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NOTE: Schedules filed in paper format shall incladgigned original and five copies of the schedualduding all exhibits. See Rule 1-7(b)
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other provisions of the Exchange Act (however,teeeNotes).
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SCHEDULE 13D

1. NAMES OF REPORTI NG PERSONS
I. R S. | DENTI FI CATI ON NOS. OF ABOVE PERSONS

NOKI' A FI NANCE | NTERNATI ONAL B. V.

5. CHECK BOX | F DI SCLOSURE OF LEGAL PROCEEDI NGS |'S REQUI RED PURSUANT TO
I TEMS 2(d) OR 2(e) [ ]

6. CITIZENSH P OR PLACE OF ORGAN ZATI ON

THE NETHERLANDS

NUMBER OF

S T S S L R R R R

BENEFI CI ALLY 8. SHARED VOTI NG POVER

OWNED BY 2,466, 421 SHARES OF COVMON STOCK

= o L R L

REPORTI NG 9. SOLE DI SPCsSI TI VE PONER
PERSON 0
L i R

10. SHARED DI SPCSI TI VE PONER
2,466, 421 SHARES OF COMMON STOCK

11. AGGREGATE AMOUNT BENEFI Cl ALLY OWNED BY EACH REPORTI NG PERSON

2,466, 421 SHARES CF COVMON STOCK

13. PERCENT OF CLASS REPRESENTED BY AMOUNT | N ROW (11)

9. 4% OF COVMON STOCK

*SEE | NSTRUCTI ONS BEFCORE FI LLI NG QUT!
I NCLUDE BOTH SI DES OF THE COVER PAGE, RESPONSES TO | TEM5S 1-7
(I NCLUDI NG EXHI BI TS) OF THE SCHEDULE, AND THE S| GNATURE ATTESTATI ON.
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The statement on Schedule 13D previously filed bkitl Finance International B.V., a private compaiith limited liability incorporated
under the laws of The Netherlands ("NFI"), and NoKiorporation, a corporation incorporated undetdtes of the Republic of Finland
("Nokia™"), with respect to shares of Common Stdble ('Common Stock") of F5 Networks, Inc. (the "Canp") is hereby amended and
supplemented. Except as amended and supplememntda/hthe original statement on Schedule 13D resiaitfiull force and effect. NFI and
Nokia are collectively referred to as the "Repaytitersons.

ITEM 1. PURPOSE OF TRANSACTION.

As described in the original statement on Schetl8[2, filed on July 9, 2001, the Investor's Rightgdement entitled NFI to nominate one
member to the Company's Board of Directors. Thestor's Rights Agreement also provides that as &sgFIl holds five or more percent of
the outstanding capital stock of the Company, then@any will use its best efforts to cause and naairthe election to the Board of Directors
of a representative designated by NFI. Pursuathigdnvestor's Rights Agreement, NFI nominated Kefarerichs to serve on the Board of
Directors. Kenny Frerichs resigned from the BodrBioectors effective May 1, 2003.

The Warrant described in the original statemen$olmedule 13D expired ten business days after Dezeih 2002.
ITEM 4. PURPOSE OF THE TRANSACTION.

Except as set forth above, at the present tim&#porting Persons have no plans or proposals whlate to or would result in (a) the
acquisition by any person of additional securitéthe Company, or the disposition of securitiethef Company, (b) an extraordinary
corporate transaction, such as a merger, reorgamizer liquidation, involving the Company or ankits subsidiaries, (c) a sale or transfer of
a material amount of assets of the Company or &itg subsidiaries, (d) any change in the preseatd of directors or management of the
Company, including any plans or proposals to chahgeumber or term of directors or to fill any ®kig vacancies on the board, (e) any
material change in the present capitalization vidénd policy of the Company, (f) any other matecizange in the Company's business or
corporate structure, (g) changes in the Compaigsger, bylaws or instruments corresponding thevetmther actions which may impede the
acquisition of control of the Company by any pergbi a class of securities of the issuer to besthal from a national securities exchange or
to cease to be authorized to be quoted in an dealer quotation system of a registered natior@alriiges association, (i) a class of equity
securities of the Company becoming eligible fonmtimation of registration pursuant to Section 12{yyf the Exchange Act or (j) any action
similar to any of those enumerated above.

Each Reporting Person expects to evaluate on amirangasis the Company's financial condition, bessnoperations and prospects, market
price of the Common Stock, conditions in securitiegkets generally, general economic and indusinglitions and other factors.
Accordingly, each Reporting Person reserves the tgchange its plans and intentions at any temdt deems appropriate. In particular, €
Reporting Person may, at any time and from timine: acquire additional Common Stock or securiti@svertible or exchangeable for
Common Stock; dispose of shares of Common Stoakpaenter into privately negotiated derivativensactions with



institutional counterparties to hedge the marlsk df some or all of its positions in the Commoac®t Any such transactions may be effes
at any time and from time to time subject to anpligpble limitations of the Securities Act of 192% amended. To the knowledge of each
Reporting Person, each of the persons listed ordith 1 hereto may make the same evaluation apdvessthe same rights.

