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PROSPECTUS

$125,000,000
F5S NETWORKS, INC.

Debt Securitie! Common Stocl
Preferred Stoc Depositary Share
Warrants Stock Purchase Contrac
Equity Units

This prospectus is part of a registrati@miesnent that we filed with the Securities and Exgde Commission using a "shelf" registration
process. This means we may sell any of the seesitifted above from time to time. This prospectu#tains a general description of the
securities we may offer. Each time we issue tharitées we will provide a prospectus supplementtaiming specific information about the
terms of that issuance and which also may add,tapmtachange information contained in this prospect

The aggregate of the offering prices ofdbeurities covered by this prospectus will noteext$125,000,000.

The securities may be sold by us diredlinvestors, through agents designated from tintarte or through or to underwriters or
dealers. See "Plan of Distribution." If any agemtsinderwriters are involved in the sale of anyusiies in respect of which this prospectus is
being delivered, the names of such agents or unidersvand any applicable commissions or discoutitde set forth in the applicable
prospectus supplement. The net proceeds we expeataive from such sale also will be set fortthia applicable prospectus supplement.

This prospectus may not be used by usitiswwamate the sale of any securities unless accaetpbbhy a prospectus supplement.

Our common stock is quoted on the NASDAQideal Market under the trading symbol "FFIV". Aogmmon stock sold by us pursu
to a prospectus supplement will be listed on theSBAQ National Market, subject to official notice isfuance.

See "RISK FACTORS" on page 3 for informati@u should consider before buying these secsr



Neither the Securities and Exchange Commission nor any state securities commission has approved
or disapproved of these securities or determined that this prospectusistruthful or complete.
Any representation to the contrary isa criminal offense.

The date of this prospectus is , 2003.

We have not authorized anyoneto provide you with information different from that contained in this prospectus. The
information contained in this prospectusis accur ate only as of the date of this prospectus, regardless of thetime of delivery of this
prospectus or of any sale of securities.
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RISK FACTORS

You should carefully consider the speaiféks set forth under the caption "Risk Factorsthia applicable prospectus supplement and
under the caption "Risk Factors" in our Annual Répo Form 10-K, as updated in our Quarterly Report Form 10-Q, which are
incorporated by reference in this prospectus, leefiseking an investment decision.

USE OF PROCEEDS
The use of proceeds to be received byam the sale of the Securities will be describeth@applicable prospectus supplement.
RATIO OF EARNINGSTO FIXED CHARGES

The following table sets forth the ratioeafrnings to fixed charges for the company for eddhe periods indicated. Earnings consist of
income from continuing operations before incomesaxylus fixed charges. Fixed charges consist estimate of the interest portion



rental expense.

Nine
Months
Ended
June 30, Year Ended September 30,
2003 2002 2001 2000 1999 1998
Income (loss) before income taxes $ 3,28( $ (8,121) $(26,695) $ 15,755 $ (4,344) $ (3,672)
Fixed Charges:

Interest portion of rental expense 1,121 1,451 1,592 623 155 48
Earnings (loss) before fixed charges $ 4,401 $ (6,670) $(25,103) $ 16,37€ $ (4,189 $ (3,629
Ratio of earnings to fixed charges (1) 3.92 N/A N/A 26.29 N/A N/A
Deficiency of earnings to fixed charges (2) N/A $ (8,121) $(26,695) N/A $ (4,344) $ (3,672

(1) Ratio of earnings to fixed charges represdrmgtio of net income (loss), before fixed charged income taxes, to fixed charges, wi
fixed charges are an allocation of rental chargespproximate equivalent interest.

(2) Due to the loss we incurred in 1998,199M12and 2002, the ratio coverage is less than\Wé.would have had to have generated
additional earnings in the amounts indicated taeaeha ratio of 1:1.

DESCRIPTION OF DEBT SECURITIES

The following description of the debt sdties sets forth the general terms and provisidrie@debt securities to which any prospectus
supplement may relate. The particular terms ofilat securities offered by any prospectus supplearghthe extent, if any, to which such
general provisions may not apply to the debt s&esriwill be described in the prospectus suppleémaating to such debt securities.
Accordingly, for a description of the terms of atjmular issue of debt securities, reference mastide to both the prospectus supplement
relating thereto and to the following description.

Senior debt securities may be issued fiome to time under an indenture dated as of SepteB8he2003 (the "Senior Indenture™)
between us and U.S. Bank, N.A. (the "Senior Tru}t&ubordinated debt securities may be issued fiora to time under an indenture dated
as of September 30, 2003 (the "Subordinated Indehtbetween us and U.S. Bank, N.A. (the "Subor@idd rustee"). Together the Senior
Indenture and the Subordinated Indenture are ctiledindentures.”

We have summarized selected provisionk@fridentures below. The Senior Indenture and Slifeted Indenture have been filed as
exhibits to the registration statement filed witle Securities and Exchange Commission, or SECyamdhould read the indentures for
provisions that may be important to you. Accordinghe following summary is qualified in its entiydby reference to the provisions of the
indentures.

General

The indentures do not limit the aggregategipal amount of debt securities which may beéssunder the indentures and provide that
debt securities may be issued from time to timeria or more series. The indentures do not limiteunt of other indebtedness or debt
securities, other than certain secured indebtediedsscribed below, which may be issued by usiosuabsidiaries.

Unless otherwise provided in a prospectysplement, the debt securities will be our unsetotdigations. The senior debt securities
will rank equally with all other unsecured and unsulinated indebtedness of ours. The subordinagbtiscurities will be subordinated in
right of payment to the prior payment in full of sénior debt including our senior debt securifieslescribed below under " - Subordination”
and in the applicable prospectus supplement.

The debt securities may be issued in fidlyistered form without coupons ("registered seéi@si) or in bearer form with or without
coupons ("bearer securities") or in the form of onenore global securities (each a "Global Secyrifgegistered securities that are book-
entry securities will be issued as registered Gl8eaurities. Bearer securities may be issuedarfahm of temporary or definitive Global
Securities. Unless otherwise provided in the proggesupplement, the debt securities will be oabjistered securities.

Unless otherwise provided in a prospectiympkement, payment of principal of, premium, if aapd interest on any debt securities



be paid by us in immediately available funds. Usilefherwise provided in a prospectus supplemeatdiporate trust office of the trustee
will be designated as our sole paying agent. Alheys paid by us to a paying agent for paymentsio€ipal of, premium, if any or interest
any, on any debt security or coupon that remaiaimed at the end of two years after such prin¢ipamium or interest shall have become
due and payable will be repaid to us and the haflsuch debt security or coupon will thereaftaldmnly to us for payment thereof.

