committee.

Compensation Committee Interlocks and Insider Parttipation

None of the Company’s executive officers servetherboard of directors or compensation committee @dmpany that has an
executive officer that serves on the Company’s BasrCompensation Committee. No member of the CaryipdBoard is an executive
officer of a company in which one of the Compargxecutive officers serves as a member of the bofaditectors or compensation
committee of that company.

The Compensation Committee consists of Messrs yiHHleag and Battle, none of whom is currently osvi@merly an officer or
employee of the Company. Neither Mr. Haley nor Moag nor Mr. Battle had a relationship with the Quamy that required disclosure under
Item 404 of Regulation S-K. In addition to Mesdtigley, Hoag and Battle, the Company’s Chief Exeeu@fficer and Chief Talent Officer
participated in the executive compensation proasstescribed below in the section entitled “Comagos Discussion and Analysis.”

Director Independence

The Board has determined that each of Messrs. BaBattle, Giancarlo, Haley, Hoag, Schuh, and Starggindependent under the r.
of the Securities and Exchange Commission andgtieg standards of the NASDAQ Stock Market; theref every member of the Audit
Committee, Compensation Committee and Nominatith@overnance Committee is an independent direstac¢ordance with those
standards. There were no related party transadiiobs considered in the last fiscal year in theegheination of the independence of the
directors. See “Procedures for Approval of Rel&ady Transactions” in this Proxy Statement for enaformation.

Consideration of Director Nominees
Sockholder Nominees

The Nominating and Governance Committee consideyseply submitted stockholder nominations for cdatks for membership on
Board as described below under “Identifying andl&ating Nominees for Directors.” Any stockholdemmioations proposed for
consideration by the Nominating and Governance Citienshould include the nominee’s name and geatifins for Board membership. In
addition, they should be submitted within the tifreane as specified under “Stockholder Proposalst/aland addressed to: Netflix, Inc., 100
Winchester Circle, Los Gatos, California 95032 efition: Secretary.

Director Qualifications

In discharging its responsibilities to nominatedidates for election to the Board, the Nominating &overnance Committee has not
specified any minimum qualifications for serving ttve Board. However, the Nominating and Governd@@am@mittee endeavors to evaluate,
propose and approve candidates with business



experience and personal skills in technology, fasamarketing, financial reporting and other atbas may be expected to contribute to an
effective Board.

Identifying and Evaluating Nominees for Directors

The Nominating and Governance Committee utilizearéety of methods for identifying and evaluatingminees for director.
Candidates may come to the attention of the Normigatnd Governance Committee through managememgrdiBoard members,
stockholders or other persons. These candidatesvateated at periodic meetings of the Nominating @overnance Committee as necessary
and discussed by the members of the Nominatingsmernance Committee from time to time. Candidatiag be considered at any point
during the year. As described above, the Nominaiimdj Governance Committee considers properly stdanstockholder nominations for
candidates for the Board. Following verificationtioé stockholder status of persons proposing cateligd recommendations are aggregated
and considered by the Nominating and Governancenditiee. If any materials are provided by a stockboin connection with the
nomination of a director candidate, such mateaadsforwarded to the Nominating and Governance Cittexn The Nominating and
Governance Committee also reviews materials praviyeprofessional search firms or other partiesonnection with a nominee who is not
proposed by a stockholder.

Communications with the Board

The Company provides a process for stockholdesgmo communications to the Board. Information reigar stockholder
communications with the Board can be found on thm@any’s Investor Relations Web sitehttp://ir.netflix.com/governance.cfm.
Policy Regarding Director Attendance at the AnnuaMeeting

The Company'’s policy regarding directors’ attendaatthe annual meetings of stockholders and &ttndance record at last year’'s
annual meeting of stockholders can be found orCtirapany’s Investor Relations Web sitentip: //ir .netflix.com/governance.cfm.
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PROPOSAL TWO

RATIFICATION OF APPOINTMENT OF INDEPENDENT REGISTER ED PUBLIC
ACCOUNTING FIRM

The Board has selected KPMG LLP as the Compangsgandent registered public accounting firm forytear ending December 31,
2009. The Company is submitting its selection oM@LLP for ratification by the stockholders at thanual Meeting. KPMG LLP has
audited the Compangfinancial statements since 1998. The Companyatspleat representatives of KPMG LLP will be prassrthe Annue
Meeting, will have an opportunity to make a statetritthey wish and will be available to respondafapropriate questions.

The Company’s Bylaws do not require that stockhdatify the selection of KPMG LLP as the Companiyidependent registered
public accounting firm. However, the Company ismitbing the selection of KPMG LLP to stockholdeos fatification as a matter of good
corporate practice. If stockholders do not ratifg selection, the Audit Committee will reconsiddrether to retain KPMG LLP. Even if the
selection is ratified, the Board and the Audit Caittee at their discretion may change the appointraeany time during the year if they
determine that such a change would be in the htsseists of the Company and its stockholders.

Principal Accountant Fees and Services
During 2008 and 2007, fees for services provide&KBG LLP were as follows:

2008 2007
Audit Fees $1,791,721 $1,506,07:
Tax Fees 216,47: 111,91¢(
Total $2,008,19° $1,617,98

Audit Fees include amounts related to the audit of the Comisaaignual financial statements and quarterly rexaéthe financial
statements included in the Company’s Quarterly Repmm Form 10-Q.

Tax Feesinclude fees billed for tax compliance, tax advécel tax planning services.

There were no audit related or other fees billedkBWG LLP for services rendered to the Companyepthan the services described
above, in 2008 and 2007.

The Audit Committee has determined that the rendesf non-audit services by KPMG LLP was compatilith maintaining their
independence.

Policy on Audit Committee Pre-Approval of Audit and Permissible Non-Audit Services of Independent Regfiered Public Accounting
Firm

The Audit Committee pre-approves all audit and pssible non-audit services provided by the Compainyiependent registered
public accounting firm. These services may incladdit services, audit-related services, tax andrathrvices. Pre-approval is generally
provided for up to one year, and any pre-appravdkeitailed as to the particular service or categbservices and is generally subject to a
specific budget. The independent registered p@giounting firm and management are required togeally report to the Audit Committee
regarding the extent of services provided by tliependent registered public accounting firm in agaoce with this pre-approval, and the
fees for the services performed to date. The AQdinmittee may also pre-approve particular servicea case-by-case basis. During 2008
and 2007, all services provided by KPMG LLP were-gpproved by the Audit Committee in accordancé thiits policy.

9



Vote Required; Recommendation of the Board

The affirmative vote of the majority of the Voteast is required for ratification of the appointmehKPMG LLP as the Company’s
independent registered public accounting firm Far year ending December 31, 2009.

THE BOARD UNANIMOUSLY RECOMMENDS THAT THE STOCKHOLD ERS VOTE “FOR” THE RATIFICATION OF
THE APPOINTMENT OF KPMG LLP AS THE COMPANY’S INDEPE NDENT REGISTERED PUBLIC ACCOUNTING FIRM
FOR THE YEAR ENDING DECEMBER 31, 2009.
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SECURITY OWNERSHIP OF
CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain informatiomown to the Company with respect to beneficial exghip of our common stock as
March 31, 2009 by (i) each stockholder that the Gany knows is the beneficial owner of more thand&%ur common stock, (ii) each
director and nominee for director, (iii) each of tlamed Executive Officers named in the “Summargddtive Compensation” table, and
(iv) all executive officers and directors as a groihe Company has relied upon information provittethe Company by its directors and
Named Executive Officers and copies of documentsteethe Company that have been filed with theuiges and Exchange Commission
others for purposes of determining the number afeheach person beneficially owns. Beneficial oslnip is determined in accordance with
the rules and regulations of the Securities ancdh&mge Commission and generally includes those pemsbo have voting or investment
power with respect to the securities. Except asroilse indicated, and subject to applicable comtyupioperty laws, the persons named in
the table have sole voting and investment powdr véspect to all shares of the Compangommon stock beneficially owned by them. Sh
of the Company’s common stock subject to optioms #ine currently exercisable or exercisable wifitirdays of March 31, 2009 are also
deemed outstanding for purposes of calculatingoéiteentage ownership of that person, and if appliécahe percentage ownership of the
executive officers and directors as a group, beitnat treated as outstanding for the purpose olitating the percentage ownership of any
other person. Unless otherwise indicated, the addir each stockholder listed in the table belw/d Netflix, Inc., 100 Winchester Circle,
Los Gatos, CA 95032.

Number of
Shares Percent o
Beneficially
Name and Address Owned Class
Jay C. Hoag (1 10,020,93 17.11%

528 Ramona Stre:
Palo Alto, CA 9430:

Entities Related to Technology ( 9,983,19: 17.01%
Crossover Venture
528 Ramona Stre
Palo Alto, CA 9430:

FMR LLC (3) 7,590,07! 12.9¢%
82 Devonshire Strel
Boston, MA 0210¢

Reed Hastings (¢ 3,766,87 6.25%

AXA Financial, Inc. (5) 3,688,64 6.31%
1290 Avenue of the Americ:
New York, NY 1010¢4

Aronson & Johnson & Ortiz, LP (¢ 3,057,801 5.22%

230 S. Broad Street, 20Floor
Philadelphia, PA 1910

Barry McCarthy (7 648,03: 1.1(%
Neil Hunt (8) 290,75¢ *
Leslie Kilgore (9) 271,06¢ *
Michael N. Schuh (1C 126,95 *

70 Willow Road, Suite 20
Menlo Park, CA 9402

Richard N. Barton (11 118,23t *
A. George (Skip) Battle (12 102,23t *
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Number of

Shares Percent o
Beneficially
Name and Address Owned Class
Gregory S. Stanger (1 92,12( *
Timothy M. Haley (14, 72,23¢ *

c/o Redpoint Venture
3000 Sand Hill Roa
Building 2, Suite 29(
Menlo Park, CA 9402

Ted Sarandos (1! 69,16 *
Charles H. Giancarlo (1¢ 45,98: *
Patty McCord (17 31,19¢ *

