F5 NETWORKS INC

FORM S-8

(Securities Registration: Employee Benefit Plan)

Filed 10/22/2003

Address 401 ELLIOT AVE WEST STE 500
SEATTLE, Washington 98119
Telephone 206-272-5555
CIK 0001048695
Industry Computer Networks
Sector Technology
Fiscal Year 09/30
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



As filed with the Securities and Exchange Commissioon October 22, 2003 Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

F5 NETWORKS, INC.
(Exact Name of Registrant as Specified in Its Chaetr)

Washington
(State or Other Jurisdiction

of Incorporation or Organization)

91-1714307
(I.LR.S. Employer Identification No.)

401 Elliott Avenue West, Seattle, Washington 98119
(Address of Principal Executive Offies) (Zip Code)

uRoam Acquisition Equity Incentive Plan
(Full Title of the Plan)

Joann Reiter
F5 Networks, Inc.
401 Elliott Avenue West
Seattle, WA 98119
(Name and Address of Agent for Service)

(206) 2725555
(Telephone Number, Including Area Code, of Agent foService)

CALCULATION OF REGISTRATION FEE

Proposed
Title of Maximum Amount of
Securities Amount To Proposed Maximum Aggregate Registration
To Be Registerec Be Registerec  Offering Price Per Share Offering Price Fee
common stock, no par value 250,000 shares $17.41(1) $4,352,500 (1) $352.12

(1) Options to purchase 250,000 shares haea granted under the Plan at an exercise prig€7041 per share. The filing fee for these
250,000 shares is computed pursuant to Rule 433(h)(

PART Il
INFORMATION REQUIRED IN THE REGISTRATION
STATEMENT

Item 3. Incorporation of Documents by Reference



The following documents filed by F5 Netwsyknc. (the "Company") with the Securities and liaege Commission are incorporated by
reference into this Registration Statement:

(@) Annual Report on Form 10-K for theay ended September 30, 2002;
(b) Quarterly Report on Form 10-Q foe thine months ended June 30, 2003
(c) Form 8-K dated July 23, 2003, as radeel by Form 8-K/A dated September 15, 2003, and

(d) the description of the Company's own stock contained in the Company's RegistratiateSient Form 8-A, filed May 11, 1999
under the Securities Exchange Act of 1934, as aptk(ttie "Exchange Act") including any amendmentseports filed for the purposes of
updating such description.

All documents subsequently filed by the @amy pursuant to Sections 13(a), 13(c), 14 or 16{the Exchange Act, prior to the filing
a post-effective amendment which indicates thagedurities offered have been sold or which detegisll securities then remaining unsold,
shall be deemed to be incorporated by referenagrhand to be part hereof from the date of filiiguch documents.

Item 4. Description of Securities.
Not Applicable

Item 5. Interests of Named Experts and Counsel.
Not Applicable

Item 6. Indemnification of Directors and Officers.

Sections 23B.08.500 through 23.B.08.60thefWashington Business Corporation Act (the "WBEL&Uthorize a court to award, or a
corporation's board of directors to grant, indeimgaifon to directors and officers on terms suffithg broad to permit indemnification under
certain circumstances for liabilities arising untter Securities Act of 1933, as amended (the "$&esIAct”). Section 23B.08.320 of the
WBCA authorizes a corporation to limit a directdigbility to the corporation or its shareholdeos monetary damages for acts or omissions
as a director, except in certain circumstanceshitivg intentional misconduct, knowing violationslafv or illegal corporate loans or
distributions, or any transaction from which theedtor personally receives a benefit in money, prgpor services to which the director is
legally entitled.

The Company's Second Amended and RestatedleA of Incorporation and Amended and Restatgduds 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 Exhibitll® 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 indeaifigainst liability they may incur
for serving in that capacity pursuant to a liapilitsurance policy maintained by the Company fig furpose.
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Item 7. Exemption from Registration Claimed.
Not Applicable
Item 8. Exhibits.
Exhibit Number Exhibit
4.1 Second Amended and Restated Articles of Incorpmigincorporated by reference to Exhibit
3.2 to the Registrant's Registration StatementamFs-1, File No. 33-75817).
4.2 Amended and Restated Bylaws (Incorporated by reéeréo Exhibit 3.4 to the Registrant's
Registration Statement on Forr-1, File No. 33-75817).
4.3 Specimen Stock Certificate (Incorporated by refeesto Exhibit 4.1 to the Registrant's

Registration Statement on Forr-1, File No. 33-75817).



51 Opinion of Heller Ehrman White & McAuliffe LLF

10.1 F5 Networks, Inc. uRoam Acquisition Equity IncewtiRlan.

23.1 Consent of PricewaterhouseCoopers LLP, Indepermduntants

23.2 Consent of BDO Seidman, LLP, Independent CertiRedlic Accountant

23.3 Consent of Heller Ehrman White & McAuliffe LLP (lhaled in its opinion filed as Exhibit 5.1
24.1 Power of Attorney (Included on the signature paigthis Registration Statemen

Item 9. Undertakings.
(a) The undersigfeistrant hereby undertakes:

1) To file, during any period in which offers or sabe® being made, a post-effective amendment to this
Registration Statement:

® To include any prospectus requbgdection 10(a)(3) of the Securities Act of 1933;

) (ii To reflect in the prospectus aagt$ or events arising after the effective datthefRegistration
Statement (or the most recent post-effective amentithereof) which, individually or in the aggregiatepresent a fundamental change in the
information set forth in the Registration Statement

iii To include any material informatiwith respect to the plan of distribution notypoaisly disclose:
in the Registration Statement or any material ceangsuch information in the Registration Statement

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do notlgppthe information required to be included ipasteffective amendme
by those paragraphs is contained in periodic regdided by the Registrant pursuant to Section 1Sextion 15(d) of the Securities Exchange
Act of 1934 that are incorporated by referencédiga Registration Statement.

(2) That, for the purpose of determining any liabilityder the Securities Act of 1933, each such pdstife
amendment shall be deemed to be a new registrstid@ment relating to the securities offered timer@nd the offering of such securities at
that time shall be deemed to be the initial boda 6iffering thereof.

3) To remove from registration by means of a postetife amendment any of the securities being regidte
which remain unsold at the termination of the offgr

(b) The undersigmi&ebistrant hereby undertakes that, for purposeetafrmining any liability under the Securities Att
1933, each filing of the Registrant's annual reparsuant to Section 13(a) or Section 15(d) ofSbeurities Exchange Act of 1934 that is
incorporated by reference in the Registration &tate shall be deemed to be a new registrationrstaterelating to the securities offered
therein, and the offering of such securities at tinae shall be deemed to be the initial bona &Gffering thereof.