The prospectus supplement relating to #réiqular debt securities offered thereby will dése the terms of such securities. Those terms
will include some or all of the following:
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D) the designation dof ttebt securities being offered;
(2) whether such debusiies are senior debt securities or subordindgdat securities;
) the authorized denmations if other than $1,000 (or integrals of $D)0@r registered debt

securities

4) any limit on the aggate principal amount of such debt securities;

(5) the percentage ofrtpeincipal amount at which such debt securitiélé be issued;

(6) the maturity datedattes of such debt securities;

(7 the annual interegeror rates, if any, which may be fixed or varalasind the manner of
calculating any variable interest rate;

(8) the date or datesrfrehich interest, if any, will accrue (or the mathaf determining such date or

dates), and the interest payment dates and, icatbe of registered securities, their associateatdetates;

9) whether we may redesroh debt securities and, if so, the redemptisioger periods;
redemption price or prices, and other applicabimseof redemption;

(10) the obligation, if arof ours to redeem, purchase or repay such debtiies pursuant to any
mandatory redemption, sinking fund or analogouwigions or at the option of the holder thereof ahdo, the
redemption period or periods; redemption pricer@gs, and other applicable terms of redemption;

(112) provisions for the éa$ance of such debt securities;

(12) the form in which wdlissue debt securities (registered or bearay, rastrictions on the
exchange of one form for another and on the ofi@e and delivery of debt securities in either form

(13) whether and under wdietumstances we will pay additional amounts oot decurities in respect
of specified taxes, assessments or other goveratngrdarges withheld or deducted, and if so, whetfeehave the
option to redeem the affected debt securities rattan pay such additional amounts;

(14) the terms, if any, npshich such debt securities of the series mayonwertible into other
securities and the terms and conditions upon whicih conversion shall be effected, including thigginconversion
price and the date on which the right to convepires;

(15) any exchanges on wisigbh debt securities will be listed;

(16) whether such debt s¢ies are to be issued in global form and, iftbe, identity of the depositary
for such Global Securities

17 the place or place®wtthe principal of, premium, if any, interestaify, and certain additional
amounts required in respect of taxes owed to heldedebt securities, if any, on such debt seesris payable;

(18) if the amount of priipal of and interest on such debt securities magidiermined with reference
to an index based on a currency other than thahinh such debt securities are denominated, thenaraof
determining such amounts;



(19) the portion of themmipal amount (if other than the entire principalcant) of the debt securities
payable upon declaration of acceleration of theitumty date;

(20) the form and termsn¥ certificates, documents or conditions requiifeahy, for the issuance of
debt securities in definitive form;

(21) any trustees, depomy authenticating or paying agents, transfentgeegistrars or any other
agents with respect to such debt securities; and

(22) any other terms oftsdebt securities.

No service charge will be made for any $fanor exchange of the debt securities excepbtercany tax or other governmental charge.
The prospectus supplement for any debt securigeged above par or with an original issue discuailhstate any applicable material federal
income tax consequences and other special consalesa

Subordination

We will issue under the Subordinated Indenthe debt securities that will constitute pdambur subordinated debt. These subordinated
debt securities will be subordinate and junioright of payment, to the extent and in the manngefasth in the Subordinated Indenture, to all
of our senior debt. The term "senior debt" is dediin the Subordinated Indenture to mean any diigaf ours to our creditors whether now
outstanding or subsequently incurred other thawligre it is expressly provided in the instrumaegting or evidencing the same that such
obligation is not senior debt, (ii) debt securitiesued under the Subordinated Indenture, andfligations that are expressly stated in their
terms not to be senior debt.

In the event of any liquidation, dissolutiavinding up or reorganization of, or any insolegproceedings involving, us, or any
assignment by us for the benefit of creditors or @tmer marshaling of our assets, the holderslafesior debt will first be entitled to receive
payment in full before the holders of the subortidadebt securities will be entitled to receive payment upon the principal of or premium,
if any, or interest on the subordinated debt séesti

In the event that we default in the paynadrany principal of (or premium, if any) or intsteon any senior debt when the same becomes
due and payable, whether at maturity or at a degel for prepayment or by declaration of acceleratir otherwise, then, upon written notice
of such default to us by the holders of such semétat or any trustee therefor, unless and untth slefault shall have been cured or waived or
shall have ceased to exist, we may not make oedgrmake any direct or indirect payment (in cgsbperty, securities, by set-off or
otherwise):

0 on account of the principal of (or prami if any) or interest on any of our subordinadetit securities, or
0 in respect of any redemption, repaymmatirement, purchase or other acquisition of ahgus subordinated debt securities.

Any payment or distribution, which woulchetwise (but for these subordination provisionspagable or deliverable in respect of the
subordinated debt securities, shall be paid ovdedd directly to the holders of senior debt incrdance with the priorities then existing
among such holders until all senior debt (includamy interest thereon accruing after the commennenfeany liquidation or similar
proceedings) shall have been paid in full. In theng of any such proceeding, after payment indLikll sums owing with respect to senior
debt, the holders of the subordinated debt seesritogether with the holders of any of our obl@a ranking on a parity with our
subordinated debt securities, shall be entitldoktpaid from our remaining assets the amountseatirtte due and owing on account of unpaid
principal of (and premium, if any) and interestsuth securities before any payment or other digioh, whether in cash, property or
otherwise, shall be made on account of any of apital stock obligations ranking junior to suchusitées.

In the event that, notwithstanding the ¢miag, the trustee or the holders of the suborduhdebt securities receive any payment or
distribution on account of or in respect of theaulinated debt securities, such payment or digichwill be paid over and delivered to the
holders of senior debt at the time outstandingcitoedance with the priorities then existing amouaghsholders for application to the payment
of all senior debt remaining unpaid, to the extettessary to pay all such senior debt in full.
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Upon the payment in full of all senior delpid until the subordinated debt securities staaletheen paid in full, the holders of
subordinated debt securities shall be subrogatafl tmhts of any holders of senior debt to reeeny further payments or distributions
applicable to the senior debt.

By reason of the subordination, in the ¢wdrour bankruptcy, dissolution or reorganizatibolders of senior debt may receive more,
ratably, than holders of the subordinated debtri#asi Such subordination will not prevent the wcence of an event of default under the
Subordinated Indenture.

The Subordinated Indenture does not limrestrict our ability to incur additional senicelat, but certain of our other debt instruments
may from time to time contain such limitations.

Absence of Restrictive Covenants

We are not restricted by either of the imdees from paying dividends or from incurring, @séng or becoming liable for any type of
debt or other obligations or from creating liensoom property for any purpose, except as may desdiin an applicable prospectus
supplement. The indentures do not require the madmtce of any financial ratios or specified lewdlaet worth or liquidity. The indentures
do not contain provisions which afford holderstod tlebt securities protection in the event of aljigeveraged transaction involving us.

Merger and Consolidation

Each indenture provides that we will natsalidate with or merge into any other corporatioisell or convey all or substantially all our
assets to any person or entity unless either wieélshéhe continuing corporation or:

0 the successor is an entity organizectutite laws of the United States or any stateerithited States;
0 the successor expressly assumes owatibins under such indenture and the debt seauisseied thereunder;

o immediately after giving effect to sucansaction, no event of default and no event whafter notice or lapse of time or both, would
become an event of default under the indentured, lshve occurred and be continuing; and

o certain other conditions are met.

Each indenture provides that, upon any aligtetion, merger, sale or conveyance in accordavittethe preceding paragraph and upon
any such assumption by the successor entity, sauatessor entity shall be substituted for us withgdhme effect as if such successor entity
had been named as us.

Satisfaction and Dischar ge; Defeasance

An indenture will cease to be in effecaifany time (1) we have delivered all relevant dslnurities to the trustee for cancellation or
(2) all debt securities not so delivered have bexdoe and payable, will become due and payablénigite year or are to be called for
redemption within one year and we have depositethosed to be deposited with the trustee an ansuffitient to pay all principal (and
premium, if any), interest, if any, and additioaatounts, if any, to the date of maturity or redeomtand, in each case, we have paid or
caused to be paid all other sums payable with cd¢pesuch debt securities.