All directors and executive officers as a group |f&Bsons) (18 15,655,79 25.21%

*

@)

@)

Less than 1% of the Compé s outstanding shares of common st

Includes options to purchase 57,223 shares heldpy. Hoag. Mr. Hoag has the sole dispositive pawer the options and the
shares to be received upon exercise of such opiotishe sole voting power and sole investmentrobaver the shares he receives
upon exercise of the options. However, TCMI, Inalds 100% of the pecuniary interest in such optams the shares to be received
upon exercise of such options. Mr. Hoag disclaiesdiicial ownership of such shares and optionspixteethe extent of his pecuniary
interest therein. Also includes shares held by TCM_.P., TCV IV Strategic Partners, L.P., TCV \,P. and TCV Member Fund,
L.P. (collectively, the “TCV Entities”). Please si®tnote 2 for a discussion of the ownership ef TICV Entities. Mr. Hoag disclaims
beneficial ownership of the shares held by the TEZiities except to the extent of his pecuniaryriegetherein

All of the shares of the Company’s common stocknshi the preceding table as beneficially ownedtbiities related to Technology
Crossover Ventures are held of record by the TCHitiEs and by The Kimball Family Trust Uta Dtd 2/28 (the “Kimball Trust")and
The Griffith Family 2004 Trust (the “Griffith Tru§t TCV IV, L.P. is the record holder of 7,733,862the Companys shares. TCV I\
Strategic Partners, L.P. is the record holder & 285 of the Company’s shares. Technology Crosddegragement IV, L.L.C. TCM
IV") is the sole general partner of TCV IV, L.P.camCV |V Strategic Partners, L.P. (collectivelyetfifrCV IV Funds”) and has sole
voting power and sole investment control over t®/TV Funds. Mr. Hoag and Richard H. Kimball are hdging Members of TCM
IV and have shared voting power and sole investroentrol over the shares held by the TCV IV Fumds.Hoag, Mr. Kimball and
TCM IV disclaim beneficial ownership of the shahedd by the TCV IV Funds except to the extent @iitipecuniary interest therei

TCV VI, L.P. is the record holder of 1,926,334 bétCompany’s shares. TCV Member Fund, L.P. is¢leend holder of 15,191 of the
Company’s shares. Technology Crossover ManagemiehtMC. (“TCM VI") is the general partner of TCVI, L.P. and a general
partner of TCV Member Fund, L.P. TCM VI has sol¢ing power and sole investment control over theeheld by the shares held
by TCV VI, L.P. and TCV Member Fund, L.P. (collegtly, the “TCV VI Funds”). Mr. Hoag, a director tife Company and a Class A
Member of TCM VI, together with other Class A Membef TCM VI, Mr. Kimball, John L. Drew, Jon Q. Regids, Jr., William J.G.
Griffith IV and Robert W. Trudeau (collectively,aiTCM Members”), share voting and dispositive powéh respect to the shares
beneficially owned by the TCV VI Funds. TCM VI atite TCM Members disclaim beneficial ownership of ahares held by the
TCV VI Funds except to the extent of their respecpecuniary interest

The Kimball Trust is the record holder of 15,17am&s. Mr. Kimball is a trustee of the Kimball Trustr. Kimball disclaims beneficial
ownership of the shares held by the Kimball Trustept to the extent of his pecuniary interest time|
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The Griffith Trust is the record holder of 4,304sbs. Mr. Griffith is a trustee of the Griffith Tau Mr. Griffith disclaims beneficial
ownership of the shares held by the Griffith Trestept to the extent of his pecuniary interestetime

(3) As of December 31, 2008, based on information pl@diby FMR, LLC in the Schedule 13G/A filed Febyuav, 2009

(4) Includes options to purchase 1,813,292 sharesHiBtings is a trustee of the Hastir@a#lin Family Trust, which is the record holc
of 1,953,585 of the Compa’s shares

(5) As of December 31, 2008, based on information pl@diby AXA Financial, Inc. in the Schedule 13Gdileebruary 13, 200!

(6) As of December 31, 2008, based on information plediby Aronson & Johnson & Ortiz, LP in the Schedl8G filed February 9,
20009.

(7) Includes options to purchase 599,740 sh
(8) Includes options to purchase 218,228 shi
(9) Includes options to purchase 240,017 sh

(10) Includes options to purchase 72,236 shares. Mutsha trustee of the Michael N. and Mary G. Sch@®0 Family Trust, which is
the record holder of 50,096 of the Company’s shaviesSchuh disclaims beneficial ownership of 1@,60ares held by Mary G.
Schuh IRA.

(11) Includes options to purchase 112,236 sh:
(12) Includes options to purchase 72,236 she
(13) Includes options to purchase 72,236 she
(14) Includes options to purchase 72,236 she
(15) Includes options to purchase 68,212 she

(16) Includes options to purchase 35,982 shares. Mindairdo is a trustee of the Giancarlo Family Trustich is the record holder of
10,000 of the Compar's shares

(17) Includes options to purchase 21,426 she
(18) Includes, without duplication, the shares and ay#titisted in footnotes (1), (4) and (7) through)(aBove.
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COMPENSATION DISCUSSION AND ANALYSIS

Philosophy

The Company’s compensation philosophy, which isstirae for its Named Executive Officers and all o8aaried employees, is
premised on the Company’s desire to attract amdiretutstanding performers. As such, the Compamg &b provide highly competitive
compensation packages for all its key positionduising its Named Executive Officers. The Comparmgompensation practices are guide:
market rates and tailored to account for the sfpeededs and responsibilities of the particulaiitpmsas well as the performance and unique
qualifications of the individual employee, rathleamn by seniority or overall Company performancdividual compensation is nonetheless

linked to Company performance by virtue of the ktoptions granted by the Company.

In addition, the Company believes that to attrat getain outstanding performers, it must proviadallenging work environment. To
this end, the Company strives to maintain a higtigpmance culture; that is, an environment in whéchployees excel in articulated
performance values. Below is a list of the Compamyticulated performance values (including thdanations of those values provided to
employees). The Company evaluates employee perfanancluding that of the Named Executive Offigémdight of these performance
values.

1. Judgment

You make wise decisions (people, technical, busirgsd creative) despite ambiguity
You identify root causes, and get beyond treatimgoms

You think strategically, and can articulate whati ywe, and are not, trying to do

You smartly separate what must be done well nod veimat can be improved later

2. Innovation

You re-conceptualize issues to discover practichit®ons to hard problems

You challenge prevailing assumptions when warrgraad suggest better approaches
You create new ideas that prove useful

You keep us nimble by minimizing complexity anddiing time to simplify

3. Impact

You accomplish amazing amounts of important work

You demonstrate consistently strong performanagofieagues can rely upon you
You focus on great results rather than on process

You exhibit bias-to-action, and avoid analysis-ia

4. Curiosity

You learn rapidly and eagerly

You seek to understand our strategy, market, sildesst and suppliers

You are broadly knowledgeable about business, tdobg and entertainment
You contribute effectively outside of your spegjalt

5. Communication

You listen well, instead of reacting fast, so yam detter understand

You are concise and articulate in speech and writin

You treat people with respect independent of thigitus or disagreement with you
You maintain calm poise in stressful situations
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6. Courage
« You say what you think even if it is controversial
« You make tough decisions without excessive agogizin
« You take smart risks
« You question actions inconsistent with our values

7. Honesty
« You are known for candor and directness
« You are non-political when you disagree with others
« You only say things about fellow employees you wdl to their face
« You are quick to admit mistakes

8. Selflessness
» You seek what is best for Netflix, rather than Bestyourself or your group
« You are ego-less when searching for the best ideas
« You make time to help colleagues
« You share information openly and proactively

9. Passion

« You inspire others with your thirst for excellence
« You care intensely about Netflix’ success

« You celebrate wins

« You are tenacious

Determining Total Compensation

In determining the appropriate level of total comgegtion for its Named Executive Officers, the Congagion Committee reviews and
considers the performance of each Named Execultifiee®in light of the Compensation philosophy autld above. The Committee also
evaluates comparative compensation data, whichdesl salary, equity and other compensation compeffirerm similarly situated
companies. The Compensation Committee discussesafth Named Executive Officer, the estimated amoficompensation:

() the Company would be willing pay to ret#ivat person;
(i) the Company would have to pay to replaeepkrson; and,
(i) the individual could otherwise command hetemployment marketplace.

By evaluating the comparative compensation daligl of the foregoing factors, the Company belieitds better able to tailor its
compensation determinations with the specific negdsresponsibilities of the particular positionnasl as the performance and unique
qualifications of the individual Named ExecutivefiCér.

The Chief Executive Officer and the Chief TalenfiGr review the comparative data and discussdhtofs listed above for each
Named Executive Officer. The Chief Executive Offitteen makes recommendations to the Compensatiom@tee regarding tot:
compensation for each Named Executive Officer. Thempensation Committee reviews and discusses fiberiation and determines the
total compensation for each Named Executive Officeit deems appropriate. Total compensation isesggd in a dollar-denominated
amount, but as described below, may be allocateddss the two primary elements of the Company’smemsation program, salary and
stock options.
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In 2008 and 2007, comparative compensation datadiping estimate the three factors listed aboveébermining total compensation
was primarily derived from Compensia, a manageroensulting firm providing executive compensationiadry services. The
Compensation Committee retained Compensia to retieweompetitiveness of the Company’s executivepmmation program and to help
the Committee in determining the total compensafioreach Named Executive Officer. Examples of fing group include, Monster
Worldwide, Netgear and WebMD. The second group iste$ of technology companies located in the Saméisco-Bay Area with annual
revenues of generally between $700 million to $fillfon. Examples of this second group include, JD8phase, Polycom and Sybase.