(©) Insofar as indefication for liabilities arising under the Sedigs Act of 1933 may be permitted to directorsiocafifs
and controlling persons of the Registrant purstmtite foregoing provisions, or otherwise, the Regnt has been advised that in the opinion
of the Securities and Exchange Commission suchmnification is against public policy as expressethie Securities Act of 1933 and is,
therefore, unenforceable. In the event that arcfar indemnification against such liabilities (etlthan the payment by the Registrant of
expenses incurred or paid by a director, officecantrolling person of the Registrant in the susfidsdefense of any action, suit or
proceeding) is asserted by such director, officazomtrolling person in connection with the sedesitbeing registered, the Registrant will,
unless in the opinion of its counsel the matterlieen settled by controlling precedent, submit¢owrt of appropriate jurisdiction the
guestion of whether such indemnification by itggimst public policy as expressed in the Securfiegsof 1933 and will be governed by the
final adjudication of such issue.

Signatures

The Registrant Pursuant to the requirements of the Securitigtsof1933, the Registrant certifies that it hassmnable grounds to
believe that it meets all of the requirements fiand on Form S-8 and has duly caused this RedistrsStatement to be signed on its behalf by
the undersigned, thereunto duly authorized, inGle of Seattle, State of Washington, on October2l®3.



F5 NETWORKS, INC.
By: /sl John McAdan

President and Chief Executive Offic

Power of Attorney

Each person whose signature appears belpstitutes and appoints John McAdam or Joann Reitezither of them, his true and lawful
attorney-in-fact, with the power of substitutiordanresubstitution, for him in his name, place oadtén any and all capacities, to sign any or
all amendments to this Registration Statementtarite the same, with exhibits thereto and othecuiments in connection therewith, with
Securities and Exchange Commission, hereby ratjfgimd confirming all that said attorneys-in-factldneir agents or substitutes, may
lawfully do or lawfully cause to be done by virthereof.

Pursuant to the requirements of the Seesarict of 1933, this Registration Statement hanisigned by the following persons in the
capacities and on the dates indicated.

Signature

/s/ John McAdam
John McAdarnr

/s/ Steven B. Coburn
Steven B. Cobur

Title

President, Chief Executive Officer
and Director
(Principal Executive Officer

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

Date

October 16, 2003

October 16, 2003

[sl Jeffrey S. Hussey Director October 16, 2003
Jeffrey S. Husse
/s/ Glenn T. Edens Director October 16, 2003
Glenn T. Eden
/sl Keith D. Grinstein Director October 16, 2003
Keith D. Grinsteir
/sl Karl D. Guelich Director October 16, 2003
Karl D. Guelich
/s/ Alan J. Higginson Director October 16, 2003
Alan J. Higginsor
/s/ Rich Malone Director October 16, 2003
Rich Malone
5
EXHIBIT INDEX

Exhibit Number Exhibit




4.1
4.2
4.3
51
10.1
23.1
23.2

23.3
24.1

October 20, 2003

The Board of Directors

F5 Networks, Inc.

501 Elliott Avenue West

Seattle, Washington 98119

Second Amended and Restated Articles of Incorpmigincorporated by reference to Exhibit
3.2 to the Registrant's Registration StatementamFs-1, File No. 33-75817).

Amended and Restated Bylaws (Incorporated by reéeréo Exhibit 3.4 to the Registrant's
Registration Statement on Forr-1, File No. 33-75817).

Specimen Stock Certificate (Incorporated by refeesto Exhibit 4.1 to the Registrant's
Registration Statement on Forr-1, File No. 33-75817).

Opinion of Heller Ehrman White & McAuliffe LLF

F5 Networks, Inc. uRoam Acquisition Equity IncewtiRlan.

Consent of PricewaterhouseCoopers LLP, Indepersmduntants

Consent of BDO Seidman, LLP, Independent CertiRedlic Accountant

Consent of Heller Ehrman White & McAuliffe LLP (lhaled in its opinion filed as Exhibit 5.1
Power of Attorney (Included on the signature paigthis Registration Statemen

Exhibit 5.1

Re: Registration Statement on Form S-8

Ladies and Gentlemen:

This opinion is furnished to F5 Networksc.l a Washington corporation (the "Company") inreection with the filing of a Registration
Statement on Form S-8 (the "Registration Statemevith the Securities and Exchange Commission uttde6ecurities Act of 1933, as
amended, relating to the proposed sale by the Coynpiaup to 250,000 shares (the "Shares") of comatock, $.01 par value (the "Comn

Stock"), issuable by the Company under the uRoaquisition Equity Incentive Plan (the "Plan").

We have reviewed, among other things, tbea@any's Articles of Incorporation and Bylaws, eastamended, the Plan and related
agreements and records of corporate proceedingsthadactions taken or proposed to be taken b timapany in connection with the
authorization, issuance and sale of the Sharesiaotr$o awards made under the Plan. We have nuatieasher factual inquiries as we

deemed necessary to render this opinion.

Based upon the foregoing and in relianeegbn, it is our opinion that the reservation fmuiance of the Shares pursuant to the Plan has
been duly authorized and, when issued pursuantaods granted and exercised in accordance witRldre and related agreements, the

Shares will be validly issued, fully paid and n@sessable.

We express no opinion herein as to the vy state or jurisdiction other than the Stft@/ashington and the federal laws of the

United States.

We hereby authorize and consent to theotifes opinion as an exhibit to the Registratiagat&ment and to all references to us in the

Registration Statement and any amendments thereto.

Very truly yours,

/sl HELLER EHRMAN WHITE & McAULIFFE LLP

EXHIBIT 10.1

F5 NETWORKS, INC.

UROAM ACQUISITION EQUITY INCENTIVE PLAN



Adopted July 15, 2003
Termination Date: July 14, 2013

1. Purposes.

(a) Eligible Stock Award Recipients.The persons eligible to receive Stock Awardstlaose employees of uRoam, Inc. to whom
the Company extends an offer of employment in cotioe with its purchase of substantially all theets of uRoam.

(b) Available Stock Awards. The purpose of the Plan is to provide an inducgrfar employees of uRoam, Inc. to accept offers of
employment by the Company, and a means by whigh theay be given an opportunity to benefit fromreases in value of the Common
Stock through the granting of the following Stocwads: (i) Incentive Stock Options, (ii) Nonstatyt Stock Options, (iii) stock bonuses i
(iv) rights to acquire restricted stock.

(c) General Purpose.The Company, by means of the Plan, seeks to endligible recipients of Stock Awards to accepeuodfof
employment from the Company, to retain the servidabese individuals and to provide an incentiwethem to exert maximum efforts for
the success of the Company and its Affiliates.