If specified in the applicable prospectupement, we will, at our option, either be disgea from our obligations under the
outstanding debt securities of a series or ceabe tmder any obligation to comply with any termgvision, condition or covenant specified
applicable to such series upon satisfaction ofdhewing conditions:

0 we have irrevocably deposited with thestee in trust either money, or obligations issoiedguaranteed by the United States of
America sufficient to pay and discharge the entidebtedness of all the outstanding debt secufissich series, or fulfilled such other tei
and conditions specified in the applicable prospesupplement;

0 we have paid or caused to be paid hfrosums payable with respect to the outstandibg skeurities of such series;

o the trustee has received an officersificate and opinion of legal counsel each statimag all conditions precedent have been
complied with; anc



o the trustee has received an opiniomoftbunsel confirming that the holders of the dsdaturities of such series will not recognize
income, gain or loss for federal income tax purpaa®a result of our exercise of our option to alefeand discharge our obligations under the
indenture with respect to such series and willldgext to federal income tax on the same amouniratite same manner and at the same
times as would have been the case if such depusitiacharge had not occurred.

M odification of the Indenture

Each indenture provides that we and thet@rithereunder may, without the consent of angdnslof debt securities, enter into
supplemental indentures for the purposes of, anotimgr things:

0 adding to our covenants and making autiedéd such covenant an event of default,

o0 establishing the form or terms of delosities and adding or changing any provision ng&gsto permit or facilitate the issuance of a
new series of debt securities,

0 evidencing a successor to us or a sugces@dditional trustee in accordance with thenteof such indenture,
0 conveying, transferring, assigning, magigg or pledging any property to or with the tegsbr
o curing ambiguities, defects or inconsistes in such indenture;
provided that such action shall not adversely afitee interests of the holders of any series ot deburities in any material respect.

Each indenture contains provisions perngttis, with the consent of the holders of not teags a majority in principal amount of the
outstanding debt securities of all affected seties outstanding, to execute supplemental indesitanlding any provisions to or changing or
eliminating any of the provisions of such indentarenodifying the rights of the holders of the debturities of such series, except that no
such supplemental indenture may, without the cansfetine holders of all the outstanding debt sdmsriaffected thereby, among other thir

(1) (a) change the fixed maturity of amptisecurities, (b) reduce their principal amourgremium, if any, (c) reduce the rate or extend
the time of payment of interest or any additiomabants payable on the debt securities, (d) redue@amount due and payable upon
acceleration of the maturity of the debt securitiethe amount provable in bankruptcy or (e) maleefrincipal of, or any interest, premiurn
additional amounts on, any debt security payabkednin or currency different from that providedtive debt security,

(2) impair the right to initiate suit ftire enforcement of any such payment on or aftestded maturity or scheduled redemption da
the debt securities, or

(3) reduce the percentage of debt seesgrititated above, required for consent of the h®lofethe debt securities to any modification
described above, or the percentage required fozdhsent of the holders to waive defaults.

Events of Default

An event of default in respect of any sedédebt securities (unless it is either inapjilieao a particular series or has been modified or
deleted with respect to any particular seriesefingd in each indenture to be:

(1) a default in the payment of principf{and premium, if any, on) such series of debusées, whether payable at maturity, by call
for redemption, pursuant to any sinking fund oreottise;

(2) a default for 30 days in the paymehewdue of interest or additional amounts, if aysuch series of debt securities;

(3) a default for 90 days after a noti€eefault with respect to the performance of arfyeotcovenant or agreement applicable to the
debt securities or contained in the indenture;

(4) a default by us or any Significant Sidiary in any payment of $25,000,000 or more afigipal of or interest on any Debt or in the
payment of $25,000,000 or more on account of ayagntee in respect of Debt, beyond any period adgthat the instrument or agreement
under which such Debt or guarantee was createdh@se purposes, the term "Significant Subsidiarylefined as any Subsidiary of ours,
that, at any time, has at least 5% of the cons@tleevenues of F5 Networks, Inc. and our Subs@tiat such time as reflected in our most
recent annual audited consolidated financial statém The terms "Debt" means notes, bonds, delsanturother similar evidences of
indebtedness for money borrowed; and "Subsidiargdms any corporation or other entity of which astea majority of the outstanding stc



or other beneficial interests having by the terheseof ordinary voting power to elect a majorityttod board of directors or other governing
body of such corporation or other entity (irrespexbf whether or not at the time stock or othemdfiial interests of any other class or
classes of such corporation or other entity shealehor might have voting power by reason of thephamg of any contingency) is at the time
owned by us, and/or by one or more of our Subsasar

(5) certain events of bankruptcy, insalgor reorganization.

If an event of default described in iterbsthrough (4) above occurs with respect to aniesethe trustee or the holders of at least 2
aggregate principal amount of all debt securitiemtoutstanding affected by the event of default dexlare the principal (or, in the case of
discounted debt securities, the amount specifigdair terms) of all debt securities of the affelcseries to be due and payable.

If any event of default described in iteB) §ébove occurs, the trustee or the holders afa@t|25% in aggregate principal amount of al
debt securities then outstanding (voting as onsslaay declare the principal (or, in the casesdfalinted debt securities, the amount
specified in their terms) of all outstanding debtuwities not already due and payable to be duganpable.

If the principal amount of debt securitiess been declared due and payable, the holdersejaaity in aggregate principal amount of
outstanding debt securities of the applicable s€pe of all the outstanding debt securities) maywe any event of default with respect to that
series (or with respect to all outstanding debtisges) and rescind and annul a declaration oékecation if:

0 we pay, or deposit with the trustee m sufficient to pay, all required payments on tebtdsecurities which shall have become due
otherwise than by acceleration, with interest, pleitain fees, expenses, disbursements and advahitestrustee and
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o all defaults under the indenture havenbemedied.

Each indenture provides that the holdemsobfless than a majority in principal amount af thutstanding debt securities of any series
may on behalf of the holders of all of the outstagdiebt securities of such series waive any pafstult under such indenture with respect to
such series and its consequences, except a deffauitthe payment of the principal of (or premiufrany) or interest, if any, on any of the
debt securities of such series or (2) in respeatadvenant or provision of such indenture whictdar the terms of such indenture, cannot be
modified or amended without the consent of the éidaf all of the outstanding debt securities afhsseries affected thereby.

Each indenture contains provisions enttline trustee thereunder, subject to the dutyefrilstee during an event of default in respect
of any series of debt securities to act with trepuileed standard of care, to be indemnified by thielérs of the debt securities of such series
before proceeding to exercise any right or powetensuch indenture at the request of the holdetiseoflebt securities of such series.

Each indenture provides that the trustdk within 90 days after the occurrence of a defaurespect of any series of debt securities,
give to the holders of the debt securities of sseties notice of all uncured and unwaived defdultsvn to it; provided, however, that, except
in the case of a default in the payment of thegppia of (or premium, if any) or any interest on,aglditional amounts, if any, on any of the
debt securities of such series, the trustee wipdoeected in withholding such notice if it in gofadth determines that the withholding of such
notice is in the interests of the holders of thetaecurities of such series. The term defaultferpurpose of this provision only means any
event that is, or after notice or lapse of timebaoth, would become, an event of default with respethe debt securities of such series.

We will be required to furnish annuallyeach trustee a certificate as to compliance witbalditions and covenants under the
indentures.