The Company does not specifically benchmark comgtensfor its Named Executive Officers in termgafking a particular percentile
relative to other people with similar titles at pgeoup companies. The Company believes that mabjestive factors unique to each Named
Executive Officer’s responsibilities and performaraze not adequately reflected or otherwise aceolfiar in a percentile-based
compensation determination. Nonetheless, this coamtiga compensation data is valuable in that ivfghes the Company with insight into
ranges and components of total compensation asagelbnfirms the reasonableness of the Companyiscompensation decisions.

In previous years, comparative compensation datacobected primarily from the Radford Executivenfay produced by Radford
Survey and Consulting as well as from a reviewhey@ompany of salary and other compensation infoomaf named executive officers at
similarly-situated technology, e-commerce, retad @ntertainment companies.

The Chief Executive Officer’s total compensationlétermined by the Compensation Committee in exezgession without the
presence of the Chief Executive Officer. The Cortenis decision regarding total compensation forGheef Executive Officer is based on
the philosophy outlined above as well as the re\aed data provided by Compensia. The accomplistsradrthe Chief Executive Officer in
developing the business strategy for the Compéyperformance of the Company relative to thigasgpand his ability to attract and retain
senior management are also considered.

The Company’s compensation practices, includingatsormance values, are evaluated on an ongoisig tiadetermine whether they
are appropriate to attract, retain and reward anthhg performers. Such evaluations may resultrgfinement of the Company’s articulation
of its performance values or a determination thistappropriate to adjust total compensation beatise modify the methods of granting
equity incentives. Individual employee performarinejuding that of our Named Executive Officersalso evaluated on an ongoing basis
the extent such performance exceeds or falls sifidie Company’s performance values, the Companytaiee action that includes, in the
case of star performers, promotions or increaséstah compensation or, in the case of under peréos, demotion, a reduction in total
compensation or termination.

Elements of Total Compensation

After determining the total compensation amountgach Named Executive Officer by the method desdrdbove, the total
compensation amount for each individual is divided the two key elements of salary and stock atid his allocation is made pursuant to
the compensation preferences of each Named ExedDfficer who, within the parameters of the toainpensation, can request a
customized combination of salary and stock optidi® Compensation Committee retains the authaidjust these requests. With respect
to compensation for 2009 and the previous two yeaesCompensation Committee made no adjustmetitetrequested monthly stock
option amounts. The amount of total compensatitntated to salary is considered cash compensatidpaid through payroll during the
year on a ser-monthly basis. The amount of total compensatitocated to stock options is referred to as thekstgtion allowance and
while it is expressed in a dollar denominatiorns itnerely used by the Company to calculate the murabstock options to be granted in the
manner described below. The stock option allowamseunt is not available to the employees as casipensation, except in instances wit
severance payments are made and as otherwisetbeinfthe Executive Severance and Retention Imeeftlan described below.
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The Company does not currently provide a programeoformance bonuses for its Named Executive QBicEhe Company expects all
individuals to perform at a level deserving of ab® and therefore such bonus amounts are takeoangideration in determining total
compensation for the Company’s employees.

In 2006, each employee, including the Named Exeeu@fficers, who received stock options as pahisfor her compensation package
was required to allocate at least 5% of total camsp&on to stock options. Starting in 2007, alllseamployees could request any combination
of salary and stock options, provided they werealdé to receive more than 50% of their total consj#ion in stock options and the
Company (or in the case of the Named Executivec®f§i, the Compensation Committee) retained the rigadjust the requests or otherwise
modify or eliminate the monthly stock option awarBer 2009, the percentage of total compensatiandbuld be requested in stock options
increased to 60%. By this method, each Named ExecOffficer has the ability prior to the beginniafjeach calendar year to request his or
her preferred mix of compensation elements withenpgarameters of total compensation. Once theaditotis requested, the Named
Executive Officer generally may not make any adpesits or modifications during the calendar year.

After determining the amount of total compensatimbe allocated to stock options, the Named Exee@fficers receive monthly
option grants pursuant to the Compangionthly option grant program. Under this progréme,Named Executive Officers receive, on the
trading day of the month, fully vested options geaat fair market value as reflected by the clpgrice on the date of the option grant. The
number of stock options to be granted monthly fkiktuate based on the fair market value on the dathe option grant. The actual number
of options to be granted is determined by the foihy formula: the monthly dollar amount of the &aption allowance / ([fair market value
on the date of option grant] * 0.25). This optiaamgting practice is the same for Named Executiviic&® and all other salaried employees.
The Company established the foregoing formula ieffort to encourage stock ownership by employBesler accounting valuation, the
dollar value of stock options granted by the Conypane appreciably higher than the dollar valuehef $tock Option Allowance (please
compare “Summary Executive Compensation” table igigmVin this Proxy Statement with the table ligbedbw). While any valuation of
options is inherently subjective, the Company lvelgethat its formula for granting options when canggl to the accounting valuation helps
encourage stock ownership and therefore serves efextive vehicle for helping align stockholdetdrests with the compensation of
employees. Furthermore, because the stock optiengranted at fair market value on the date obihtéon grant and are not generally
transferable, they are only of value to the reciptarough an increase in the market value of tem@any’s common stock, thereby linking
that element of compensation to Company performance

As shown in the table below, the Company’s Nameelchtive Officers receive a significant portion loéir total compensation in the
form of stock options. The Company believes thaitgegpwnership, including stock and stock optidmslps align the interest of the Named
Executive Officers with those of the Company’s ktoaders and is a good mechanism to link executorapensation to long-term company
performance.
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In 2008, the salary and stock option componentthi®iNamed Executive Officers were allocated dsvd (please see the “Summary
Executive Compensation” table provided in this Rr8tatement for a complete description of the campton of the Named Executive

Officers in 2008):

2008
Annual Salary

2008
Annual Stock
Option Allowance

2008
Monthly Stock
Option Allowance

Name and Position

Reed Hastings $1,000,00! $ 1,000,00 $ 83,33

Chief Executive Officer and Chairman of the Bo

Neil Hunt 800,00 400,00( 33,33:
Chief Product Office

Leslie Kilgore 750,00( 750,00( 62,50(
Chief Marketing Officel

Barry McCarthy 800,00( 600,00( 50,00(
Chief Financial Officel

Ted Sarandos 900,00 100,00( 8,33¢
Chief Content Office

In 2009, the salary and stock option componentghi®iNamed Executive Officers are being allocatetbiows:

2009
Annual Salary

2009
Annual Stock
Option Allowance

2009
Monthly Stock
Option Allowance

Name and Position

Reed Hastings $1,000,00! $ 1,000,00 $ 83,33
Chief Executive Officer and Chairman of the Bo

Neil Hunt 800,00 400,00( 33,33:
Chief Product Office

Leslie Kilgore 750,00( 750,00( 62,50(
Chief Marketing Officel

Barry McCarthy 600,00( 800,00( 66,66
Chief Financial Officel

Ted Sarandos 900,00( 100,00( 8,33¢
Chief Content Office

In light of the current economic conditions, thenfpensation Committee, at the suggestion of the Gawip Executive Officers,
determined that Total Compensation for the Exeeudificers for 2009 was to be the same as 200#&d for 2009, the Company has
maintained salaries for most of its employees 8826vels.

Vested stock options granted before June 30, 2804e exercised up to three (3) months followimmieation of employment. Vested
stock options granted after June 30, 2004 and édfanuary 1, 2007 can be exercised up to one &t )fgkowing termination of employmer
Vested stock options granted on or after Janua2pQ7 can be exercised up to ten (10) years foligwirant regardless of employment status.
The Company believes that this increase in theolifihe options enhances the value of such opfansach employee and thereby encour
equity ownership in the Company which is helpfubligning the interests of employees with thathaf Company. The Company does not
believe that staggered vesting of stock optionsasly expiration of options following terminatioa$a material impact on retention. The
Company believes that creating a high-performandteire and providing highly competitive compensatiiackages are the critical
components for retaining employees, including iéséd Executive Officers.
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The Company utilizes salary and stock optionssakay compensation components in order to be catiwgewithin the marketplace.
Similarly situated companies typically offer exaeatofficers an equity component as part of thegrall compensation and as such, the
Company believes it is important to provide thipounity to its employees, including the Named &xtive Officers. By permitting
employees to request a customized combinationlafyisand stock options, the Company believestligiger able to take into consideration
personal compensation preferences and therebyaffesre compelling total compensation packagedttition, offering grants monthly
provides employees with a “dollar-cost averagingprach to the price of their option grants. Optiwants made on an infrequent basis are
more susceptible to the whims of market timing imctuations. By granting options each month, tleenPany believes it alleviates to a great
extent the arbitrariness of option timing and tbheeptial negative employee issues associated witdérwater” options.

In addition to salary and stock options, Named Hiige Officers also have the opportunity to papate in the Company’s 401(k)
matching program which enables them to receivellardimr-dollar Company match of up to 3% of histear compensation to the 401(k)
fund. Each of the Named Executive Officers excepttie Chief Executive Officer participated in tpiogram in 2008 and therefore the
Company matched the 401(k) contributions as shovthe tables of this Proxy Statement.

The Company also offers employees, including NaBvegtutive Officers, the opportunity to participaiehe Company’s Employee
Stock Purchase Program (“ESPP”). Each of the Naxedutive Officers, except for the Chief Execut®#icer, participated in this program
in 2008. Under the Company’s ESPP, employees mashpse common stock of the Company through accuetufzayroll deductions. The
purchase price of the common stock acquired by eyegls participating in the ESPP is 85% of the nlpsgirice on either the first day of the
offering period or the last day of the purchasequgmwhichever is lower. Through May 1, 2006, offfigrperiods were twenty-four months,
and the purchase periods were six months. Theredah offering period included four sixenth purchase periods, and the purchase pri
each six-month period was determined by compaheglosing prices on the first day of the offerpagiod and the last day of the applicable
purchase period. In this manner, the look-bacld&iermining the purchase price was up to twenty-foonths. However, effective May 1,
2006, the ESPP was amended so that the offeringanctiase periods take place concurrently in cartsecsix month increments. Under the
amended ESPP, therefore, the look-back for detémmihe purchase price is six months.