ITEM 5. INTEREST IN SECURITIES OF THE I SSUER.

According to the Company's current report on Forkifded on April 23, 2003, the total number of sba of the Company's Common Stock
outstanding as of March 31, 2003 was approxima&é|857,000 shares.

As of the date of the filing of this Statement, Beporting Persons may be deemed each to be tieéidiahowner of 2,466,421 shares of
Common Stock for purposes of Rule 13d-3 under tteh&nge Act, which represents approximately 9.4%efshares of Common Stock
outstanding as of January 23, 2003.

The Reporting Persons have the sole power to vdig direct the vote or dispose or direct the dssfpan of 2,466,421 shares of Common
Stock. To the knowledge of the Reporting Persdresgetare no shares of Common Stock which are lmglgfiowned by any other person
referred to in Schedule 1 hereto.

Except as set forth herein, to the knowledge oRbporting Persons, neither the Reporting Personamy other person referred to in
Schedule 1 hereto beneficially owns or has acquiredisposed of any shares of Common Stock duliagtist 60 days.

ITEM 7. MATERIAL TO BE FILED ASEXHIBITS.

Exhibit A Agreement of Joint Filing, dated July 9, 2001, by and between
--------- Noki a Fi nance International B.V. and Nokia Corporation (filed with
the statenent on Schedule 13D filed on July 9, 2001).



SIGNATURE

After reasonable inquiry and to the best of my kleolge and belief, | certify that the informatiort B&th in this Statement is true, complete
and correct.

May 7, 2003 NOKI' A FI NANCE | NTERNATI ONAL B. V.

By /s/ Esa Kaunistola

Name: Esa Kaunistol a
Title: Director

By /s/ Hannu Mistonen
Nanme: Hannu Mistonen
Title: Director

NOKI' A CORPORATI ON

By /s/ Ursula Ranin
Name: Ursula Ranin
Title: Vice President and
General Counsel

By /s/ Hannu Mistonen
Nanme: Hannu Mistonen
Title: Director and Head of
Cor porate Tax Pl anni ng



SCHEDULE 1
DIRECTORSAND EXECUTIVE OFFICERS OF NOKIA CORPORATION

The following table sets forth the name and prepentipal occupation or employment, and the ngmiacipal business and address of any
corporation or other organization in which suchugation or employment is conducted of each direatat executive officer of Nokia
Corporation. Unless otherwise indicated, the bissiragldress of each such person is c/o Nokia Cdipoiéeilalahdentie 4, P.O. Box 226,
FIN-00045 Nokia Group, Finland and each persondizen of Finland.

Nare Present Principal Occupation or Enpl oynment

Board of Directors

Jorma Qlila....................... Chai rman and CEO, and Chairnman of the
Group Executive Board of Nokia
Cor por ati on.

Vi ce Chairman of Otava Books and Magazi nes
G oup Ltd. Menber of the Board of
Directors of Ford Mdtor Conpany and UPM
Kymrene Cor poration. Menber of The

Eur opean Round Tabl e of Industrialists.

Paul J. Collins.................... Vice Chairman of the Board of Directors
Ctizenship: United States of Noki a Corporation.

Menber of the Board of Directors of BG
G oup, Cenuity Corporation and
Ki nberly-d ark Corporation.

Georg Ehrnrooth.................... Chairman of the Board of Directors of Assa
Abl oy AB (publ) and Varma- Sanpo Mt ual
Pensi on | nsurance Conpany. Vice Chairnman
of the Board of Directors of Rautaruukki
Cor poration. Menmber of the Board of
Directors of Oy Karl Fazer Ab, Sandvi k AB
(publ), Sanmpo plc and Wartsila
Corporation. Chairman of The Center for
Fi nni sh Busi ness and Policy Studies (EVA).

Dr. Bengt Holnmstrom............... Paul A. Samnuel son Professor of Econom cs
at MT, joint appointment at the MT Sloan
School of Managenent.

Menber of the Board of Directors of
Kuusakoski Oy. Menber of the Anerican
Acadeny of Arts and Sciences and Foreign
Menber of The Royal Swedi sh Acadeny of
Sci ences.

Per Karlsson....................... | ndependent Cor porate Advisor.

Menber of the Board of Directors of | KANO
Hol di ngs S. A.

Robert F.W van Qordt.............. Chai rman of Rodanto Europe N.V.

C tizenship: The Netherlands
Menber of the Board of Directors of Fortis
Bank N.V., Schering-Pl ough Corporation and
Um core S. A and nmenber of the Supervisory
Board of Draka Hol ding N. V.