Notices

Except as otherwise provided in each ingdentnotices of meetings to holders of bearer stesiwill be given by publication at least
twice in a daily newspaper in the City of New Yankd in such other city or cities as may be speatifiesuch bearer securities and will be
mailed to such persons whose names and addresezpngeiously filed with the trustee under the aggille indenture, within the time
prescribed for the giving of such notice. Notice$olders of registered securities will be givermigil to the addresses of such holders as
appear in the security register.

Global Securities

The debt securities of a series may beetbsuwhole or in part as one or more Global Séesrthat will be deposited with, or on behalf
of, a depositary located in the United States (&' Depositary”) or a common depositary locatedidaetthe United States (a "Common
Depositary") identified in the prospectus suppletwetating to such series. Global Securities maisbeed in either registered or bearer fc
and in either temporary or definitive for



The specific terms of the depositary areamgnt with respect to any debt securities of a&sewill be described in the prospectus
supplement relating to such series.

Limitations on | ssuance of Bearer Securities

Generally, in compliance with United Staftederal income tax laws and regulations, beareur#tées other than bearer securities with a
maturity not exceeding one year from the date safés may not be offered or sold during the restiigteriod (as defined in United States
Treasury Regulations Section 1.163-5(¢)(2)(i)(D)@f)delivered in connection with their sale durthg restricted period in the United States
or its possessions or to United States person$ @adefined below) other than to an office locatetside the United States or its possess
of a United States financial institution (withiretimeaning of United States Treasury Regulationi@et.163-5(c)(2)(i)(D)(6)) purchasing
for its own account or for resale or for the acdafrcertain customers that agrees in writing tmpty with the requirements of Section 165(j)
(3)(A), (B) or (C)
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of the Code and the United States Treasury Regukathereunder, or to certain other persons destitbUnited States Treasury Regulations
Section 1.163-5(c) (2) (i) (D) ()(iii)(B). Any uredwriters, agents and dealers participating inoffiering of debt securities must agree that
they will not offer or sell any bearer securitiaglie United States or its possessions, or to di8tates persons (other than the financial
institutions described above) or deliver beareusges within the United States or its possessions

Bearer securities and their interest cogpeifi bear a legend substantially to the followiffect: "Any United States person who holds
this obligation will be subject to limitations unrdbe United States income tax laws, includinglimétations provided in Sections 165(j) and
1287(a) of the Internal Revenue Code". The Codtosecreferred to in the legend provide that, veiéitain exceptions, a United States pe
holding a bearer security or coupon will not benpigied to deduct any loss, and will not be eligifde capital gain treatment with respect to
any gain, realized on a sale, exchange or redempfisuch bearer security or coupon.

As used in this prospectus, "United Stpgrson” means:

o an individual citizen or resident of ttieited States,

0 a corporation or partnership organizedriunder the laws of the United States or antg steereof or the District of Columbia,
0 an estate or trust the income of whicbubject to United States federal income taxatgardless of its source, or

0 atrust the administration of whichubject to the primary supervision of a court witttie United States and for which one or more
United States fiduciaries have the authority totcgrall substantial decisions. The term "Unitedt8s" means the United States of America
(including the States thereof and the District ofuinbia) and "possessions"” of the United Statdsiitecthe Commonwealth of Puerto Rico,
the U.S. Virgin Islands, Guam, American Samoa, Waland and the Northern Mariana Islands.

Concerning the Trustees

The Trustee assumes no responsibilityHisr grospectus and has not reviewed or undertakearify any information contained in this
prospectus

DESCRIPTION OF CAPITAL STOCK

Our Articles of Incorporation authorize tissuance of up to 100,000,000 shares of commak stod up to 10,000,000 shares of
preferred stock, no par value per share, issuabd@é or more series with such terms and at sowdstand for such consideration as our b
of directors determines. As of October 15, 2008rd¢twere issued and outstanding 27,470,233 shhoesmmon stock. No shares of preferred
stock were outstanding.

The following description contains a sumynair material features of our capital stock, buéslaot purport to be complete and is subject
in all respects to the applicable provisions of\iashington Business Corporations Act, or WBCA, engualified in its entirety by referen
to our Articles of Incorporation.

Common Stock

Each holder of our common stock is entitedne vote for each share held on all mattersd/apon by shareholders. Shareholders are
not permitted to cumulate their votes for the etecof directors



In the event of the liquidation, dissolutior distribution of assets of our company, holagresommon stock will be entitled to share
ratably in any of our remaining assets legally e for distribution to the shareholders afteyrpant of all liabilities and amounts owed
with respect to any shares of preferred stockrnf®t be outstanding at that time.
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Holders of common stock are not entitlegrt@emptive rights with respect to any additiorreres of capital stock that may be issued.

The authorized but unissued and unresesfiates of common stock will be available for gehesgporate purposes, including but not
limited to possible issuance as stock dividendstack splits, in future mergers or acquisitions,gmployee benefit plans, or in a future
underwritten or other public offering. Except aBetvise required to approve the transactions irclvttie additional authorized shares of
common stock would be issued, no shareholder appwailt be required for the issuance of these share

Preferred Stock

In this section we describe the generahsathat will apply to preferred stock that we méfgioby this prospectus in the future. When we
issue a particular series, we will describe theifigeterms of the series of preferred stock inraspectus supplement. The description of
provisions of our preferred stock included in anggpectus supplement may not be complete and Igigdan its entirety by reference to the
description in our Articles of Incorporation andr aertificate of designation, which will descritieetterms of the offered preferred stock and
be filed with the SEC at the time of sale of thagferred stock. At that time, you should read oticles of Incorporation and any certificate
of designation relating to each particular seriggsreferred stock for provisions that may be impnottto you.

Under our Articles of Incorporation, ourdsd of directors is authorized to issue prefertedksin one or more series, each with such
voting powers (full, limited or none), designatippseferences and relative, participating, optiavadther special rights, and such
qualifications, limitations or restrictions thereas they may fix or designate without any furthete or action by our stockholders.

We will describe the specific terms of d@eof preferred stock in a prospectus suppleniecitjding some or all of the following:
(1) the maximum number of shares of theeseand their designations;

(2) any annual dividend rate;

(3) any dates that dividends begin to aeouaccumulate;

(4) whether the dividends will be cumulatiand any dividend preference;

(5) the price, terms and conditions of asgemption;

(6) any liquidation preference;

(7) whether the shares will be subjectata] the terms and provisions of, a retirementrdisg fund;

(8) any terms and conditions for conversioexchange of the shares into or for shares yb#mer class of our securities;
(9) any voting rights;

(10) whether fractional interests will biéeoed in the form of depositary shares; and

(11) any or all other preferences or ofights or restrictions of the shares of the series
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DESCRIPTION OF DEPOSITARY SHARES

We describe in this section the generahseof the depositary shares. We will describe greeific terms of the depositary shares in a
prospectus supplement. The following descriptiothefdeposit agreement, the depositary shareshandkpositary receipts is only a sumn
and you should refer to the forms of the deposit@ment and depositary share certificate thatheilfiled with the SEC in connection wi



any particular offering of depositary shares.
General

We may offer fractional interests in predet stock, rather than full shares of preferredlsttn that case, we will provide for the issua
by a depositary to investors of receipts for depogishares, each representing a fractional intéresshare of a particular series of preferred
stock.