The Company also maintains a group term life inscegpolicy for all full-time employees, and a portiof the taxable amounts
attributable to each Named Executive Officer isvaimin the tables in this Proxy Statement.

Termination-Based Compensation and Change in Contidretention Incentives

The Named Executive Officers are beneficiariehef€ompany’s Executive Severance and RetentiomtiveePlan. Under this plan,
each employee of the Company at the level of ViesiBent or higher is entitled to a severance liemgdn termination of employment (ot!
than for cause, death or permanent disabilitypag ks he or she signs a waiver and release ofiskand an agreement not to disparage the
Company, its directors or its officers in a fornagenably satisfactory to the Company. The severaerefit consists of a lump sum cash
payment equal to nine (9) months of base pay ama (8) months of the cash equivalent to the stgdloo allowance then being used in
calculating the number of options granted montblguch employee. The right to receive a severaagefl terminates upon a change in
control transaction, so that the beneficiariesheftlan are not entitled to both a change in cobinefit as well as a severance benefit.

In lieu of the severance benefit, employees covbyetthe plan who are employed by the Company onl#te of a change in control
transaction are entitled to receive a lump sum pasiment equal to twelve (12) months of base paytaplve (12) months of the cash
equivalent to the stock option allowance then beisgd in calculating the number of options gramt@athly to such employee.
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The Company also has a plan for its director leweployees that provides those employees who aréogatbby the Company on the
date of a change in control transaction with a lleam cash payment equal to six (6) months of bagepd six (6) months of the cash
equivalent to the stock option allowance then beised in calculating the number of options gramtedithly to such employee. While
director level employees are not guaranteed angraace, to the extent any severance is providga@at associated with the change in
control will be in lieu of or otherwise offset agat any such severance payment.

The Company believes that it was appropriate toersaich payment upon the single-trigger event dfaamge in control in order to
reduce distractions associated with the uncertaintgounding change in control transactions arlddsen potential conflicts that might
otherwise arise when a Company executive mustorelyhe decisions of the acquiring company for eitteatinued employment or severar

The benefits owing under the plans are to be mailid beneficiary by the Company as soon as adiratiiely practicable following th
completion of all conditions to the payment, buhmevent more than two and one half months folhgvthe date of the triggering event. The
Company believes that benefits under the Compdeyesutive Severance and Retention Incentive Plarcamsistent with similar benefits
offered to executive officers of similarly situatedmpanies and moreover, the Plan is an importantent in advancing the Company’s
overall compensation philosophy of attracting agtdining outstanding performers. Each of the téimase pay,” “cause” and “change in
control” are defined in the plan, a copy of whishattached as Exhibit 10.2 to the Company’s Fofiied on July 5, 2005.

Tax Considerations

The Compensation Committee considered the potantfzdct of Section 162(m) of the Internal Revenwel€on executive officer
compensation. Section 162(m) generally disallowsxadeduction for compensation that we pay to chiefExecutive Officer or any of the
next three most highly compensated executive affite the extent that the compensation for any suikidual exceeds $1 million in any
taxable year. However, this deduction limitatioresimot apply to compensation that is “performarased” under 162(m). The Company
believes that stock options granted to its exeeutiificers will meet the requirement of being pemfance-based under Section 162(m).
Accordingly, the Committee concluded that Secti6@(in) should not materially reduce the tax dedustiavailable to the Company.
However, the Committee may from time to time approsmpensation that is not deductible under Sed®¢m) if it determines that it is in
the Company'’s best interest to do so.
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COMPENSATION OF EXECUTIVE OFFICERS AND OTHER MATTER S

Summary Executive Compensation

The following summary compensation table sets fortbrmation concerning the compensation paid leyGompany to: (i) the Chief
Executive Officer (the Company’s principal execatifficer), (ii) the Chief Financial Officer (theo@pany’s principal financial officer), and
(iif) the Company’s other named executive officksted below. We refer to the individuals listedtlire table below as the “Named Executive
Officers” throughout this Proxy Statement. A degtion of the method for determining the amountal&sy in proportion to total

compensation is set forth above in “Compensatiagtiision and Analysis.”

All Other Total
Option Compensatior Compensatior
Salary Award

Name and Principal Position Year $) $) (1) %) %)

Reed Hasting 200¢ $994,23: $1,766,35. $ 27C $2,760,85(2)
Chief Executive Officer 2007 850,00( 1,568,30 27C 2,418,57(2)
President, Chairman 200¢ 500,00( 1,802,84 27C 2,303,11(2)
of the Boarc

Neil Hunt 200¢ 795,00( 704,99 7,17(C 1,507,16(3)
Chief Product Office 2007 670,00( 608,87 7,02( 1,285,89(4)

Leslie Kilgore 200¢ 748,07 1,334,541 7,08( 2,089,70(5)
Chief Marketing Officel 2007 700,00( 1,291,55! 6,93( 1,998,48/(6)

200¢ 650,00( 987,86« 15,81( 1,653,04.(7)

Barry McCarthy 200¢ 796,13¢ 1,077,06! 7,674 1,880,87/(8)
Chief Financial Office! 2007 699,60( 1,144,65 7,16¢ 1,851,41.(9)

200¢ 500,00( 1,255,93! 7,91¢ 1,763,85/(10)

Ted Sarando 200¢ 896,53¢ 177,41 13,58( 1,087,53(11)
Chief Content Office 2007 810,00( 166,05: 13,43( 989,48:(12)

(1) Dollar amounts in the Option Awards column reflg compensation expense recognized by the Confpafipancial statement
reporting purposes with respect to stock optioninduthe 2008 fiscal year in accordance with SFRSR. The dollar amounts set
forth in the Option Awards column are differentriithe stock option allowance amounts describetérsection above entitled
“Compensation Discussion and Analysis” becausesthek option allowance amounts are reflective eftttal compensation amount
attributable to stock option grants, not the actiogrnvaluation under SFAS 123R. For a discussiothefassumptions made in the
valuation reflected in the Option Awards columrieréo Note 7 to the Company’s consolidated finahsiatements for the fiscal year
ended December 31, 2008 and the discussion ureterii “Managemend’ Discussion and Analysis of Financial Conditiod &esult:
of Operations—Stock-Based Compensation” in the Gomijs Form 10-K filed with the Securities and Exega Commission on

February 25, 200¢
(2) Includes taxable amounts attributable to the emg@aynder our group term life insurance pol

(3) Includes $6,900 representing our matching contiebuinade under our 401(k) plan and $270 for taxableunts attributable to

Mr. Hunt under our group term life insurance poli

(4) Includes $6,750 representing our matching contidbounade under our 401(k) plan and $270 for taxableunts attributable to

Mr. Hunt under our group term life insurance poli

(5) Includes $6,900 representing our matching contidoutnade under our 401(k) plan and $180 for taxableunts attributable to

Ms. Kilgore under our group term life insuranceipgpl

(6) Includes $6,750 representing our matching contiebunade under our 401(k) plan and $180 for taxableunts attributable to

Ms. Kilgore under our group term life insuranceipgpl
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(7) Includes $15,000 representing our matching conibhumade under our 401(k) plan and $180 for taxalphounts attributable to
Ms. Kilgore under our group term life insuranceipgl

(8) Includes $6,900 representing our matching contidboutnade under our 401(k) plan and $774 for taxableunts attributable to
Mr. McCarthy under our group term life insurancdi@o

(9) Includes $6,750 representing our matching contiebunade under our 401(k) plan and $414 for taxableunts attributable to
Mr. McCarthy under our group term life insurancdi@o

(10) Includes $7,500 representing our matching contidibutnade under our 401(k) plan and $414 for taxabieunts attributable to
Mr. McCarthy under our group term life insurancdi@o

(11) Includes $6,900 representing our matching contidouinade under our 401(k) plan, $180 for taxablewnts attributable to
Mr. Sarandos under our group term life insurandepocand $6,500 auto allowanc

(12) Includes $6,750 representing our matching contidouinade under our 401(k) plan, $180 for taxablewnts attributable to
Mr. Sarandos under our group term life insurandepoand $6,500 auto allowanc

Grants of Plan-Based Awards

The following table sets forth information concengigrants of awards made to the Named Executivieed$f during 2008. As described
above in “Compensation Discussion and Analysig”@ompany grants employees, including the NamedExe Officers, fully vested
stock options on a monthly basis. These are theambhrds made to the Named Executive Officers.hgerial terms of these grants,
including the formula for determining the numbeistiick options to be granted, are set forth abov€dmpensation Discussion and
Analysis.”