2. Definitions.

(&) " Affiliate" means any parent corporation or subsidiary corfmraif the Company, whether now or hereafter existas those
terms are defined in Sections 424(e) and (f), retspay, of the Code.

(b) " Board" means the Board of Directors of the Company.

(c) " Code' means the Internal Revenue Code of 1986, as amended

(d) " Committee" means a Committee appointed by the Board in acnosdwith subsection 3(c).

(e) " Common Stock" means the common stock of the Company.

) " Company" means F5 Networks, Inc., a Washington corporation.

(g9 " Consultant" means any person, including an advisor, (i) whenigaged by the Company or an Affiliate to rendevises othe

than as an Employee or as a Director or (ii) wha misember of the Board of Directors of an Affiliate
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(h) " Continuous Service" means that the Participant's service with the Compa an Affiliate, whether as an Employee, Directo
or Consultant, is not interrupted or terminatedhe Participant's Continuous Service shall not lesral to have terminated merely becaus
a change in the capacity in which the Participantlers service to the Company or an Affiliate aEmployee, Consultant or Director or a
change in the entity for which the Participant rensdsuch service, provided that there is no inption or termination of the Participant's
Continuous Service. For example, a change insfatin an Employee of the Company to a ConsulthahdAffiliate or a Director of the
Company will not constitute an interruption of Cionbus Service. The Board or the chief executi¥iear of the Company, in that party's
sole discretion, may determine whether Continucrsi€e shall be considered interrupted in the odisay leave of absence approved by
party, including sick leave, military leave or astyer personal leave.

0] " Covered Employee" means the chief executive officer and the fouroffer highest compensated officers of the Company f
whom total compensation is required to be repaxeshareholders under the Exchange Act, as detechiar purposes of Section 162(m) of
the Code.

)] " Director" means a member of the Board of Directors of the @om.

(k) " Disability" means (i) before the Listing Date, the inabilityagberson, in the opinion of a qualified physicéeeptable to the
Company, to perform the major duties of that pesspasition with the Company or an Affiliate of tBempany because of the sickness or
injury of the person and (i) after the Listing Bathe permanent and total disability of a persahiwthe meaning of Section 22(e)(3) of the
Code.

)] " Employee" means any person employed by the Company or ahatdfi Mere service as a Director or payment diractor's
fee by the Company or an Affiliate shall not befigignt to constitute "employment" by the Compamyan Affiliate.



(m) " ExchangeAct" means the Securities Exchange Act of 1934, as astend
(n) "Fair Market Value' means, as of any date, the value of the Commork $etermined as follows:

0] If the Common Stock is listed on any establishedlsexchange or traded on the Nasdaqg National Markihe Nasdaq
SmallCap Market, the Fair Market Value of a shd&r€a@mmon Stock shall be the closing sales pricesirmh stock (or the closing bid, if no
sales were reported) as quoted on such exchangaréet (or the exchange or market with the greatasime of trading in the Common
Stock) on the day of determination or, if the dagetermination is not a market trading day, tharite last market trading day prior to the
day of determination, as reportedTihe Wall Street Journal or such other source as the Board deems reliable.
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(i) Inthe absence of such markets for the Common SthekFair Market Value shall be determined in gtath by the Board

(0) " Incentive Stock Option" means an Option intended to qualify as an incersiwek option within the meaning of Section 422 of
the Code and the regulations promulgated thereunder

(P) " Ligting Date" means the first date upon which the Common Stotiktesd (or approved for listing) upon notice afugnce on
any securities exchange or designated (or apprimratesignation) upon notice of issuance as a natimarket security on an interdealer
guotation system if such securities exchange erdietaler quotation system has been certified inrdemce with the provisions of Section
25100(0) of the California Corporate Securities L@l 968.

(a) " Non-Employee Director" means a Director of the Company who either (i)asaxcurrent Employee or Officer of the Company
or its parent or a subsidiary, does not receivepmrgation (directly or indirectly) from the Compaonyits parent or a subsidiary for services
rendered as a consultant or in any capacity ottaar &s a Director (except for an amount as to wilistlosure would not be required under
Item 404(a) of Regulation S-K promulgated pursuarthe Securities Act ("Regulation S-K")), does possess an interest in any other
transaction as to which disclosure would be reguineder Item 404(a) of Regulation S-K and is n@agyed in a business relationship as to
which disclosure would be required under Item 4DéfdRegulation S-K; or (ii) is otherwise considér@ "non-employee director" for
purposes of Rule 16b-3.

(N " Nonstatutory Stock Option" means an Option not intended to qualify as an hiaeistock Option.

(s) " Officer" means a person who is an officer of the Compankimthe meaning of Section 16 of the Exchange Adtthe rules
and regulations promulgated thereunder.

(®) " Option" means an Incentive Stock Option or a NonstatutéwgkSOption granted pursuant to the Plan.

(u) " Option Agreement” means a written agreement between the Companyra@giionholder evidencing the terms and condit
of an individual Option grant. Each Option Agreernghall be subject to the terms and conditionthefPlan.

(v) " Optionholder" means a person to whom an Option is granted pursoidime Plan or, if applicable, such other penstio holds
an outstanding Option.

(w) " Outside Director" means a Director of the Company who either (i)asarcurrent employee of the Company or an "afélia
corporation” (within the meaning of Treasury Regjolas promulgated under Section 162(m) of the Coda)ot a former employee of the
Company or an "affiliated corporation” receivingrgqeensation for prior services (other than benefilder a tax qualified pension plan), was
not an officer of the Company or an "affiliated jgoration" at any time and is not currently recegviirect or indirect remuneration from the
Company or an "affiliated corporation" for serviégesny capacity other than as a Director or §iipitherwise considered an "outside director"
for purposes of Section 162(m) of the Code.

(x) " Participant” means a person to whom a Stock Award is grantesbipnt to the Plan or, if applicable, such othespemho
holds an outstanding Stock Award.

() " Plan" means this F5 Networks, Inc. 1998 Equity Incenian.



(z) " Rule16b-3" means Rule 16b-3 promulgated under the Exchangerfany successor to Rule 16b-3, as in effect fiiome to
time.

(aa) " SecuritiesAct" means the Securities Act of 1933, as amended.
(bb) " Stock Award" means any right granted under the Plan, includin@ption, a stock bonus and a right to acquireintstl stock

(cc) " Stock Award Agreement” means a written agreement between the Company haldler of a Stock Award evidencing the
terms and conditions of an individual Stock Awardrd. Each Stock Award Agreement shall be suligettie terms and conditions of the
Plan.

(dd) " Ten Percent Shareholder" means a person who owns (or is deemed to own pursu&ection 424(d) of the Code) stock
possessing more than ten percent (10%) of thedotabined voting power of all classes of stockhef Company or of any of its Affiliates.