The shares of any series of preferred stoderlying the depositary shares will be depoditeder a separate deposit agreement betweet
us and the depositary, which must be a bank or tarspany having its principal office in the UnitSthtes and having a combined capital
surplus of at least $50 million. The applicablegmectus supplement will set forth the name andesddof the depositary. Subject to the terms
of the deposit agreement, each owner of a deppsteare will have a fractional interest in all tights and preferences of the preferred stock
underlying such depositary share. Those rightaidehlny dividend, voting, redemption, conversiod kguidation rights.

The depositary shares will be evidenceddyyositary receipts issued under the deposit agneefi you purchase fractional interests in
shares of the related series of preferred stoakwit receive depositary receipts as describethéapplicable prospectus supplement. While
the final depositary receipts are being preparedmay order the depositary to issue temporary digppseceipts substantially identical to
final depositary receipts although not in finalrforThe holders of the temporary depositary receiitde entitled to the same rights as if
they held the depositary receipts in final formIdéws of the temporary depositary receipts can a&xgh them for the final depositary receipts
at our expense.

Withdrawal

Unless otherwise indicated in the appliegirospectus supplement and unless the relateditiposhares have been called for
redemption, if you surrender depositary receipthafprincipal office of the depositary, then yoa antitled to receive at that office the
number of shares of preferred stock and any monegher property represented by the depositaryesh&¥e will not issue partial shares of
preferred stock. If you deliver depositary recept&lencing a number of depositary shares thaesgmt more than a whole number of shares
of preferred stock, the depositary will issue tol yonew depositary receipt evidencing the excessru of depositary shares at the same
that the preferred stock is withdrawn. Holdersladres of preferred stock received in exchangedposditary shares will no longer be entitled
to deposit those shares under the deposit agreeméemteceive depositary shares in exchange fsdlshares of preferred stock.

Dividends and Other Distributions

The depositary will distribute all cashidiends or other cash distributions received wipeet to the preferred stock to the record
holders of depositary shares representing the rpeefesstock in proportion to the numbers of depogithares owned by the holders on the
relevant record date. The depositary will distrébahly the amount that can be distributed withdiitaiting to any holder of depositary
shares a fraction of one cent. The balance nailalis¢éd will be added to and treated as part ohiise sum received by the depositary for
distribution to record holders of depositary shares

If there is a distribution other than irsbhathe depositary will distribute property to tr@ders of depositary shares, unless the depositary
determines that it is not feasible to make suctriligion. If this occurs, the depositary may, withr approval, sell the property and distribute
the net proceeds from the sale to the holders pdsitary shares.
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Conversion, Exchange and Redemption

Unless otherwise specified in the appliegirospectus supplement, neither the depositargsimar the series of preferred stock
underlying the depositary shares will be conveetitnl exchangeable into any other class or seriesrofapital stock.

If the series of the preferred stock unded the depositary shares is subject to redemptiendepositary shares will be redeemed from
the redemption proceeds, in whole or in part, efdfries of the preferred stock held by the demgsiThe redemption price per depositary
share will bear the same relationship to the rediemgprice per share of preferred stock that theod#ary share bears to the underlying
preferred stock. Whenever we redeem preferred dteltkby the depositary, the depositary will redeamof the same redemption date, the
number of depositary shares representing the peefestock redeemed. If less than all the depos#hayes are to be redeemed, the depositary
shares to be redeemed will be selected by lot@rata as determined by the depositary.

Voting

Upon receipt of notice of any meeting ataliithe holders of the preferred stock are entittedote, the depositary will mail information
about the meeting contained in the notice to thenkholders of the depositary shares relatingpeoptreferred stock. Each record holder of



depositary shares on the record date (which witheesame date as the record date for the prefetoe#) will be entitled to instruct the
depositary as to how the preferred stock underlifiegholder's depositary shares should be voted.

The depositary will try, if practical, t@te the preferred stock underlying the deposithares according to the instructions received. We
will agree to take all action requested by and dekrecessary by the depositary in order to enbbleépositary to vote the preferred stoc
that manner. The depositary will not vote any pef@ stock for which it does not receive speciffistiuctions from the holders of the
depositary shares relating to the preferred stock.

Amendment and Termination of the Deposit Agreement

We may amend the form of depositary receidencing the depositary shares and any provigidhe deposit agreement by agreement
with the depositary at any time. Any amendment thaterially and adversely alters the rights ofdkisting holders of depositary shares will
not be effective, however, unless approved by ¢lsend holders of at least a majority of the depogishares then outstanding. A deposit
agreement may be terminated by us or the depositdyyif:

o all outstanding depositary shares refgtiinthe deposit agreement have been redeemedheerted into or exchanged for other
securities; or

o there has been a final distribution anuhderlying preferred stock in connection with iguidation, dissolution or winding up and 1
distribution has been made to the holders of tlstee depositary shares.

Charges of Depositary

We will pay all transfer and other taxes governmental charges arising solely from theterise of the depositary arrangements. We
will pay charges of the depositary in connectiothvitis duties under the deposit agreement. Holdedepositary shares will pay transfer and
other taxes and governmental charges and any citlaeges that are stated to be their responsililithe deposit agreement.
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Miscellaneous

The depositary will forward to the holdefslepositary shares all reports and communicatioaiswe must furnish to the holders of the
preferred stock.

Neither we nor the depositary will be liafifl either of us is prevented or delayed by lavamy circumstance beyond our control in
performing our respective obligations under theod@agreement. Our obligations and the depositatyligations under the deposit
agreement will be limited to performance in gooithfaf duties set forth in the deposit agreemeritiher we nor the depositary will be
obligated to prosecute or defend any legal procgeddnnected with any depositary shares or prefest@ck unless satisfactory indemnity is
furnished. We and the depositary may rely upontamifidvice of counsel or accountants, or infornmatimvided by persons presenting
preferred stock for deposit, holders of depositdrgres or other persons believed to be competdriradocuments believed to be genuine.

Resignation and Removal of Depositary

The depositary may resign at any time Hiveeng notice to us. We may also remove the deposat any time. Resignations or
removals will take effect upon the appointment stiacessor depositary and its acceptance of th@rappent. The successor depositary must
be appointed within 60 days after delivery of tla¢ice of resignation or removal.

DESCRIPTION OF WARRANTS

We may issue warrants for the purchasesbf decurities, preferred stock or common stockiriidls may be issued independently or
together with debt securities, preferred stoclcanmon stock offered by any prospectus supplemehtraay be attached to or separate from
any such securities. Each series of warrants wilsbued under a separate warrant agreement ttdree into between us and a bank or trust
company, as warrant agent, all as set forth irptbepectus supplement relating to the particukaresf warrants. The following summarie:
certain provisions of the warrants does not purfmlte complete and you should refer to the forwafrant agreement that will be filed with
the SEC in connection with any particular offerfgvarrants.