All Other Option
Awards: Number of Exercise or Base Pric Grant Date Fair Value
Securities Underlying

of Option Awards of Stock and Option
Name Grant Date Options (#) ($/Sh) Awards
Hastings, Ree 1/2/200¢ 10,74¢ $ 26.3¢ $ 132,67¢
Hastings, Ree 2/1/200¢ 13,12 25.3¢ 156,07
Hastings, Ree 3/3/200¢ 10,761 30.9¢ 156,03(
Hastings, Ree 4/1/200¢ 9,12 36.5] 146,39°
Hastings, Ree 5/1/200¢ 10,75 31.0( 146,44¢
Hastings, Ree 6/2/200¢ 10,79¢ 30.8¢ 146,48:
Hastings, Ree 7/1/200¢ 12,29: 27.1( 144,92¢
Hastings, Ree 8/1/200¢ 11,40( 29.2: 144,93
Hastings, Ree 9/2/200¢ 10,80¢ 30.8¢ 145,02¢
Hastings, Ree 10/1/200¢ 11,09¢ 30.0¢ 149,11«
Hastings, Ree 11/3/200¢ 14,26¢ 23.3¢ 149,11
Hastings, Ree 12/1/200¢ 15,12« 22.0¢ 149,11¢
Hunt, Neil 1/2/200¢ 4,17: 26.3¢ 51,50¢
Hunt, Neil 2/1/200¢ 5,24¢ 25.3¢ 62,42¢
Hunt, Neil 3/3/200¢ 4,307 30.9¢ 62,41¢
Hunt, Neil 4/1/200¢ 3,651 36.51 58,56:
Hunt, Neil 5/1/200¢ 4,301 31.0( 58,571
Hunt, Neil 6/2/200¢ 4,31¢ 30.8¢ 58,59¢
Hunt, Neil 7/1/200¢ 4,91¢ 27.1( 57,961
Hunt, Neil 8/1/200¢ 4,56( 29.2: 57,97t
Hunt, Neil 9/2/200¢ 4,32: 30.8¢ 58,00¢
Hunt, Neil 10/1/200¢ 4,43¢ 30.0¢ 59,65¢
Hunt, Neil 11/3/200¢ 5,70¢ 23.3¢ 59,65(
Hunt, Neil 12/1/200¢ 6,05( 22.0¢ 59,65!
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Name

Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie

McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry

Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te

Grant Date

1/2/200¢

2/1/200¢
3/3/200¢
4/1/200¢
5/1/200¢
6/2/200¢
7/1/200¢
8/1/200¢
9/2/200¢
10/1/200¢
11/3/200¢
12/1/200¢

1/2/200¢
2/1/200¢
3/3/200¢
4/1/200¢
5/1/200¢
6/2/200¢
7/1/200¢
8/1/200¢
9/2/200¢
10/1/200¢
11/3/200¢
12/1/200¢

1/2/200¢
2/1/200¢
3/3/200¢
4/1/200¢
5/1/200¢
6/2/200¢
7/1/200¢
8/1/200¢
9/2/200¢
10/1/200¢
11/3/200¢
12/1/200¢

All Other Option
Awards: Number of
Securities Underlying

Options (#)

8,852
9,84
8,07¢
6,84¢
8,06¢
8,09¢
9,21¢
8,55(
8,10¢
8,322
10,70:
11,34

7,84¢
7,87¢
6,46(
5,47¢
6,457
6,471
7,37¢
6,84(
6,48¢
6,65¢
8,562
9,07¢

1,13¢
1,312
1,07

91:
1,07¢
1,07¢
1,22¢
1,14(
1,081
1,12(C
1,42]
1,517
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Exercise or Base Pric

of Option Awards
($/Sh)

$ 26.3¢

25.3¢
30.9¢
36.51
31.0C
30.8¢
27.1(
29.2:
30.8¢
30.0¢
23.3¢
22.0¢

26.3¢
25.3¢
30.9¢
36.5]
31.0C
30.8¢
27.1C
29.2:
30.8¢
30.0¢
23.3¢
22.0¢

26.3¢
25.3¢
30.9¢
36.5]
31.0(
30.8¢
27.1C
29.2:
30.8¢
30.0¢
23.3¢
22.0¢

Grant Date Fair Value

of Stock and Option
Awards

$ 109,26:
117,06
117,01¢
109,81(
109,84(
109,87(
108,69:
108,70:
108,77:
111,83!
111,83¢
111,83¢

96,83:
93,64¢
93,61¢
87,83¢
87,87:
87,89¢
86,96:
86,96:
87,02(
89,47
89,47¢
89,46%

14,04¢
15,60¢
15,601
14,64¢
14,64
14,64:
14,49:
14,49¢
14,50¢
14,917
14,91:
14,90¢



Outstanding equity awards at December 31, 2008

The following table sets forth information concengiequity awards for each Named Executive Offibat temained outstanding as of
December 31, 2008.

Option Awards

Number of

Securities Underlying

Unexercised Options (4 Option Exercise Option Expiration
Name Exercisable Price ($) Date
Hastings, Ree 489,50( $ 1.5C 7/18/201.
Hastings, Ree 200,00( 1.5C 2/27/201.
Hastings, Ree 15,23¢ 12.3¢ 7/1/201
Hastings, Ree 15,23¢ 12.4¢ 8/1/201:
Hastings, Ree 15,23¢ 16.8: 9/2/201:
Hastings, Ree 15,23¢ 17.2¢ 10/1/201:
Hastings, Ree 15,23¢ 29.2: 11/3/201:
Hastings, Ree 15,23¢ 25.3¢ 12/1/201:
Hastings, Ree 15,23¢ 27.4z 1/2/201:
Hastings, Ree 15,23¢ 36.3i 2/2/201«
Hastings, Ree 15,23¢ 34.7¢ 3/1/201«
Hastings, Ree 15,23¢ 35.3¢ 4/1/201+
Hastings, Ree 15,23¢ 26.9( 5/3/201
Hastings, Ree 15,23¢ 32.6( 6/1/201«
Hastings, Ree 12,971 35.9¢ 7/1/201
Hastings, Ree 23,14¢ 20.1¢ 8/2/201«
Hastings, Ree 32,68( 14.2 9/1/201:
Hastings, Ree 28,59t 16.3: 10/1/201-
Hastings, Ree 49,43t 9.4: 11/1/201:
Hastings, Ree 41,51¢ 11.2¢ 12/1/201-
Hastings, Ree 39,15( 11.92 1/3/201
Hastings, Ree 40,65( 11.4¢ 2/1/201¢
Hastings, Ree 43,21( 10.7¢ 3/1/201¢
Hastings, Ree 43,05( 10.8: 4/1/201¢
Hastings, Ree 40,36¢ 11.5% 5/2/201¢
Hastings, Ree 32,14( 14.5( 6/1/201*
Hastings, Ree 20,12¢ 16.5¢ 7/1/201¢
Hastings, Ree 17,21¢ 19.3¢ 8/1/201¢
Hastings, Ree 15,541 21.4¢ 9/1/201¢
Hastings, Ree 12,51 26.6¢ 10/3/201!
Hastings, Ree 12,98( 25.6¢ 11/1/201!
Hastings, Ree 12,29 27.11 12/1/201!
Hastings, Ree 12,80: 26.0¢ 1/3/201¢
Hastings, Ree 12,29: 27.11 2/1/201¢
Hastings, Ree 12,41¢ 26.8¢ 3/1/201¢
Hastings, Ree 11,85¢ 28.1: 4/3/201¢
Hastings, Ree 11,26: 29.6( 5/1/201¢
Hastings, Ree 11,68¢ 28.51 6/1/201¢
Hastings, Ree 12,23 27.2¢ 7/3/201¢
Hastings, Ree 16,24 20.5C 8/1/201¢
Hastings, Ree 16,63: 20.0z2 9/1/201¢
Hastings, Ree 14,62( 22.81 10/2/201t
Hastings, Ree 12,09t 27.5¢ 11/1/201¢
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Name

Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree
Hastings, Ree

Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil

Option Awards

Number of

Securities Underlying

Unexercised Options (4

Exercisable

25

11,307
10,65
12,47
12,40¢
12,061
12,78¢
13,14:
14,54¢
16,51
15,60z
13,34(
10,78:
11,90¢
10,74¢
13,12:
10,767

9,12
10,75
10,79¢
12,29:
11,40(
10,80¢
11,09¢
14,26¢
15,12

1,332
19,91
5,00(
5,00(
5,00(
5,00(
5,00(
5,00(
5,00(
5,00(
2,315
3,441
3,57(
3,38(
3,52(
3,38(
3,41¢
3,26(
3,09
3,214
3,36¢
3,32¢

Option Exercise

Price ($)

$ 29.4¢

26.61
22.7:
22.8:
23.4¢
22.1¢F
21.5i
19.4¢
17.1¢
18.1¢
21.22
26.2¢
23.7¢
26.3¢
25.3¢
30.9¢
36.51
31.0C
30.8¢
27.1C
29.27
30.8¢
30.0¢4
23.3¢
22.0¢

1.5C

1.5C
29.2¢
25.3¢
27.42
36.3i
34.7¢
35.3¢
26.9(
32.6(
35.9¢
26.6¢
25.6¢
27.11
26.0¢
27.11
26.8¢
28.1¢
29.6(
28.51
27.2¢
27.5¢

Option Expiration

Date

12/1/201¢
1/3/201°
2/1/201°
3/1/201°
4/2/201"
5/1/201"
6/1/201"
7/2/201°
8/1/201"
9/4/201"
10/1/201
11/1/201
12/3/201
01/02/1¢
02/01/1¢
3/3/201¢
4/1/201¢
5/1/201¢
6/2/201¢
7/1/201¢
8/1/201¢
9/2/201¢
10/1/201
11/3/201
12/1/201

1/24/201.:
2/27/201.
11/3/201.
12/1/201.
1/2/201«
2/2/201¢
3/1/201¢
4/1/201+
5/3/201+
6/1/201+
7/1/201-
10/3/201!
11/1/201!
12/1/201!
1/3/201¢
2/1/201¢
3/1/201¢
4/3/201¢
5/1/201¢
6/1/201¢
7/3/201¢
11/1/201¢



Name

Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil
Hunt, Neil

Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie

Option Awards

Number of

Securities Underlying

Unexercised Options (4

Exercisable
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3,10¢
4,13¢
4,84:
4,81¢
4,68¢
4,961
5,10z
5,647
6,41(
6,057
5,17¢
4,18¢
4,62:
4,17¢
5,24¢
4,307
3,651
4,301
4,31¢
4,91¢
4,56(
4,32:
4,43¢
5,70¢
6,05(

33,52¢
4,76z
4,76
4,76z
4,762
4,76:
4,63¢
6,76(
6,76(
6,52(
6,19¢
6,42¢
6,73(
6,652
6,21¢
8,772
10,27(
10,21¢
9,93¢
10,52¢
10,82
11,97¢

Option Exercise

Price ($)

$ 29.4¢

26.61
22.7:
22.8:
23.4¢
22.1¢F
21.5i
19.4¢
17.1¢
18.1¢
21.22
26.2¢
23.7¢
26.3¢
25.3¢
30.9¢
36.51
31.0C
30.8¢
27.1C
29.27
30.8¢
30.0¢4
23.3¢
22.0¢