3. Administration.

(@) Administration by Board. The Board shall administer the Plan unless atidithe Board delegates administration to a
Committee or an administrator, as provided in sctise 3(c).

(b) Powers of Board.The Board shall have the power, subject to, aitliimthe limitations of, the express provisiongtoé Plan:

0] To determine from time to time which of the persehgible under the Plan shall be granted Stock isawhen and how
each Stock Award shall be granted; what type orliipation of types of Stock Award shall be grantid; provisions of each Stock Award
granted (which need not be identical), including time or times when a person shall be permitteddsive stock pursuant to a Stock Award,;
and the number of shares with respect to whicloekSAward shall be granted to each such person.

(i)  To construe and interpret the Plan and Stock Awgrdsted under it, and to establish, amend andkeexdes and
regulations for its administration. The Boardthie exercise of this power, may correct any defanission or inconsistency in the Plan or in
any Stock Award Agreement, in a manner and to xeng it shall deem necessary or expedient to ritakélan fully effective.
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(i)  To amend the Plan or a Stock Award as provideckitiGn 12.

(iv)  Generally, to exercise such powers and to perfarch acts as the Board deems necessary or expédligramote the best
interests of the Company which are not in conflith the provisions of the Plan.

(c) Delegation to Committee.

0] General. The Board may delegate administration of the Rdaen Committee or Committees of one or more membgkthe
Board, and the term "Committee" shall apply to payson or persons to whom such authority has belegated. The Board or the
Committee may further delegate its authority argppomsibilities under the Plan to an Officer. Hoem\f administration is delegated to an
Officer, such Officer may grant Stock Awards onlighin guidelines established by the Board or then@ittee, and only the Board or the
Committee may make a Stock Award to an Officer me€&or. If administration is delegated to a Corted, the Committee shall have, in
connection with the administration of the Plan, plogvers theretofore possessed by the Board, imgiutiie power to delegate to a
subcommittee any of the administrative powers tbmRittee is authorized to exercise (and refereirct#ss Plan to the Board shall
thereafter be to the Committee or subcommitteenaDfficer to whom authority has been delegatat)jext, however, to such resolutions,
not inconsistent with the provisions of the Plasnaay be adopted from time to time by the Boarte Board may abolish the Committee at
any time and revest in the Board the administraiotne Plan.

(ii) Committee Composition.In the discretion of the Board, a Committee maysist solely of two or more Outside Directc
in accordance with Section 162(m) of the Code, @nsidlely of two or more Non-Employee Directorsaittordance with Rule 16h- Within
the scope of such authority, the Board or the Cdtemimay (i) delegate to a committee of one or mueenbers of the Board who are not
Outside Directors the authority to grant Stock Adgato eligible persons who are either (1) not tGemered Employees and are not expected
to be Covered Employees at the time of recognibfdncome resulting from such Stock Award or (2) persons with respect to whom the
Company wishes to comply with Section 162(m) of@uele and/or) (ii) delegate to a committee of onmore members of the Board who
are not NorEmployee Directors the authority to grant Stock Adgato eligible persons who are not then subje&ection 16 of the Exchan
Act.

4. Shares Subject to the Plan.



(a) Share ReserveSubject to the provisions of Section 11 relatm@djustments upon changes in stock, the sto¢kithg be
issued pursuant to Stock Awards shall not exce¢ddraggregate Three Million (3,000,000) shareSmhmon Stock.
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(b) Reversion of Shares to the ShaReserve. If any Stock Award shall for any reason expir@tirerwise terminate, in whole or
in part, without having been exercised in full, #teck not acquired under such Stock Award shanteto and again become available for
issuance under the Plan. The number of sharesmftn Stock that may be issued pursuant to Stockrésy as specified in subsection 4
shall only be reduced to reflect new shares tretatually delivered under the Plan. Thereforgtpak-for-stock exercise of an Option shall
result in only the net number of additional shae€ommon Stock being counted against the shasves

(c) Source of SharesThe stock subject to the Plan may be unissuestoa reacquired shares, bought on the markeherwise.
5. Eligibility.

(@) Eligibility for Specific Stock Avards. Incentive Stock Options may be granted only tglryees. Stock Awards other than
Incentive Stock Options may be granted to EmployBésctors and Consultants.

(b) Ten Percent ShareholdersNo Ten Percent Shareholder shall be eligiblaéHergrant of an Incentive Stock Option unless the
exercise price of such Option is at least one heohtien percent (110%) of the Fair Market Valuehef €ommon Stock at the date of grant
the Option is not exercisable after the expiratibfive (5) years from the date of grant.

(c) Section 162(m) Limitation. Subject to the provisions of Section 11 relatm@djustments upon changes in stock, no employee
shall be eligible to be granted Options coveringerthan Two Hundred Thousand (200,000) shareseo€timmon Stock during any calen
year. This subsection 5(c) shall not apply priothte Listing Date and, following the Listing Dathis subsection 5(c) shall not apply until
the earliest of: (1) the first material modifiaatiof the Plan (including any increase in the nunadieshares reserved for issuance under the
Plan in accordance with Section 4); (2) the issaafall of the shares of Common Stock reservedsirance under the Plan; (3) the
expiration of the Plan; or (4) the first meetingsbfreholders at which Directors of the Companyt@tee elected that occurs after the close of
the third calendar year following the calendar yieawhich occurred the first registration of an gggecurity under Section 12 of the
Exchange Act; or (ii) such other date required bgt®n 162(m) of the Code and the rules and reiguisipromulgated thereunder.

6. Option Provisions.

Each Option shall be in such form and statitain such terms and conditions as the Boarltl d&@m appropriate. All Options shall be
separately designated Incentive Stock Options arshitutory Stock Options at the time of grant, ahal certificate is issued for shares
purchased on exercise of an Option, a separatéiaae or certificates will be issued for sharesghased on exercise of each type of Option.
The provisions of separate Options need not bdimwnbut each Option shall include (through inmmation of provisions hereof by
reference in the Option or otherwise) the substafi@ach of the following provisions:
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(a) Term. Subject to the provisions of subsection 5(b) réig@ Ten Percent Shareholders, no Option shadideecisable after the
expiration of ten (10) years from the date it weenged.

(b) Exercise Price of an Incentivet&k Option. Subject to the provisions of subsection 5(b) réigg Ten Percent Shareholders,
the exercise price of each Incentive Stock Opttaailde not less than one hundred percent (100%)eoFair Market Value of the stock
subject to the Option on the date the Option isigéh Notwithstanding the foregoing, an Incen®teck Option may be granted with an
exercise price lower than that set forth in theepding sentence if such Option is granted purstaaah assumption or substitution for another
option in a manner satisfying the provisions ofti®ec424(a) of the Code.