Debt Warrants

The prospectus supplement relating to a partidgstare of debt warrants will describe the termsughsdebt warrants, including some or all of
the following:



othe title of such debt warrant

othe offering price for such debt warrants, if any;

othe aggregate number of such debt warrants;

othe designation and terms of the debt securitieshasable upon exercise of such debt warrants;

oif applicable, the designation and terms of thet delurities with which such debt warrants areddsand the number of such debt
warrants issued with each such debt sect

oif applicable, the date from and after which suebtdvarrants and any debt securities issued th#érevill be separately transferable;

othe principal amount of debt securities purchasaptan exercise of a debt warrant and the pricehatiwsuch principal amount of debt
securities may be purchased upon exercise (whick pray be payable in cash, securities, or othapety);

othe date on which the right to exercise such delstamts shall commence and the date on which sgiehghall expire;
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oif applicable, the minimum or maximum amount of lsulebt warrants that may be exercised at any ome ti

owhether the debt warrants represented by the datvant certificates or debt securities that majsbeed upon exercise of the debt

warrants will be issued in registered or bearemfc

oinformation with respect to book-entry proceduitany;

othe currency or currency units in which the offgrprice, if any, and the exercise price are payable

oif applicable, a discussion of material United &safiederal income tax considerations;

othe antidilution provisions of such debt warraiftany;

othe redemption or call provisions, if any, applieato such debt warrants; and

oany additional terms of such debt warrants, inelgderms, procedures, and limitations relatinghédxchange and exercise of such debt

warrants.

Stock Warrants

The prospectus supplement relating to any qdaii issue of preferred stock warrants or comntockswarrants will describe the terms of
such warrants, including some or all of the follogi

othe title of such warrants;

othe offering price for such warrants, if any;



othe aggregate number of such warrants;

othe designation and terms of the common stock efiemed stock purchasable upon exercise of sucremtar

oif applicable, the designation and terms of thewl securities with which such warrants are issunetithe number of such warrants
issued with each such offered secur

oif applicable, the date from and after which su@rnants and any offered securities issued therewmiltbe separately transferable;

othe number of shares of common stock or prefeti@ckgpurchasable upon exercise of a warrant angribe at which such shares may
be purchased upon exerci

othe date on which the right to exercise such wasrahall commence and the date on which such siggdit expire;

oif applicable, the minimum or maximum amount of swarrants that may be exercised at any one time;

oif applicable, a discussion of material United &safiederal income tax considerations;

16

othe anti-dilution provisions of such warrants, rifya

othe redemption or call provisions, if any, applieato such warrants; and

Oany additional terms of such warrants, includingn® procedures and limitations relating to thehexge and exercise of such warrants.

DESCRIPTION OF PURCHASE CONTRACTSAND UNITS

The following is a general description loé terms of the purchase contracts and units weissag from time to time. The specific terms
of any purchase contracts or units that we may affit be described in a prospectus supplement.

We may issue purchase contracts, includordracts obligating holders to purchase from od,@bligating us to sell to the holders, a
specified number of shares of common stock, preflestock or other securities at a future date esddVe may fix the price and number of
securities subject to the purchase contracts dtrtteewe issue the purchase contracts or we mayigedhat the price and number of
securities will be determined pursuant to a fornagaforth in the purchase contracts. The purchastacts may be issued separately or as
part of units.

Units may consist of any combination of thikowing: purchase contract, warrants, debt siéiest preferred stock and common stock
issued by us and debt securities or debt obligatidrihird parties, including United States Tregssacurities. Any of these securities, other
than the purchase contracts, may be included aspte unit to secure the obligations of the leotdof the units to purchase the securities
under the purchase contracts. The purchase contramst require holders to secure their obligatiom$en the purchase contracts in a specified
manner. The purchase contracts also may requie mske periodic payments to the holders of thésuor vice versa, and those payments
may be unsecured or prefunded on some basis.

The applicable prospectus supplement e#latibe the terms of the purchase contracts os offiered by that prospectus supplement.
The description in the prospectus supplement willmrecessarily be complete, and reference will bderto the purchase contracts, or the
agreement, and, if applicable, collateral or depogiarrangements relating to the purchase costraatnits, which will be filed with the SEC
each time we issue purchase contracts or unitedatUnited States federal income tax considenatimpplicable to the units and the
purchase contracts will also be discussed in tipdicgble prospectus supplement. If we issue angl@age contracts or units, we will file or
incorporate by reference the form of purchase eshtind unit agreement as exhibits to the registratatement and you should read tr



documents for provisions that may be importantdo.yYou can obtain copies of any form of purchazgmact and unit agreement by
following the directions described under the captid/here You Can Find More Information.”

PLAN OF DISTRIBUTION
We may sell the Securities:
o through one or more underwriters or elesal
o directly to purchasers, through agemts,
o through a combination of any of thesehmoés of sale.
We may distribute the Securities:
o from time to time in one or more trangats at a fixed price or prices, which may be clghfyjom time to time,

0 at market prices prevailing at the timoésale,
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0 at prices related to such prevailing reikices, or
0 at negotiated prices.
We will describe the method of distributiofithe Securities in the applicable prospectuplarpent.

We may determine the price or other terfrth® Securities offered under this prospectusd®y/af an electronic auction. We will desc
how any auction will determine the price or anyestterms, how potential investors may participatthe auction and the nature of the
obligations of the underwriter, dealer or agerthia applicable Prospectus Supplement.

Underwriters, dealers or agents may receivepensation in the form of discounts, concessimrt®mmissions from us or our purcha
(as their agents in connection with the sale ofcthramon stock). These underwriters, dealers ortageay be considered to be underwriters
under the Securities Act of 1933, as amended. résult, discounts, commissions, or profits on resateived by the underwriters, dealers or
agents may be treated as underwriting discount€amunissions. Each prospectus supplement will ifeany such underwriter, dealer or
agent, and describe any compensation receiveddny ffom us. Any initial public offering price andyadiscounts or concessions allowed or
reallowed or paid to dealers may be changed frome to time.

Underwriters, dealers and agents may h#ezhtunder agreements entered into with us, derimnification by us against certain civil
liabilities, including liabilities under the Sectigis Act of 1933, as amended, or to contributiothwespect to payments made by the
underwriters, dealers or agents, under agreemehtsbn us and the underwriters, dealers and agents.

We may grant underwriters who participaté¢hie distribution of the Securities an option twghase additional Securities to cover over-
allotments, if any, in connection with the distrilon. Underwriters or agents and their associate be customers of, engage in transactions
with, or perform services for us, in the ordinaoucse of business.

In connection with the offering of the Satias, certain underwriters and selling group merstand their respective affiliates, may
engage in transactions that stabilize, maintaiotloerwise affect the market price of the Securifidgese transactions may include
stabilization transactions effected in accordanith Rule 104 of Regulation M promulgated by the Si@suant to which these persons may
bid for or purchase Securities for the purposeaalfiizing their market price.

The underwriters in an offering of the S@oes may also create a "short position” for treicount by selling more Securities in
connection with the offering than they are comniitie purchase from us. In that case, the undemsrateuld cover all or a portion of the st
position by either purchasing Securities in theroparket following completion of the offering ofetbe Securities or by exercising any over-
allotment option granted to them by us. In addit@mmy managing underwriter may impose "penalty'bigigler contractual arrangements with
other underwriters, which means that they can iracleom an underwriter (or any selling group memparticipating in the offering) for the
account of the other underwriters, the selling esson for the Securities that are distributedvendffering but subsequently purchased fo
account of the underwriters in the open market. 8fithe transactions described in this paragraptoorparable transactions that



described in any accompanying prospectus supplemaytesult in the maintenance of the price ofSkeurities at a level above that which
might otherwise prevail in the open market. Non#heftransactions described in this paragraph aniaccompanying prospectus supplement
are required to be taken by any underwriters drtley are undertaken, may be discontinued at iamy. t

Our common stock is listed on the NASDAQenthe symbol "FFIV." Any shares of common stocki pursuant to a Prospectus
Supplement will be listed on the NASDAQ, subjecbtficial notice of issuance.