1.5C
29.2¢
36.3i
34.7¢
35.3¢
32.6(
35.9¢
27.11
27.11
28.1:
29.6(
28.51
27.2¢
27.5¢%
29.4¢
26.61
22.7¢
22.8:
23.4¢
22.1¢
21.5i
19.4¢

Option Expiration

Date

12/1/201¢
1/3/201°
2/1/201°
3/1/201°
4/2/201"
5/1/201"
6/1/201"
7/2/201°
8/1/201"
9/4/201"
10/01/1°
11/01/1°
12/3/201
1/2/201¢
2/1/201¢
3/3/201¢
4/1/201¢
5/1/201¢
6/2/201¢
7/1/201¢
8/1/201¢
9/2/201¢
10/1/201
11/3/201
12/1/201

2/27/201.
11/3/201.
2/2/201-
3/1/201-
4/1/201«
6/1/201¢
7/1/201¢
12/1/201!
2/1/201¢
4/3/201¢
5/1/201¢
6/1/201¢
7/3/201¢
11/1/201¢
12/1/201¢
1/3/201°
2/1/201"
3/1/201°
4/2/201°
5/1/201"
6/1/201°
7/2/201"



Name

Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie
Kilgore, Leslie

McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry

Option Awards

Number of
Securities Underlying

Unexercised Options (4

Exercisable
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13,59¢
12,84¢
10,98¢
8,87¢
9,80¢
8,85z
9,84:
8,07t
6,84¢
8,06t
8,09¢
9,21¢
8,55(
8,10¢
8,322
10,70z
11,34

2,96¢
8,33¢
8,33¢
8,33¢
8,33¢
8,33¢
8,33¢
8,33¢
8,33¢
8,33¢
8,33¢
8,33¢
8,33¢
5,09¢
9,094
12,83¢
11,23¢
19,42:
16,31:
15,38(
15,97(
15,95¢
16,91:
15,85¢
12,62¢
15,091
12,91
11,66(
9,38¢
9,73¢

Option Exercise

Price ($)

$ 17.1¢€

18.1¢
21.22
26.2¢
23.7¢
26.3¢
25.3¢
30.9¢
36.51
31.0C
30.8¢
27.1C
29.27
30.8¢
30.0¢4
23.3¢
22.0¢

1.5C
12.3¢
12.4¢
16.8:
17.2¢
29.2¢
25.3¢
27.4:2
36.3i
34.7¢
35.3¢
26.9(
32.6(
35.9¢
20.1¢
14.2
16.3¢

9.4:
11.2¢
11.92
11.4¢
10.7¢
10.8:
11.5%
14.5(
16.5¢
19.3¢
21.4%
26.6¢
25.6¢

Option Expiration

Date

8/1/201"
9/4/201"
10/1/201
11/1/201
12/3/201
01/02/1¢
02/01/1¢
3/3/201¢
4/1/201¢
5/1/201¢
6/2/201¢
7/1/201¢
8/1/201¢
9/2/201¢
10/1/201
11/3/201
12/1/201

2/27/201:
7/1/201:
8/1/201:
9/2/201:

10/1/201.

11/3/201.

12/1/201.
1/2/201«
2/2/201-
3/1/201+
4/1/201-
5/3/201+
6/1/201¢
7/1/201¢
8/2/201«
9/1/201+

10/1/201-

11/1/201-

12/1/201-
1/3/201¢
2/1/201¢
3/1/201¢
4/1/201¢
5/2/201*
6/1/201¢
7/1/201¢
8/1/201!
9/1/201!

10/3/201!

11/1/201!



Name

McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry
McCarthy, Barry

Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te
Sarandos, Te

Option Awards

Number of
Securities Underlying

Unexercised Options (4

Exercisable

28

9,21¢
8,961
8,60¢
8,69:
8,29¢
7,88¢
8,181
8,56¢
11,37
11,64
10,23¢
8,46¢
7,91¢
7,774
9,10z
9,05¢
8,801
9,33
9,592
10,61¢
12,05:
11,38¢
9,73¢
7,86¢
8,68¢
7,84t
7,87¢
6,46(
5,47¢
6,452
6,471
7,37¢
6,84(
6,48¢
6,65¢
8,56¢
9,07¢

12,79(
2,262
2,262
2,26¢
2,262
2,26¢
2,26z
2,262
2,26z

695

Option Exercise

Price ($)

$ 27.11

26.0¢
27.11
26.8¢
28.1:
29.6(
28.5]
27.2¢
20.5(
20.0z
22.81
27.5¢
29.4¢
26.61
22.7:
22.8:
23.4¢
22.1¢
21.5i
19.4¢
17.1¢€
18.1¢
21.22
26.2¢
23.7¢
26.3¢
25.3¢
30.9¢
36.51
31.0C
30.8¢
27.1(
29.27
30.8¢
30.0¢
23.3¢
22.0¢

1.5C
29.2¢
25.3¢
27.42
36.3i
34.7¢
35.3¢
26.9(
32.6(
35.9¢

Option Expiration

Date

12/1/201!
1/3/201¢
2/1/201¢
3/1/201¢
4/3/201¢
5/1/201¢
6/1/201¢
7/3/201¢
8/1/201¢
9/1/201¢

10/2/201¢

11/1/201¢
12/1/201¢
01/03/1°
02/01/1°
03/01/1°
04/02/1"
05/01/1°
06/01/1°
07/02/1"
08/01/1°
09/04/1°
10/01/1°
11/01/1°
12/03/1°
01/02/1¢
02/01/1¢
03/03/1¢
04/01/1¢
05/01/1¢
06/02/1¢
07/01/1¢
08/01/1¢
09/02/1¢
10/01/1¢
11/03/1¢
12/01/1¢

2/27/201:
11/3/201.
12/1/201.
1/2/201:
2/2/201-
3/1/201-
4/1/201«
5/3/201¢
6/1/201¢
7/1/201-



Option Awards

Number of

Securities Underlying

Unexercised Options (4 Option Exercise Option Expiration
Name Exercisable Price ($) Date
Sarandos, Te 1,924 $ 21.4¢ 9/1/201¢
Sarandos, Te 1,54¢ 26.6¢ 10/3/201!
Sarandos, Te 1,60¢€ 25.6¢ 11/1/201!
Sarandos, Te 1,521 27.11 12/1/201!
Sarandos, Te 52¢ 26.0¢ 1/3/201¢
Sarandos, Te 507 27.11 2/1/201¢
Sarandos, Te 512 26.8¢ 3/1/201¢
Sarandos, Te 48¢ 28.1: 4/3/201¢
Sarandos, Te 465 29.6( 5/1/201¢
Sarandos, Te 482 28.51 6/1/201¢
Sarandos, Te 50& 27.2¢ 7/3/201¢
Sarandos, Te 67C 20.5( 8/1/201¢
Sarandos, Te 68¢€ 20.0z 9/1/201¢
Sarandos, Te 605 22.81 10/2/201t
Sarandos, Te 49¢ 27.5¢F 11/1/201¢
Sarandos, Te 46¢€ 29.4¢€ 12/1/201¢
Sarandos, Te 1,12¢ 26.61 1/3/201°
Sarandos, Te 1,32( 22.7¢ 2/1/201°
Sarandos, Te 1,31z 22.8: 03/01/1°
Sarandos, Te 1,27¢ 23.4¢ 04/02/1°
Sarandos, Te 1,35¢ 22.1F 05/01/1°
Sarandos, Te 1,391 21.57 06/01/1°
Sarandos, Te 1,54( 19.4¢ 07/02/1°
Sarandos, Te 1,74¢ 17.1¢ 08/01/1°
Sarandos, Te 1,65z 18.1¢ 09/04/1°
Sarandos, Te 1,41z 21.2: 10/01/1°
Sarandos, Te 1,14z 26.2¢ 11/01/1°
Sarandos, Te 1,261 23.7¢ 12/03/1"
Sarandos, Te 1,13¢ 26.3¢ 01/02/1¢
Sarandos, Te 1,31z 25.3¢ 02/01/1¢
Sarandos, Te 1,077 30.9¢4 03/03/1¢
Sarandos, Te 913 36.51] 04/01/1¢
Sarandos, Te 1,07¢ 31.0C 05/01/1¢
Sarandos, Te 1,07¢ 30.8¢ 06/02/1¢
Sarandos, Te 1,22¢ 27.1C 07/01/1¢
Sarandos, Te 1,14(C 29.2: 08/01/1¢
Sarandos, Te 1,081 30.8¢ 09/02/1¢
Sarandos, Te 1,11C 30.0¢ 10/01/1¢
Sarandos, Te 1,427 23.3¢ 11/03/1¢
Sarandos, Te 1,512 22.0¢ 12/01/1¢
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Option Exercises and Stock Vested

The following table sets forth information concengpieach exercise of stock options during 2008 &oheof the Named Executive
Officers on an aggregated basis.

Option Awards

Number of
Shares Value
Acquired on Realized on
Exercise ($)
Name Exercise (#) 1)
Reed Hasting 168,000  $4,429,22
Barry McCarthy 62,20( 1,838,23
Leslie Kilgore 128,37. 1,594,25!
Neil Hunt 38,52¢ 497,33
Ted Sarando 0 0

(1) Dollar value realized on exercise equals the difiee between the closing price on the date of &eedate less the exercise price of the
option and does not necessarily reflect the saies pf the shares or if a sale was mz

Potential Payments upon Termination or Change-in-Cotrol

The Named Executive Officers are beneficiariehef€Company’s Executive Severance and RetentiomiiveePlan, as described in
more detail above in “Compensation Discussion andlysis.” The information below reflects the estiathvalue of the compensation to be
paid by the Company to each of the Named Exec@i¥ieers in the event of termination or a changeantrol under the terms of the
Executive Severance and Retention Incentive Plaa.amounts shown below assume that terminatiohamge in control was effective as of
December 31, 2008. The actual amounts that woufzhiztecan only be determined at the time of thealdtiggering event. The right to
receive a severance benefit terminates upon a ehargpntrol transaction, so that the beneficiaoithe plan are not entitled to both a che
in control benefit as well as a severance benefit.