(c) Exercise Price of a Nonstatutor$tock Option. Subject to the provisions of subsection 5(b) réigg Ten Percent
Shareholders, the exercise price of each Nonstgt&tock Option granted prior to the Listing Dakek be not less than eighty-five percent
(85%) of the Fair Market Value of the stock subjecthe Option on the date the Option is grant€kde exercise price of each Nonstatutory
Stock Option granted on or after the Listing Ddtalkbe not less than fifty percent (50%) of thér Rarket Value of the stock subject to the
Option on the date the Option is granted. Notwithding the foregoing, a Nonstatutory Stock Optitay be granted with an exercise price
lower than that set forth in the preceding sentéhsech Option is granted pursuant to an assumpticsubstitution for another option in a
manner satisfying the provisions of Section 424fahe Code.

(d) Consideration The purchase price of stock acquired pursuaant@ption shall be paid, to the extent permittecjpglicable



statutes and regulations, either (i) in cash atithe the Option is exercised or (ii) at the disione of the Board at the time of the grant of the
Option (or subsequently in the case of a Nonstatustock Option) by (1) delivery to the Companyotiier Common Stock, (2) according !
deferred payment or other arrangement (which melyde, without limiting the generality of the fowgg, the use of other Common Stock)
with the Participant or (3) in any other form of# consideration that may be acceptable to thedBoslotwithstanding the foregoing, no
Officer or Director may pay the exercise price nf@ption by a deferred payment arrangement.

In the case of any deferred payment arnaege, interest shall be compounded at least annaadll shall be charged at the minimum rate
of interest necessary to avoid the treatment asdat, under any applicable provisions of the Coflany amounts other than amounts stated
to be interest under the deferred payment arrangeme

(e) Transferability of an IncentiveStock Option. An Incentive Stock Option shall not be transfézadxcept by will or by the law
of descent and distribution and shall be exercesdbring the lifetime of the Optionholder only IetOptionholder. Notwithstanding the
foregoing provisions of this subsection 6(e), ti@i@hholder may, by delivering written notice t@t@ompany, in a form satisfactory to the
Company, designate a third party who, in the evéttie death of the Optionholder, shall theredfeentitled to exercise the Option.
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U] Transferability of a Nonstatutoy Stock Option. A Nonstatutory Stock Option granted prior to thetitig Date shall be
transferable to the extent that transferabilitash permitted by Section 260.140.41(d) of Titleaf@he California Code of Regulations at the
time the Option is granted and provided for in @@ion Agreement. A Nonstatutory Stock Option ¢eanon or after the Listing Date shall
be transferable to the extent provided in the Gpfigreement. If the Nonstatutory Stock Option doeesprovide for transferability, then the
Nonstatutory Stock Option shall not be transferabieept by will or by the laws of descent and disition and shall be exercisable during
lifetime of the Optionholder only by the Optionhetd Notwithstanding the foregoing provisions agtbubsection 6(f), the Optionholder m
by delivering written notice to the Company, inoam satisfactory to the Company, designate a tartly who, in the event of the death of
Optionholder, shall thereafter be entitled to eisar¢he Option.

(9) Vesting Generally. The total number of shares of Common Stock stibjean Option may, but need not, vest and theeefor
become exercisable in periodic installments whieynbut need not, be equal. The Option may beestibp such other terms and conditions
on the time or times when it may be exercised (wini@y be based on performance or other criteriyeaBoard may deem appropriate. The
vesting provisions of individual Options may varhe provisions of this subsection 6(g) are suliigeiny Option provisions governing the
minimum number of shares as to which an Option begxercised.

(h) Termination of Continuous Servie. In the event an Optionholder's Continuous Sengcminates (other than upon the
Optionholder's death or Disability), the Optionteidnay exercise his or her Option (to the exteat tine Optionholder was entitled to
exercise it as of the date of termination) but omithin such period of time ending on the earli&(ipthe date three (3) months following the
termination of the Optionholder's Continuous Sex\(ilor such longer or shorter period specified en@ption Agreement, which, for Options
granted prior to the Listing Date, shall not besl#gan thirty (30) days, unless such terminatidioigause), or (ii) the expiration of the tern
the Option as set forth in the Option Agreemeftafter termination, the Optionholder does notreie® his or her Option within the time
specified in the Option Agreement, the Option stelninate.

0] Extension of Termination Date. An Optionholder's Option Agreement may also pilevihat if the exercise of the Option
following the termination of the Optionholder's Giomous Service (other than upon the Optionholdérath or Disability) would be
prohibited at any time solely because the issuahsbares would violate the registration requirets@mder the Securities Act, then the
Option shall terminate on the earlier of (i) theeation of the term of the Option set forth in sabtion 6(a) or (ii) the expiration of a period
of three (3) months after the termination of thei@yholder's Continuous Service during which thereise of the Option would not be in
violation of such registration requirements.

()] Disability of Optionholder. In the event an Optionholder's Continuous Sertdominates as a result of the Optionholder's
Disability, the Optionholder may exercise his or @ption (to the extent that the Optionholder wastled to exercise it as of the date of
termination), but only within such period of timeding on the earlier of (i) the date twelve (12)ntts following such termination (or such
longer or shorter period specified in the Optionrégmnent, which, for Options granted prior to thstinig Date, shall not be less than six (6)
months) or (ii) the expiration of the term of thetdn as set forth in the Option Agreement. Ifeatermination, the Optionholder does not
exercise his or her Option within the time spedifierein, the Option shall terminate.
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(k) Death of Optionholder. In the event (i) an Optionholder's Continuousv/ierterminates as a result of the Optionholdex&tt
or (ii) the Optionholder dies within the period &ifiy) specified in the Option Agreement after #renination of the Optionholder's Continu
Service for a reason other than death, then thm@ptay be exercised (to the extent the Optiontroldes entitled to exercise the Option a
the date of death) by the Optionholder's estate, pgrson who acquired the right to exercise thigo®@py bequest or inheritance or by



person designated to exercise the option upon gtimaholder's death pursuant to subsection 6(6)fprbut only within the period ending on
the earlier of (1) the date eighteen (18) montlisyiong the date of death (or such longer or shrgueriod specified in the Option Agreement,
which, for Options granted prior to the Listing Bashall not be less than six (6) months) or (8)ekpiration of the term of such Option as
forth in the Option Agreement. If, after deathe tBption is not exercised within the time specifiedein, the Option shall terminate.