18

LEGAL MATTERS
Heller Ehrman White & McAuliffe LLP, SeadtlWashington, will pass on the validity of the @#ees offered hereby.
EXPERTS

The financial statements incorporated is phospectus by reference to the Annual Repofam 10-K of F5 Networks, Inc. for the
year ended September 30, 2002 have been so inatedan reliance on the report of Pricewaterhousg@€s LLP, independent accountal
given on the authority of said firm as expertsuniting and accounting.

The consolidated financial statements adarR, Inc. and subsidiaries (formerly Filanet Cogpion) incorporated into this prospectus
in the Registration Statement by reference to theadt Report on Form 8-K/A dated September 1532@0/e been audited by BDO
Seidman, LLP, independent certified public accontstato the extent and for the period set fortthir report (which contains an explanat
paragraph regarding the Company's ability to camtias a going concern) incorporated by referersmwtlere herein and in the Registration
Statement, and are included in reliance upon sebrt given upon the authority of said firm as e¥p@ auditing and accounting.

The financial statements of uRoam AcqusitCorporation. (formerly uRoam, Inc.) incorporaieth this prospectus and in the
Registration Statement by reference to the CuRepiort on Form 8-K/A dated September 15, 2003 baen audited by BDO Seidman,
LLP, independent certified public accountantsh éxtent and for the period set forth in theiorgwhich contains an explanatory
paragraph regarding the fact that the Company wasiged on October 1, 2002) incorporated by refesezisewhere herein and in the
Registration Statement, and are included in reiammon such report given upon the authority of fiaid as experts in auditing and
accounting.

INCORPORATION BY REFERENCE

The SEC allows us to "incorporate by refes® the information we file with it, which mearmat we can disclose important information
to you by referring you to another document thaffiveel with the SEC. The information incorporatedreference is an important part of this
prospectus, and information that we file later viite SEC will automatically update and supersetieitifiormation. We incorporate by
reference the documents listed below and any fitlimgs we make with the SEC under Sections 13(8]c), 14 or 15(d) of the Exchange
Act, until we sell all of the securities:

0 Our Annual Report on Form 10-K for fleeal year ended September 30, 2002.

0 Our Quarterly Reports on Form 10-Q fa periods ended December 31, 2002, March 31, 2883une 30, 2003.
0 Current Report on Form 8-K filed on JAB; 2003, as amended by Form 8-K/A filed on Sepwm5, 2003; and
0 The description of our common stock aored in our Registration Statement on Form 8-&dfibon May 11, 1999.

You may obtain a copy of these filings atoost, by writing or telephoning us at 401 Ellidttenue West, Seattle, Washington 98119;
telephone (206) 272-5555.

You should rely only on the information tained or incorporated by reference in this progmeany supplemental prospectus or any
pricing supplement. We have not authorized anyorgrdvide you with any other information. We are making an offer of these securities
in any state where the offer is not permitted. ¥hould not assume that the information in this peasus, any accompanying prospectus
supplement or any document incorporated by referénaccurate as of any date other than the datteedfinont of the document.
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WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement om#S-3 with the SEC. This prospectus does nouitehkll of the information contained in the
registration statement. You should refer to théstegtion statement and its exhibits for additioinérmation. Whenever we make reference
in this prospectus to any of our contracts, agregsner other documents, the references are nosgadly complete and you should refer to
the exhibits attached to the registration staterf@ntopies of the actual contract, agreement loerotlocument. We are also required to file
annual, quarterly and current reports, proxy statgmand other information with the SEC.

You can read our SEC filings, including tiegistration statement, over the Internet at t8€'S web site at www.sec.gov. You may also
read and copy any document we file with the SEi@giublic reference facilities at 450 Fifth StreétW., Washington, D.C. 20549. You r
also obtain copies of the documents at prescriat by writing to the Public Reference Sectiothef SEC at 450 Fifth Street, N.W.,
Washington, D.C. 20549. Please call the SEC at®tSBC-0330 for further information on the operatidrthe public reference facilities.
You may also obtain copies of these reports diydodim us by sending a written request to us atpinctipal offices located at 401 Elliott
Avenue West, Seattle, Washington 98119; teleph206)(272-5555.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION

The expenses (not including underwritinghatissions and fees) of issuance and distributich@fecurities are estimated to be:

SEC registration fee $ 10,12¢
Legal fees 85,00(
Accounting fees and expenses 75,00(C
Printing cost: 40,00(
Trustee fees 10,00(
Miscellaneous 10,00(¢

Total $ 230,12¢

ITEM 15 INDEMNIFICATION OF DIRECTORSAND OFFICERS

Sections 23B.08.500 through 23.B.08.60thefWBCA authorize a court to award, or a corporasi board of directors to grant,
indemnification to directors and officers on tersudficiently broad to permit indemnification und=artain circumstances for liabilities arisi
under the Securities Act of 1933, as amended @eeurities Act"). Section 23B.08.320 of the WBQAhwrizes a corporation to limit a
director's liability to the corporation or its skholders for monetary damages for acts or omissierasdirector, except in certain
circumstances involving intentional misconduct, Wi violations of law or illegal corporate loansdistributions, or any transaction from
which the director personally receives a benefinioney, property or services to which the direcarot legally entitled.

The Company's Second Amended and Restatedea of Incorporation and Amended and RestatgduBs contain provisions
permitting the Company to indemnify its directorslafficers to the full extent permitted by Washinglaw. In addition, the Company's
Second Amended and Restated Articles of Incorpmyatontain a provision implementing, to the fullestent permitted by Washington law,
the above limitations on a director's liabilitytte Company and its shareholders. The Companyritaged into certain indemnification
agreements with its directors and certain of ifcefs, the form of which is attached as Exhibitllt its Registration Statement on Form S-1
(File No. 333-75817). The indemnification agreetsgarovide the Company's directors and certaitsobfficers with indemnification to the
maximum extent permitted by the WBCA. The direstand officers of the Company also may be inderahifigainst liability they may incur
for serving in that capacity pursuant to a liapilitsurance policy maintained by the Company fig gurpose



Insofar as indemnification for liabiliti@sising under the Securities Act of 1933 may berniiéed to directors, executive officers or
persons controlling the Company, the Company has idormed that in the opinion of the Commissiantsindemnification is against
public policy as expressed in the Securities Act iartherefore unenforceable.
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ITEM 16. EXHIBITS
Exhibit No. Description
1.1 - Form of Underwriting Agreemel
31 @ Second Amended and Restated Articles of Incorpmraif the Registratio
32 @ Amended and Restated Bylaws of the Regist
41 + Form of Senior Indentur
42 + Form of Subordinated Indentu
43 O Specimen Common Stock Certifici
44 Form of Warrant Agreemel
45 * Form of Senior Noti
46 * Form of Subordinated No
47 * Form of Warrant:
48 * Form of Deposit Agreemel
49 * Form of Depositary Share Certifice
410 * Form of Preferred Stock Certificate of Designati
411 * Specimen certificate for share of preferred st
412 * Form of Stock Purchase Agreem:
413 * Form of Equity Unit Certificat
5.1 + Opinion of Heller Ehrman White & McAuliffe LLP
12.1 Computation of Ratio of Earnings to Fixed Chardesl(ded in the Prospectus under "Ratio of
Earnings to Fixed Charges
23.1 Consent of PricewaterhouseCoopers LLP, Indepersimduntants
23.2 Consent of BDO Seidman, LLP, Independent CertiRetlic Accountants
23.3 + Consent of Heller Erhman White & McAuliffe LLP (ialed in its opinion filed as Exhibit 5.1)
24 + Power of Attorney (included on the signature paigihis Registration Statement)
25.1 + Form T-1 - Statement of Eligibility of Truste

*  This document will be filed as an exhibitan amendment to this registration statement, ardorrent report on Form 8-K incorporated
by reference into this registration statement,anreection with an offering of the securities.