Marjorie Scardino.................. Chi ef Executive O ficer and nenber of the
Citizenship: United States Board of Directors of Pearson plc.
Vesa Vainio........................ Chai rman of the Board of Directors of

UPM Kynmmene Corporation and Vice Chairnan
of the Board of Directors of Wartsila

Cor poration. Chairman of the Board of The
Central Chanber of Conmerce of Finland.

Arne Wessberg........... ... . ... Chairman of the Board of Directors and
President of Yleisradio Oy (Finnish
Br oadcasti ng Conpany).

Chai rman of the Board of Directors of
Digita Oy. President of the European



G oup Executive Boar
Jorma Olila........
Pekka Al a-Pietila...
Dr. Matti Al ahuhta..
Sari Baldauf........
Dr. J.T. Bergqvist..
A li-Pekka Kall asvuo

d

Broadcasting Union (EBU) and menber of the
Board of Directors of the International
Counci | of NATAS.

Chairman and CEO, and Chairman of the
Group Executive Board of Nokia
Cor por ati on.

Vi ce Chairman of Otava Books and Magazi nes
Group Ltd. Menber of the Board of
Directors of Ford Mtor Conpany and

UPM Kynmrene Cor poration. Menber of The
Eur opean Round Table of Industrialists.

Presi dent of Nokia Corporation.

Menber of the Supervisory Board of SAP AG
Menmber of the Science and Technol ogy
Policy Council of Finland, menber of the
Board of the Finnish-Anerican Chanber of
Conmer ce, Menber of the Board of the
Econom ¢ | nformati on Bureau.

Presi dent of Nokia Mbile Phones.

Chai rman of the Board of The Federation of
Fi nni sh Metal, Engineering and

El ectrot echnical Industries, Vice Chairman
of the Board of the Confederation of

Fi nni sh I ndustry and Enpl oyers, nenber of
the Executive Commttee of The
International Institute for Managenent
Devel opnment (1 MD).

Presi dent of Noki a Networks.

Menber of the Board of International Youth
Foundati on and Menber of The Nati onal
Committee for the Information Society

| ssues and nenber of the Board of

Foundati on for Econom ¢ Educati on.

Executive Vice President and General
Manager, |P Mbility Nokia Networks.

Executive Vice President and CFO of Nokia
Cor por ati on.

Chairman of the Board of Directors of
F- Secure Corporation, Nextrom Hol di ng
S. A. and Sanpo plc.



Pertti Korhonen.................... Executive Vice President, Nokia Mbile
Sof t war e.

Menber of the Board of Directors, QPR
Sof tware Oyj .

Dr. Yrjo Neuvo..................... Executive Vice President and CTO of Nokia
Mobi | e Phones.

Vice Chairman of the Board of Directors of
Vai sal a Corporation. Menber of Finnish
Acadeny of Technical Sciences, The Finnish
Acadeny of Science and Letters, and
Academni ae Europae, Foreign nenber of

Royal Swedi sh Acadeny of Engi neering

Sci ences, and Fellow of the Institute of

El ectrical and El ectronics Engineers.

Veli Sundback...................... Executive Vice President, Corporate
Rel ations and Trade Policy of Nokia
Cor por ati on.

Chai rman of the Board of Directors of

Huht amaki Oyj. Vice Chairman of the Board
of the International Chanber of Commerce,
Fi nni sh Section, Chairman of the Trade
Policy Conmittee of The Confederation of
Fi nni sh I ndustry and Enpl oyers and

Chai rman of the Board of the Finland-China
Trade Associ ation.

Anssi Vanjoki...................... Executive Vice President of Nokia Mbile
Phones.

Governor of European Foundation of Quality
Managenent .

DIRECTORSAND EXECUTIVE OFFICERS OF NOKIA FINANCE INTERNATIONAL B.V.

The following table sets forth the name and prepéntipal occupation or employment, and the ngmniacipal business and address of any
corporation or other organization in which suchugation or employment is conducted of each direatal executive officer of Nokia
Finance International B.V. Unless otherwise indidathe business address of each such personNokia Finance International B.V.,
Strawinskylaan 3111, NL-1077ZX Amsterdam, Postb4891 1000BL Amsterdam, The Netherlands and eadh gerson is a citizen of
Finland.

Nanme Present Principal Occupation or Enpl oynent

Board of Managenent

Esa Kaunistola..................... Seni or Legal Counsel of Nokia
Cor por ati on.

Hannu Mustonen..................... Director and Head of Corporate Tax
Pl anni ng of Noki a Corporation.

Bob Elfring............ . ... ... .... Managi ng Director of Lehnan Brothers
Citizenshi p: The Netherl ands I nternational (Europe).
ABN AMRO Trust Conmpany............. Trust conpany.

(Nederl and) B. V.
State of Organi zation: The
Net her | ands



Board of Supervisory Directors

Maija Torkko....................... Seni or Vice President and Corporate
Controller of Nokia Corporation.

Timo lhamuotila.................... Vi ce President and Corporate Treasurer of
Noki a Cor poration.