)] Re-Load Options. Without in any way limiting the authority of tiBoard to make or not to make grants of Optionsureder,
the Board shall have the authority (but not angation) to include as part of any Option Agreemngeptovision entitling the Optionholder t
further Option (a "Re-Load Option") in the event @ptionholder exercises the Option evidenced byOption Agreement, in whole or in
part, by surrendering other shares of Common Stoekcordance with this Plan and the terms anditiond of the Option Agreement. Any
such Re-Load Option shall (i) provide for a numbkshares equal to the number of shares surrendsrpdrt or all of the exercise price of
such Option; (ii) have an expiration date whickhis same as the expiration date of the Optionxbecese of which gave rise to such Read
Option; and (iii) have an exercise price whichdsi@ to one hundred percent (100%) of the Fair xalue of the Common Stock subject
to the Re-Load Option on the date of exercise efdtiginal Option. Notwithstanding the foregoiagRe-Load Option shall be subject to the
same exercise price and term provisions heretafeseribed for Options under the Plan.

Any such Re-Load Option may be an Incen8tack Option or a Nonstatutory Stock Option, &sBloard may designate at the time of
the grant of the original Option; provided, howewubat the designation of any Re-Load Option akaantive Stock Option shall be subject
to the one hundred thousand dollars ($100,000)&ldimitation on exercisability of Incentive Sto€ptions described in subsection 10(d)
and in Section 422(d) of the Code. There shaiid&e-Load Options on a Re-Load Option. Any sueh_Bad Option shall be subject to the
availability of sufficient shares under subsectida) and the "Section 162(m) Limitation" on thergsaof Options under subsection 5(c) and
shall be subject to such other terms and conditi@the Board may determine which are not incaersistith the express provisions of the
Plan regarding the terms of Options.

7. Provisions of Stock Awards othéhan Options.

(@) Stock Bonus Awards.Each stock bonus agreement shall be in such &marshall contain such terms and conditions as the
Board shall deem appropriate. The terms and dondibf stock bonus agreements may change fromtortime, and the terms and
conditions of separate stock bonus agreementsndak identical, but each stock bonus agreemeitisiclude (through incorporation of
provisions hereof by reference in the agreementimerwise) the substance of each of the followirayisions:

0] Consideration.A stock bonus shall be awarded in consideratomést services actually rendered to the Companigsf
benefit.

(ii) Vesting. Subject to the "Repurchase Limitation" in subieeci0(g), shares of Common Stock awarded undesttiek
bonus agreement may, but need not, be subjecthara repurchase option in favor of the Comparacaordance with a vesting schedule to
be determined by the Board.

(iii) Termination of Partici@nt's Continuous Service. Subject to the "Repurchase Limitation" in subieec0(g), in the
event a Participant's Continuous Service termingitesCompany may reacquire any or all of the shaf€€ommon Stock held by the
Participant which have not vested as of the daterafination under the terms of the stock bonusagent.

(iv) Transferability. For a stock bonus award made before the Listiage Drights to acquire shares under the stock bonus
agreement shall not be transferable except byowily the laws of descent and distribution andldfekxercisable during the lifetime of the
Participant only by the Participant. For a stookis award made on or after the Listing Date, sightacquire shares under the stock bonus
agreement shall be transferable by the Participalytupon such terms and conditions as are sédt forthe stock bonus agreement, as the
Board shall determine in its discretion, so longtaek awarded under the stock bonus agreementiresizbject to the terms of the stock
bonus agreement.

(b) Restricted Stock Awards. Each restricted stock purchase agreement shail fiech form and shall contain such terms and
conditions as the Board shall deem appropriates t&€fms and conditions of the restricted stock lpase agreements may change from tin
time, and the terms and conditions of separateictst stock purchase agreements need not be ¢dértiut each restricted stock purchase
agreement shall include (through incorporationrafvjsions hereof by reference in the agreementtogravise) the substance of each of the
following provisions:

0] Purchase Price Subject to the provisions of subsection 5(b) réigg Ten Percent Shareholders, the purchase pnider
each restricted stock purchase agreement shalldieasnount as the Board shall determine and desigmauch restricted stock purchase
agreement. For restricted stock awards, the paechece shall not be less than fifty percent (50%ihe stock's Fair Market Value on the
date such award is made or at the time the purdeasmsummated.
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(ii) Consideration. The purchase price of stock acquired pursuatitegestricted stock purchase agreement shall ide pa
either: (i) in cash at the time of purchase;dtithe discretion of the Board, according to a metepayment or other arrangement with the
Participant; or (iii) in any other form of legalmsideration that may be acceptable to the Boaitd iscretion. Notwithstanding the
foregoing, no Officer or Director may pay the puash price for restricted stock by a deferred paymaangement.

(iii) Vesting. Subject to the "Repurchase Limitation" in subieecL0(g), shares of Common Stock acquired underehtricted
stock purchase agreement must be subject to a nechase option in favor of the Company in adance with a vesting schedule to be
determined by the Board.

(iv) Termination of Participat's Continuous Service. Subject to the "Repurchase Limitation" in subigeci0(g), in the
event a Participant's Continuous Service termindtesCompany may repurchase or otherwise reacguoyer all of the shares of Common
Stock held by the Participant which have not vesiedf the date of termination under the term$efréstricted stock purchase agreement.

v) Transferability. For a restricted stock award made before théngddate, rights to acquire shares under the st
stock purchase agreement shall not be transfeeaiolept by will or by the laws of descent and disttion and shall be exercisable during the
lifetime of the Participant only by the Participarior a restricted stock award made on or afeeiLikting Date, rights to acquire shares under
the restricted stock purchase agreement shalbbsferable by the Participant only upon such teantsconditions as are set forth in the
restricted stock purchase agreement, as the Bbatlddetermine in its discretion, so long as staskarded under the restricted stock purchase
agreement remains subject to the terms of theigestrstock purchase agreement.

8. Covenants of the Company.

€) Availability of Shares. During the terms of the Stock Awards, the Compstmll keep available at all times the number of
shares of Common Stock required to satisfy suchkSAavards.

(b) Securities Law Compliance.The Company shall seek to obtain from each réglaommission or agency having jurisdiction
over the Plan such authority as may be requiregtant Stock Awards and to issue and sell shar€oofmon Stock upon exercise of the
Stock Awards; provided, however, that this undenglshall not require the Company to register uriderSecurities Act the Plan, any Stock
Award or any stock issued or issuable pursuanhyosach Stock Award. If, after reasonable effdfte, Company is unable to obtain from
any such regulatory commission or agency the aityhwhich counsel for the Company deems necesgarthé lawful issuance and sale of
stock under the Plan, the Company shall be reliénged any liability for failure to issue and selbsk upon exercise of such Stock Awards
unless and until such authority is obtained.

11

9. Use of Proceeds from Stock.
Proceeds from the sale of stock pursuaBtack Awards shall constitute general funds ofGlaenpany.
10. Miscellaneous.

