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    4 or Form 5                       ANNUAL STATEM ENT OF CHANGES IN BENEFICIAL OWNERSHIP                 OMB NUMBER:      3235-0362  
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    continue. See                      Filed pursua nt to Section 16(a) of the Securities                  Estimated average burden 
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    Reported                           Holding Comp any Act of 1935 or Section 30(f) of 
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--------------------------------------------------- --------------------------------------------------- ------------------------------  
 1. Name and Address of Reporting Person*      2. I ssuer Name and Ticker or Trading Symbol   6. Relati onship of Reporting Person to 
    HELSEL,        BRETT              L.          F 5 NETWORKS, INC. (ffiv)                      Issuer  (Check all applicable) 
-------------------------------------------    ---- ------------------------------------------       Di rector         10% Owner 
  (Last)          (First)          (Middle)    3. I RS or Social Security  4. Statement for      ----              --- 
    501 ELLIOTT AVENUE WEST                       N umber of Reporting        Month/Year          X  Of ficer (give    Other (specify 
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                                                                                                ----  one Reporting Person 
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 1. Title of Security           2. Trans-   3. Tran sac-  4. Securities Acquired (A)  5.  Amount of Se-     6. Owner-      7. Nature 
    (Instr. 3)                     action      tion          or Disposed of (D)           curities Bene fi-    ship           of In- 
                                   Date        Code          (Instr. 3, 4 and 5)          cially Owned at     Form:          direct 
                                               (Ins tr. 8)                                End of Issuer 's     Direct         Benefi- 
                                  (Month/                                                Fiscal Year         (D) or         cial 
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--------------------------------------------------- --------------------------------------------------- ------------------------------  
1. Title of Derivative    2. Conver-   3. Trans-  4 . Trans-   5. Number of     6. Date Exer-   7. Titl e and Amount   8. Price 
   Security                  sion or      action     action      Derivative       cisable and     of U nderlying         of 
   (Instr. 3)                Exercise     Date       Code        Securities Ac-   Expiration      Secu rities            Deriv- 
                             Price of     (Month/    (Instr. 8)  quired (A) or    Date            (Ins tr. 3 and 4)      ative 
                             Deriv-       Day/                   Disposed of (D)  (Month/Day/                           Secur- 
                             ative        Year)                  (Instr. 3, 4,    Year)                                 ity 
                             Security                            and 5)                                                 (Instr. 5) 
                                                                               ----------------------- ------------ 
                                                                               Date    Expira-            Amount or 
                                                               --------------- Exer-   tion       Titl e   Number of 
                                                                (A)     (D)    cisable Date               Shares 
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NON-QUALIFIED STOCK         $34.00       09/29/00     A        12,500         10/01/01 09/29/10   COMM ON  12,500        $34.00 
OPTION (RIGHT TO BUY)                                                                             STOC K 
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   Derivative              of Derivative               Indirect 
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   Beneficially            Direct (D)                  Ownership 
   Owned at End            or Indirect (I)             (Instr. 4) 
   of Year                 (Instr. 4) 
   (Instr. 4) 
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   12,500                  D 
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Explanation of Responses: 
 
**Intentional misstatements or omissions of facts c onstitute Federal Criminal Violations.    /s/ BRETT  HELSEL                12-6-00  
  See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).                                                  --------- ---------------------- -------  
                                                                                             **Signatu re of Reporting Person   Date 
Note: File three copies of this form, one of which must be manually signed. 
      If space provided is insufficient, see Instru ction 6 for procedure. 
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