Change in

Severance Control
Name Benefit Benefit
Reed Hasting $1,500,000  $2,000,00!
Barry McCarthy 1,050,00! 1,400,00!
Leslie Kilgore 1,125,00! 1,500,00!
Neil Hunt 900,00( 1,200,00i!
Ted Sarando 750,00( 1,000,00!

Compensation of Directors

The Companys directors do not currently receive cash for sawithey provide as directors or members of Boanangittees but may |
reimbursed for their reasonable expenses for dtigrigbard and Board committee meetings. Each noplaae Director receives stock
options pursuant to the Director Equity Compensalittan. The Director Equity Compensation Plan gtesifor a monthly grant of stock
options to each non-employee Director of the Comparconsideration for services provided to the @any and subject to the terms and
conditions of the Company’s 2002 Stock Plan. Thaaewumber of options to be granted is determimethe following formula: $10,000 /
([fair market value on the date of grant] x 0.Z5ach monthly grant is made on the first trading dfathe month, is fully vested upon grant
and is exercisable at a strike price equal to direnfiarket value on the date of grant. Mr. Barteceived options to purchase 100,000 shar
the Company’s common stock upon joining the Boariflay 2002, but no other current director was grdriptions upon joining the Board
other than the regular monthly grants.
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The following table sets forth information concengithe compensation of the Company’s non-employeetdrs during 2008.

Option

Awards
Names %) 1) Total ($)
Richard N. Bartor $214,76:  $214,76:(2)
A. George (Skip) Battl 214,76. 214,7643)
Charles H. Giancarl 214,76: 214,76:(4)
Timothy M. Haley 214,76. 214,76:(5)
Jay C. Hoa¢ 214,76: 214,764(6)
Michael N. Schut 214,76: 214,7647)

Gregory S. Stange 214,76: 214,764(8)

(1) Option awards reflect the monthly grant of stockias to each non-employee director on the datdsaaithe aggregate grant date fair
values, computed in accordance with SFAS 123Rhass below.

Fair Value

Grant Date
1/2/2008 $18,72¢
2/1/2008 18,73:
3/3/200¢€ 18,72
4/1/200¢€ 17,56+
5/1/2008 17,56¢
6/2/2008 17,57¢
7/1/2008 17,39:
8/1/2008 17,39:
9/2/2008 17,40¢
10/1/200¢& 17,90(
11/3/2008& 17,89:
12/1/200¢& 17,89¢

(2) Aggregate number of option awards outstanding bgltir. Barton at 12/31/08 is 130,2:
(3) Aggregate number of option awards outstanding bgltir. Battle at 12/31/08 is 68,65

(4) Aggregate number of option awards outstanding bgltir. Giancarlo at 12/31/08 is 32,3¢
(5) Aggregate number of option awards outstanding bgltir. Haley at 12/31/08 is 68,65

(6) Aggregate number of option awards outstanding bgltir. Hoag at 12/31/08 is 59,65

(7) Aggregate number of option awards outstanding bgltr. Schuh at 12/31/08 is 68,6¢
(8) Aggregate number of option awards outstanding bgltfir. Stanger at 12/31/08 is 68,6!
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Equity Compensation Plan Information
The following table summarizes the Company’s eqodynpensation plans as of December 31, 2008:

Number of Securities

Number of Securities Weighted-Average Remaining Available
to be Issued Upon Exercise Price of for Future Issuance
Exercise of Outstanding Under Equity
Outstanding Options, Compensation Plans
Options, Warrants Warrants and (Excluding Securities
and Rights Rights Reflected in Column (a)
Plan category (a) (b) (©)(1)
Equity compensation plans or arrangements
approved by security holde 4,675,51! $ 21.3i 5,823,44(2)(3)
Equity compensation plans or arrangements not
approved by security holde 689,50( $ 1.5C — (4)
Total 5,365,01! $ 18.81 5,823,44i

(1) Excludes securities reflected in column entitlediffhber of securities to be issued upon exerciseitstanding options, warrants and
rights”

(2) Includes 2,630,931 shares of the Company’s comrtawk seserved under its 2002 Employee Stock PuecRémn, as amended, for
future issuance

(3) The Company’s 2002 Employee Stock Purchase Plande®for annual increases in the number of sheara#able for issuance on the
first day of each year equal to the lesser 066,666 shares, (ii) 2% of the outstanding shaféseoCompanys common stock on sui
date, or (iii) such other amount as determinechieyBoard

(4) Reflects two grants of stock options made, respelgti on July 18, 2001 and February 27, 2002, tedReastings, the Company’s Chief
Executive Officer, President and Chairman of thafflpexercisable for shares of the Company’s comstaek pursuant to Starslone
Stock Option Agreements. Options are currentlyfutsted and are exercisable, at a price of $h8juigted for stock splits), until the
earlier of three months following termination of\@ee or ten years from the grant date. The Staluh@é Stock Option Agreements are
filed as Exhibits 10.6 and 10.7, respectively hi® €Company’s Registration Statement on Form Se8 fitith the Securities and
Exchange Commission on May 24, 20

Code of Ethics

The Company has adopted a Code of Ethics foriiectdirs, officers and other employees. A copy ef@wde of Ethics is available on
the Company’s Investor Relations Web sitétgi: //ir.netflix.com/documentdisplay.cfm . Any waivers of the Code of Ethics will be postad
that Web site.

Section 16(a) Beneficial Ownership Compliance

Section 16(a) of the Securities Exchange Act of41&@Rjuires the Company’s directors and executifieass, and persons who own
more than 10% of a registered class of the Compgagquity securities, to file with the Securitiesl&xchange Commission initial reports of
ownership and reports of changes in ownership@flbmpany’s common stock and other equity secsritighe Company. Officers,
directors and greater than 10% stockholders angrextiby the Securities and Exchange Commissionlagign to furnish the Company with
copies of all Forms 3, 4 and 5 they file.

To the Company’s knowledge, based solely on a wewviethe copies of such reports furnished to thenBany and written
representations that no other reports were requitatihg fiscal year 2008 all of the Section 16{l)g requirements applicable to the
Company’s officers, directors and greater than Bi86kholders were followed in a timely manner, gt@report on Form 4 relating to the
acquisition of shares by Mr. Schuh on July 31, 2@@8 filed late.
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REPORT OF THE COMPENSATION COMMITTEE OF THE BOARD O F DIRECTORS

The Compensation Committee has reviewed and disdiks Compensation Discussion and Analysis withagament. Based on the
review and discussions, the Compensation Commigsemmended to the Board that the CompensatioruBsgan and Analysis be included
in this Proxy Statement and the Company’s AnnugdReon Form 10-K for the year ended December 8082
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Timothy M. Haley
Jay C. Hoa(
A. George (Skip) Battl



REPORT OF THE AUDIT COMMITTEE OF THE BOARD OF DIREC TORS

The Audit Committee engages and supervises the @oygindependent registered public accounting find oversees the Compasy’
financial reporting process on behalf of the BoMdnagement has the primary responsibility forgheparation of financial statements and
the reporting process, including the systems @frivatl controls. In fulfilling its oversight respadbiities, the Audit Committee reviewed and
discussed the audited financial statements in tmagany’s annual report on Form 10-K for the yeatezhDecember 31, 2008 with
management, including a discussion of the quafithe accounting principles, the reasonablenesgoificant judgments made by
management and the clarity of disclosures in thartial statements.

The Audit Committee reviewed with KPMG LLP, the Coamy’s independent registered public accounting,fivho is responsible for
expressing an opinion on the conformity of the Camyps audited financial statements with accoungirigciples generally accepted in the
United States of America, its judgments as to taity of the Company accounting principles and the other matters redub be discuss¢
with the Audit Committee under the auditing stanidagenerally accepted in the United States of Ataeincluding the matters required by
the Codification of Statements on Auditing Standaxd. 61, as amended, (AICPA Professional Standéoid,1 AU Section 380), as adopted
by the Public Accounting Oversight Board in Rul®8Z. In addition, the Audit Committee has discusséti KPMG LLP its independence
from management and the Company, including theewritdisclosures and the letter regarding its inddpece as required by Independence
Standards Board Standard Nolridependence Discussions with the Audit Committees.

The Audit Committee also reviewed the fees paidR®IG LLP during the year ended December 31, 200&dalit and non-audit
services, which fees are described under the hgdBiincipal Accountant Fees and Services.” TheifGdmmittee has determined that the
rendering of all non-audit services by KPMG LLP eeompatible with maintaining its independence.

The Audit Committee discussed with KPMG LLP the rllescope and plans for its audit. The Audit Cotted met with KPMG LLP,
with and without management present, to discussahdts of its examinations, its evaluations & @ompany’s internal controls, and the
overall quality of the Company’s financial repogin

Based on the reviews and discussions referreddeealthe Audit Committee recommended to the Bdaatithe audited financial
statements be included in the annual report on AdiK for the year ended December 31, 2008, fordilvith the Securities and Exchange
Commission. The Audit Committee and the Board helse recommended, subject to stockholder ratificatine selection of KPMG LLP to
audit the Company’s financial statements for tharyanding December 31, 2009.

Audit Committee of the Board of Directc

Timothy M. Haley
Michael N. Schut
Gregory S. Stange

34



CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS
Agreements with Directors and Executive Officers

The Company has entered into indemnification agesdswith each of its directors and executive effic These agreements require

Company to indemnify such individuals, to the fatlextent permitted by Delaware law, for certa@bilities to which they may become
subject as a result of their affiliation with ther@pany.