(a) Acceleration of Exercisability ad Vesting. The Board shall have the power to acceleratéitieeat which a Stock Award m.
first be exercised or the time during which a Stégkard or any part thereof will vest in accordamgth the Plan, notwithstanding the
provisions in the Stock Award stating the time &ich it may first be exercised or the time durinigieh it will vest.

(b) Shareholder Rights.No Participant shall be deemed to be the hol§iesrdo have any of the rights of a holder witBpect to,
any shares subject to such Stock Award unless atildsuch Participant has satisfied all requirersdnot exercise of the Stock Award
pursuant to its terms.

(c) No Employment or other Serviceights. Nothing in the Plan or any instrument execute8tock Award granted pursuant
thereto shall confer upon any Participant or oti@der of Stock Awards any right to continue toveethe Company or an Affiliate in the
capacity in effect at the time the Stock Award \geented or shall affect the right of the Companwwffiliate to terminate (i) the
employment of an Employee with or without notice avith or without cause, (ii) the service of a Qaltent pursuant to the terms of such
Consultant's agreement with the Company or aniaféilor (iii) the service of a Director pursuanttie Bylaws of the Company or an
Affiliate, and any applicable provisions of the porate law of the state in which the Company orAfféiate is incorporated, as the case may
be.

(d) Incentive Stock Option $100,0a0mitation. To the extent that the aggregate Fair Market ¥ @letermined at the time of
grant) of stock with respect to which Incentive &t@®ptions are exercisable for the first time by @ptionholder during any calendar y:



(under all plans of the Company and its Affiliatexpeeds one hundred thousand dollars ($100,089)ptions or portions thereof which
exceed such limit (according to the order in whioly were granted) shall be treated as Nonstat@twgk Options.

(e) Investment AssurancesThe Company may require a Participant, as a tionddf exercising or acquiring stock under any
Stock Award, (i) to give written assurances satigfey to the Company as to the Participant's kndgéeand experience in financial and
business matters and/or to employ a purchasersemiaive reasonably satisfactory to the Company iwknowledgeable and experience:
financial and business matters and that he orssbagable of evaluating, alone or together withptlnehaser representative, the merits and
risks of exercising the Stock Award; and (ii) tegiwritten assurances satisfactory to the Comptating that the Participant is acquiring the
stock subject to the Stock Award for the Partictfsaown account and not with any present intentibselling or otherwise distributing the
stock.
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The foregoing requirements, and any assurances giesuant to such requirements, shall be inoper#tiii) the issuance of the shares
upon the exercise or acquisition of stock underStuek Award has been registered under a thenrtlyreffective registration statement
under the Securities Act or (iv) as to any paracuequirement, a determination is made by couies¢éhe Company that such requirement
need not be met in the circumstances under theapplicable securities laws. The Company may, wgabiice of counsel to the Company,
place legends on stock certificates issued una@ePtan as such counsel deems necessary or appedaprader to comply with applicable
securities laws, including, but not limited to, éegls restricting the transfer of the stock.

)] Withholding Obligations. To the extent provided by the terms of a StoclafdvAgreement, the Participant may satisfy any
federal, state or local tax withholding obligati@tating to the exercise or acquisition of stocklema Stock Award by any of the following
means (in addition to the Company's right to wildifoom any compensation paid to the ParticipantteyCompany) or by a combination of
such means: (i) tendering a cash payment; (iDa@iting the Company to withhold shares from thareh of the Common Stock otherwise
issuable to the Participant as a result of theagseior acquisition of stock under the Stock Awand(iii) delivering to the Company owned
and unencumbered shares of the Common Stock.

(9) Repurchase Limitation. The terms of any repurchase option shall be §pddn the Stock Award and may be either at Fair
Market Value at the time of repurchase or at thgimal purchase price. To the extent required bgti®n 260.140.41 and Section 260.140.42
of Title 10 of the California Code of Regulatioasyy repurchase option contained in a Stock Awaadtgd prior to the Listing Date to a
Participant who is not an Officer, Director or Coltant shall be upon the terms described below:

(@) Fair Market Value. If the repurchase option gives the Company thlettio repurchase the shares upon termination of
employment at not less than the Fair Market Valuth® shares to be purchased on the date of tetiminaf Continuous Service, then (i) the
right to repurchase shall be exercised for cagtancellation of purchase money indebtedness fostihees within ninety (90) days of
termination of Continuous Service (or in the casshares issued upon exercise of Stock Awards sifteln date of termination, within ninety
(90) days after the date of the exercise) or sanbdr period as may be agreed to by the Companyhan@articipant (for example, for
purposes of satisfying the requirements of Sec?(c)(3) of the Code regarding "qualified smaisimess stock") and (ii) the right
terminates when the shares become publicly traded.

(i) Original Purchase Price If the repurchase option gives the Company thiet io repurchase the shares upon termination
of Continuous Service at the original purchasetioen (i) the right to repurchase at the origiakthase price shall lapse at the rate of at
least twenty percent (20%) of the shares per year fve (5) years from the date the Stock Awardrianted (without respect to the date the
Stock Award was exercised or became exercisabtéfigrihe right to
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repurchase shall be exercised for cash or caniogllaf purchase money indebtedness for the shathswninety (90) days of termination of
Continuous Service (or in the case of shares isaped exercise of Options after such date of temtion, within ninety (90) days after the
date of the exercise) or such longer period aslmeaggreed to by the Company and the Participaneample, for purposes of satisfying the
requirements of Section 1202(c)(3) of the Codendigg "qualified small business stock").

(h) Cancellation and Re-Grant of Ojbns.

0] Authority to Reprice. Without the approval of the shareholders of tkenfany, the Board shall not have the authority to
effect, at any time and from time to time, (i) tle@ricing of any outstanding Options under the Rlad/or (ii) with the consent of any
adversely affected holders of Options, the canttetiaof any outstanding Options under the Planthedyrant in substitution therefor of new
Options under the Plan covering the same or diftenembers of shares of Common Stock.

(i) Effect of Repricing uner Section 162(m) of the Code Shares subject to an Option which is amendedocealed in orde



to set a lower exercise price per share shall soatto be counted against the maximum award ofo@ptpermitted to be granted pursuant to
subsection 5(c). The repricing of an Option urttiexr subsection 10(i) resulting in a reductionhaf exercise price shall be deemed to be a
cancellation of the original Option and the graih& substitute Option; in the event of such repggiboth the original and the substituted
Options shall be counted against the maximum awafr@ptions permitted to be granted pursuant teeation 5(c). The provisions of this
subsection 10(i)(b) shall be applicable only todxtent required by Section 162(m) of the Code.

11. Adjustments upon Changes in Stack

(@) Capitalization Adjustments. If any change is made in the stock subject tdPla@, or subject to any Stock Award, without the
receipt of consideration by the Company (throughg®e consolidation, reorganization, recapitaliatireincorporation, stock dividend,
dividend in property other than cash, stock sfitjtjidating dividend, combination of shares, exdmof shares, change in corporate structure
or other transaction not involving the receipt ohsideration by the Company), the Plan will be appately adjusted in the class(es) and
maximum number of securities subject to the Plaisymnt to subsection 4(a) and the maximum numbseairities subject to award to any
person pursuant to subsection 5(c), and the oulistgustock Awards will be appropriately adjustedhir class(es) and number of securities
and price per share of stock subject to such audsig Stock Awards. The Board, the determinatibwltich shall be final, binding and
conclusive, shall make such adjustments. (The@&ain of any convertible securities of the Compsingll not be treated as a transaction
"without receipt of consideration" by the Company.)
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(b) Change in Control--DissolutionroLiquidation. In the event of a dissolution or liquidation bétCompany, then such Stock
Awards shall be terminated if not exercised (if laygble) prior to such event.

(c) Change in Control--Asset Sale, dfiger, Consolidation or Reverse Merger.

0] In the event of (1) a sale of substantially altred assets of the Company, (2) a merger or corailitin which the
Company is not the surviving corporation or (3gaarse merger in which the Company is the surviemgporation but the shares of Comr
Stock outstanding immediately preceding the meagerconverted by virtue of the merger into otheperty, whether in the form of
securities, cash or otherwise, then any survivimgaration or acquiring corporation shall assumg &tock Awards outstanding under the
Plan or shall substitute similar stock awards (idaig an award to acquire the same consideratimhtpahe shareholders in the transaction
described in this subsection 11(c) for those ontitey under the Plan).

(i)  For purposes of subsection 11(c) an Award shafldmmed assumed if, following the change in conthel,Award confers
the right to purchase in accordance with its teams conditions, for each share of Common Stockestilhp the Award immediately prior to
the change in control, the consideration (whettweks cash or other securities or property) to Wracolder of a share of Common Stock on
the effective date of the change in control wagledt

(i) In the event any surviving corporation or acquiraagporation refuses to assume such Stock Awarts substitute similar
stock awards for those outstanding under the Rtem, with respect to Stock Awards held by Partietpavhose Continuous Service has not
terminated, the vesting of 50% of such Stock Awdedl, if applicable, the time during which suchckt Awards may be exercised) shall be
accelerated in full, and the Stock Awards shafthieate if not exercised (if applicable) at or priorsuch event. With respect to any other
Stock Awards outstanding under the Plan, such Sdegdrds shall terminate if not exercised (if appbte) prior to such event.

12. Amendment of the Plan and Stockwéards.

(a) Amendment of Plan.The Board at any time, and from time to time, ragyend the Plan. However, except as provided in
Section 11 relating to adjustments upon changstoitk, no amendment shall be effective unless agprby the shareholders of the
Company to the extent shareholder approval is sacg$o satisfy the requirements of Section 42thefCode, Rule 16b-3 or any Nasdaq or
securities exchange listing requirements.

(b) Shareholder Approval. The Board may, in its sole discretion, submit ather amendment to the Plan for shareholder ajph
including, but not limited to, amendments to tharPhtended to satisfy the requirements of Sect&#(m) of the Code and the regulations
thereunder regarding the exclusion of performarasetl compensation from the limit on corporate didoility of compensation paid to
certain executive officers.
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(c) Contemplated Amendmentslt is expressly contemplated that the Board nmagrad the Plan in any respect the Board deems
necessary or advisable to provide eligible Empleyeith the maximum benefits provided or to be pded under the provisions of the Cc



and the regulations promulgated thereunder relatingcentive Stock Options and/or to bring thenRdad/or Incentive Stock Options granted
under it into compliance therewith.

(d) No Impairment of Rights. Rights under any Stock Award granted before ammemd of the Plan shall not be impaired by any
amendment of the Plan unless (i) the Company résjties consent of the Participant and (i) theiBigant consents in writing.

(e) Amendment of Stock Awards.The Board at any time, and from time to time, raeend the terms of any one or more Stock
Awards; provided, however, that the rights under &tock Award shall not be impaired by any such @aneent unless (i) the Company
requests the consent of the Participant and @ )Rarticipant consents in writing.

13. Termination or Suspension of thelan.

(@) Plan Term. The Board may suspend or terminate the Planyatisue. Unless sooner terminated, the Plan shathinate on the
day before the tenth (10th) anniversary of the tte#ePlan is adopted by the Board or approved éghiareholders of the Company,
whichever is earlier. No Stock Awards may be gedninder the Plan while the Plan is suspendeder iafs terminated.

(b) No Impairment of Rights. Suspension or termination of the Plan shall ngair rights and obligations under any Stock Award
granted while the Plan is in effect except with wréten consent of the Participant.

14. Effective Date of Plan.

The Plan shall become effective as detezthlvy the Board, but no Stock Award shall be egexti(or, in the case of a stock bonus, shall
be granted) unless and until the Plan has beemeggiby the shareholders of the Company, whichagbishall be within twelve (12)
months before or after the date the Plan is addpgetie Board.

15. Choice of Law.

All questions concerning the constructigaljdity and interpretation of this Plan shall bevgrned by the law of the State of Washington,
without regard to such states conflict of laws sule
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EXHIBIT 23.1
Consent of Independent Accountants

We hereby consent to the incorporation by referémdlis Registration Statement on Form S-8 ofreport dated November 1, 2002 relating
to the consolidated financial statements and fiirgustatement schedule, which appears in the Fadlés, Inc. Annual Report on Form X0-
for the year ended September 30, 2002.

PricewaterhouseCoopers LLP

Seattle, Washington
October 20, 2003

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

We hereby consent to the incorporationdfgrence in the Prospectus constituting a pattisfRegistration Statement on Forn8 &f F5
Networks, Inc. of our report dated June 12, 20@8ept for Note 11 which is as of July 2, 2003, tiatpto 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.) fine nine months ended September 30,
2002 appearing in the Current Report on Form 8-Kl&d with the Securities and Exchange CommissinrSeptember 15, 2003 of F5
Networks, Inc. Our report relating to the consalat financial statements of uRoam, Inc. and sid#d (formerly Filanet Corporation) fi
the year ended December 31, 2002 includes an eatplgrparagraph regarding the Com(’s ability to continue as a going concern. |



report relating to the financial statements of ulRdecquisition Corporation (formerly uRoam, Inc.y fhe nine months ended September 30,
2002 includes an explanatory paragraph regardiadettt that the Company was acquired on Octob2002.

/s/ BDO Seidman, LLP

San Francisco, California
October 20, 2003
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