+ Previously Filed.
(1) Incorporated by reference from Regishn Statement on Form S-1, File No. 333-75817.
ITEM 17. UNDERTAKINGS
The undersigned Registrant hereby undertakes:
€) (1) To file, during any period in iwh offers or sales are being made, a post-effecimendment to this registration statement;

0] To include any prospectus requirgdSection 10(a)(3) of the Securities Act of 1938 (tSecurities Act"), unless the
information required to be included in such poséetive amendment is contained in a periodic refiled with or furnished to
the Commission by the Registrant pursuant to Sedt®or Section 15(d) of the Securities ExchangeofAd934 (the "Exchange
Act") and incorporated herein by referen

(i) To reflect in the prospectus angtfaor events arising after the effective datehefregistration statement (or the most
recent post-effective amendment thereof) whichividdally or in the aggregate, represent a fundaaierhange in the
information set forth in the registration statememiess the information required to be includedunh poseffective amendme



is contained in a periodic report filed with orrfiighed to the Commission by the Registrant pursieaSection 13 or Section 15
(d) of the Exchange Act and incorporated hereindfgrence. Notwithstanding the foregoing, any inseeor decrease in volume
of securities offered (if the total dollar values#fcurities offered would not exceed that which veggstered) and any deviation
from the low or high end of the estimated maximufering range may be reflected in the form of pexsps filed with the
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price represemtare than a 20 percent
change in the maximum aggregate offering pricéas#h in the "Calculation of Registration Fee" &l the effective registratir
statement; an

(iii) To include any material informatiavith respect to the plan of distribution not possly disclosed in the registration
statement or any material change to such informatidhe registration stateme

(2) That, for the purpose of determinémy liability under the Securities Act, each spolst-effective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

3) To remove from registration by meaha post-effective amendment any of the secsrhieing registered which remain unsold at
the termination of the offering.

(4) That, for purposes of determinimy dability under the Securities Act, each filiofithe Registrant's annual report pursuant to
Section 13(a) or Section 15(d) of the Exchanget@Aat is incorporated by reference in the regisiratitatement shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securiiethat time shall be deemed to be the initial
bona fide offering thereof.

(b) The undersigned Regigtrereby undertakes that, for purposes of deténgiany liability under the Securities Act of
1933, each filing of the Registrant's annual reparsuant to Section 13(a) or 15(d) of the SeagiExchange Act of 1934 that is incorpori
by reference in the registration statement shatldmmed to be a new registration statement relitige securities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for lifities arising under the Securities Act may be p#gd to directors, officers and controlling
persons of the Registrant pursuant to the provssét@scribed under Item 15 above, or that in theiopiof the Securities and Exchange
Commission such indemnification is against pubbliqy as expressed in the Securities Act and exgtore, unenforceable. In the event th
claim for indemnification against such liabilitiesther than the payment by the Registrant of exgpeiscurred or paid by a director, officer or
controlling person of the Registrant in the sucttgéstefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitieing registered, the Registrant will, unlesthaopinion of its counsel the matter has t
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Securities Act andlvélgoverned by the final adjudication of such issue
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SIGNATURES

Pursuant to the requirements of the Seesarict of 1933, F5 Networks, Inc. has duly cauesi Registration Statement on Form S-3 to
be signed on its behalf by the undersigned, théoedmy authorized, in the City of Seattle, Washinmg on October 16, 2003.

F5 NETWORKS, INC.
By: /sl John McAdan

Chief Executive Officer and Preside
POWER OF ATTORNEY

Pursuant to the requirements of the Seesarict of 1933, this Registration Statement om#&-3 has been signed by the following
persons in the capacities below on October 16, 2



Signature

/s/ John McAdam
John McAdarnr

/sl Steven B. Coburn
Steven B. Cobur

Title
Chief Executive Officer
President and Director
(Principal Executive Officer

Senior Vice President,
Chief Financial Officer
(Principal Financial and Accounting Office

* Director
Jeffrey S. Husse
* Director
Keith D. Grinsteir
* Director
Glenn T. Eden
* Director
Karl D. Guelich
* Director
Alan J. Higginsor
* Director
Rich Malone
*By: /s/ John McAdam
John McAdam,
Attorne~in-Fact
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5.1 + Opinion of Heller Ehrman White & McAuliffe LLP

12.1 Computation of Ratio of Earnings to Fixed Chardesl(ded in the Prospectus under "Ratio of

Earnings to Fixed Charges

23.1 Consent of PricewaterhouseCoopers LLP, Indepersmduntants

23.2 Consent of BDO Seidman, LLP, Independent CertiRetilic Accountants

23.3 + Consent of Heller Erhman White & McAuliffe LLP (ihaled in its opinion filed as Exhibit 5.1)
24 + Power of Attorney (included on the signature paigihis Registration Statement)

25.1 + Form T-1 - Statement of Eligibility of Truste

*  This document will be filed as an exhibitan amendment to this registration statement, ardorrent report on Form 8-K incorporated
by reference into this registration statement,anrection with an offering of the securities.

+  Previously filed.
(1) Incorporated by reference from Registin Statement on Form S-1, File No. 333-75817.
Exhibit 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation bgnexice in this Registration Statement on Form $eiporeport dated November 1, 2002
relating to the financial statements and finansiatement schedule, which appears in F5 NetwonksslAnnual Report on Form X0for the
year ended September 30, 2002. We also consem teference to us under the headings "Expertstiéh Registration Stateme

PricewaterhouseCoopers LLP

Seattle, Washington
October 20, 2003

EXHIBIT 23.2
CONSENT OF BDO SEIDMAN, LLP
INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We hereby consent to the incorporation by referémtlee Prospectus constituting a part of this Riegiion Statement on Form S-3 of F5
Networks, Inc. of our report dated June 12, 20@8ept for Note 11 which is as of July 2, 2003, tiatjto the consolidated financi
statements of uRoam, Inc. and subsidiaries (foyrglanet Corporation) for the year ended Decendder2002, and our report dated June
2003 relating to the financial statements of uR@amuisition Corporation (formerly uRoam, Inc.) fime nine months ended September 30,
2002 appearing in the Current Report on Form 8-Kl&8 with the Securities and Exchange CommissinrSeptember 15, 2003 of F5
Networks, Inc. Our report relating to the consdidbfinancial statements of uRoam, Inc. and suaset (formerly Filanet Corporation) f

the year ended December 31, 2002 includes an eatplgrparagraph regarding the Company's abilityotatinue as a going concern. Our
report relating to the financial statements of ulRdscquisition Corporation (formerly uRoam, Inc.y fhe nine months ended September 30,
2002 includes an explanatory paragraph regardiadettt that the Company was acquired on Octob2002.

We also consent to the reference to us under tht@ood'Experts” in the Prospectus.
/s/ BDO Seidman, LLP

San Francisco, California
October 20, 2003




End of Filing
ﬂl’“i i : E%

© 2005 | EDGAR Online, Inc.