Procedures for Approval of Related Party Transactios

The Company has a written policy concerning théerg\and approval of related party transactionse®l related party transactions
are identified through an internal review procéd=s tncludes a review of payments made in conneatith transactions in which related
persons may have had a direct or indirect matentietest. Those transactions that are determinée telated party transactions under
Item 404 of Regulation S-K issued by the Securiied Exchange Commission are submitted for revigthé Audit Committee for approval
and to conduct a conflicts-of-interest analysise Tdividual identified as the “related party” magt participate in any review or analysis of
the related party transaction. No related partysaations were identified in 2008.
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STOCKHOLDERS SHARING AN ADDRESS

Stockholders sharing an address with another stddkhmay receive only one set of proxy materiakhat address unless they have
provided contrary instructions. Any such stockholibo wishes to receive a separate set of proxgnmads now or in the future may write or
call the Company to request a separate copy oé timederials from:

Investor Relations
Netflix, Inc.
100 Winchester Circle
Los Gatos, CA 95032
(408) 540-3700

The Company will promptly, upon written or oral vest, deliver a separate copy of its annual regrattiis Proxy Statement to any
stockholder at a shared address to which onlyglestopy was delivered.

Similarly, stockholders sharing an address withtla@ostockholder who have received multiple copiethe Companys proxy material
may write or call the above address and phone nutolrequest delivery of a single copy of thesearals in the future.

OTHER MATTERS

The Board knows of no other matters that will besented for consideration at the Annual Meetingnlf other matters are properly
brought before the Annual Meeting, the persons mhiméhe accompanying proxy intend to vote on thosdters in accordance with their t
judgment.

By Order of the Board of Directo

LN

David Hyman
General Counsel and Secret

April 6, 2009
Los Gatos, California
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Appendix A

CHARTER FOR THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS
OF
NETFLIX, INC.

I. PURPOSE

The purpose of the Audit Committee of the Boardo&ctors (the “Board”) of Netflix, Inc., a Delanwarcorporation (the “Company”)

shall be:

to provide oversight and monitoring of (i) the Camny’s financial reporting process (ii) the Compangystems of internal controls
over financial reporting, (iii) the integrity oféhCompany’s financial statements, and (iv) the presielent auditors’ qualifications,
independence and performan

to provide the Board with the results of its monitg and recommendations derived therefrom;

to assist the Board in ensuring the Company’s campé with legal and regulatory requirements inneantion with the Company’s
financial reporting process; al

to provide to the Board such additional informatiord materials as it may deem necessary to mak&ahel aware of significant
financial matters that require the attention of Board.

Il. MEMBERSHIP

The Audit Committee members will be appointed frigmme to time by, and will serve at the discretidntbe Board. The Audit
Committee will be comprised of at least three dwesdetermined by the Board to satisfy the requéets of the NASDAQ Stock Market,
Inc. ("NASDAQ”) and applicable federal law. Appoinént to the Audit Committee, including the desigomabf the Chair of the Committee
and the designation of any member as an “audit dtewrfinancial expert” shall be made by the fulidgd.

IIl. SCOPE OF RESPONSIBILITIES

The scope of the responsibilities of the Audit Cdtter shall include:

Providing oversight and monitoring of the activitief Company management, including without lim@atithe chief financial
officer and principal accounting officer and coflien and the independent auditors with respethié¢oCompany’s financial
reporting and compliance proce

Reviewing on a continuing basis the adequacy afettdfeness of the Company’s system of internatrods over financial
reporting as well as the Compi's disclosure controls and procedul

Appointing, compensating, terminating and oversg#ire Company’s independent auditors (includinglkéisg disagreements
between management and the independent audit@sdieg financial reporting), for which the Audit @mittee shall have sole a
absolute authority

Pre-approving audit and non-audit services providetie Company by the Company’s independent angdéivher (i) before the
auditors are engaged by the Company for such ssrac(ii) pursuant to pre-approval policies anacpdures established by the
Audit Committee, provided that the Audit Commitieénformed of each specific servic

Reviewing the independent auditors’ proposed adadipe, approach and independence;
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Reviewing the performance of the independent atgjiteho shall be accountable to the Board and thditACommittee as the
representatives of the stockholders of the Compamg,recommending to the Board and stockholderagpeintment of the
independent auditor

Requesting and receiving from the independent axglidn a periodic basis a statement delineatingekitionships between the
auditor and the Company which may adversely imfreziuditors’ independence and based on such reaisessing the
independence of the audito

Obtaining and reviewing on a periodic basis a refrom the independent auditors describing the tausliinternal quality-control
procedures, any material issues raised by the raosnt internal quality-control review or peer mvior by any inquiry or
investigation by governmental or professional arities, within the preceding five years, respectimg or more independent audits
carried out by the firm and any steps taken to déthl such issues

Establishing a policy regarding the Company’s lgraf current or former employees of the Companytependent auditors;

Directing the Company’s independent auditors tdemgbefore filing with the Securities and Exchai@@mmission the Company’s
interim financial statements included in Quartdigports on Form 1@, using professional standards and proceduresfutucting
such reviews

Reviewing before release the unaudited quarteriyaardited annual operating results in the Compamqyé&sterly and annual
earnings release

Discussing with the Company’s independent audttoesfinancial statements and audit findings, inzigdany significant
adjustments, management judgments and accountingaéss, significant new accounting policies arghdreements with
management and any other matters required to bastied by Statement on Accounting Standard Naa$it,may be modified or
supplementec

Reviewing with management, before release, thetedifinancial statements and Management’s Discnssial Analysis included
in the Company’s Annual Report on Form 10-K, antbremending to the Board following such review,ppeopriate, that the
audited financial statements be included in suchuahReport on Form -K;

Providing a report in the Company’s proxy statenertccordance with the requirements of ltem 30Refulation S-K and Item 7
(e)(3) of Schedule 14A, or any successor provisi

Reviewing, in conjunction with legal counsel, argdl matters that could have a significant impacthe Company’s financial
statements

Establishing procedures for receiving, retaining aieating complaints received by the Company iggraccounting, internal
accounting controls, auditing matters or frauduferencial reporting and procedures for the configd, anonymous submission by
employees of concerns regarding questionable atiogunternal controls or auditing matte

Reviewing at least annually the Audit Committeaeinacstructure, processes and membership requirements

Providing oversight and review of the Company’ssassanagement policies, including without limitatian annual review of the
Compan’s investment policies and performance for cashshiod-term investments

Reviewing and approving related party transactfongotential conflicts of interests;
If necessary, instituting special investigatiorgsjl, as appropriate, hiring special counsel or ggpe assist in such investigationi
Reviewing and reassessing the adequacy of thig€har not less than an annual basis; and

Performing such other duties as may be requestéldebBoard.
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IV. MEETINGS

The Audit Committee shall meet at least quartéflye Audit Committee may establish its own schedulgch it shall provide to the
Board in advance.

The Audit Committee shall meet separately with eafcti) the independent auditors, as well as (i§ members of the Company’s
management, including without limitation the chiefancial officer and principal accounting officand controller, as it deems appropriate,
but at least once annually, in order to fulfill tresponsibilities of the Audit Committee.

V. MINUTES

The Audit Committee shall maintain written minutésts meetings, which minutes shall be filed wiitle minutes of the meetings of the
Board.

VI. REPORTS

Apart from the report prepared for the Companytsxgrstatement pursuant to Iltem 306 of Regulatidt &id Item 7(e)(3) of Schedule
14A, the Audit Committee shall summarize its exaations and recommendations to the Board from torterie as may be appropriate,
consistent with this Charter.

VII. COMPENSATION

Members of the Audit Committee shall receive swedsf if any, for their service as Audit Committeennibers as may be determined by
the Board of Directors in its sole discretion. Steés may include retainers or per meeting feess Reay be paid in such form of
consideration as is determined by the Board of dbanes.

Members of the Audit Committee may not receive emypensation from the Company except the feedtiegtreceive for service as a
member of the Board of Directors or any committesr¢of.

VIIl. DELEGATION OF AUTHORITY

The Audit committee may delegate to one or moréggdased members of the Audit Committee the authaatpre-approve audit and
permissible non-audit services, provided such prr-@val decision is presented to the full Audit Goittee at is scheduled meetings.

The Audit Committee may delegate its authorityubcommittees or the Chair of the Audit Committeeewlt deems appropriate and in
the best interest of the Company.
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FORM OF PROXY
NETFLIX, INC.
ANNUAL MEETING OF STOCKHOLDERS
MAY 28, 2009
THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS

The undersigned stockholder of Netflix, Inc. (tf@&'mpany”) hereby acknowledges receipt of the Natic&nnual Meeting of
Stockholders and Proxy Statement, each dated MarcR009, and hereby appoints Reed Hastings ang BeCarthy, and each of them,
with full power of substitution, as Proxy or Proxi vote all shares of the Company’s common stdt¢ke undersigned at the Annual
Meeting of Stockholders of Netflix, Inc. to be held May 28, 2009, and at any adjournments thergmfn the proposals set forth in this and
described in the Proxy Statement, and in theirrdigm with respect to such other matters as mayroperly brought before the meeting or
any adjournments thereof.

If this proxy is properly executed and returned, ths proxy will be voted for the specifications madéelow or if no direction is
made, this proxy will be voted “for” each nominee ér Class | director set forth below (item 1), and for” ratification of the
appointment of KPMG LLP as the Company’s independenregistered public accounting firm for the fiscalyear ending December 31,
2009 (item 2).

Either of such Proxies or substitutes shall havkraay exercise all of the powers of said Proxieslreder.
1. To elect two Class | directors to hold office utiie 2012 Annual Meeting of Stockholde
Richard N. Barton
O FOR O WITHHELD
Charles H. Giancarlo
O FOR O WITHHELD

2. To ratify the appointment of KPMG LLP as the Gramy’s independent registered public accounting for the year ending
December 31, 20C

O FOR O AGAINST O ABSTAIN
Mark box at right if an address change or commasthieen noted on this cardl
This Proxy should be marked, dated and signed égtitckholder or stockholders exactly as the stwolddn’s or stockholders’ names

appear hereon, and returned promptly in the endlesgelope. Persons signing in a fiduciary or regméative capacity should so indicate. If
shares are held by joint tenants, as communitygtpr otherwise by more than one person, all Ehsign.

Signature Date: Signature Date:




