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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
Compensatory Arrangements of Certain Officers.

(e) On March 9, 2023, at the annual meeting of shareholders for fiscal year 2022 (the “Annual Meeting”), the shareholders of F5, Inc. (the
“Company”) voted to approve (i) the F5, Inc. Incentive Plan, as amended and restated (the “Incentive Plan”), to increase the number of shares of common stock
issuable under the Incentive Plan by an additional 4,500,000 shares and (ii) the F5, Inc. Employee Stock Purchase Plan, as amended and restated (the “ESPP”),
to increase the number of shares of common stock issuable under the ESPP by an additional 2,000,000 shares.

The complete texts of the Incentive Plan and the ESPP are set forth in Exhibits 10.1 and 10.2, respectively, to this Form 8-K and are each incorporated
herein by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.

At the Annual Meeting, the Company’s shareholders voted on: (1) the election of eleven directors to hold office until the annual meeting of
shareholders for fiscal year 2023 and until their successors are elected and qualified; (2) the approval of the Incentive Plan to increase the number of shares of
common stock issuable under the Incentive Plan by an additional 4,500,000 shares; (3) the approval of the ESPP to increase the number of shares of common
stock issuable under the ESPP by an additional 2,000,000 shares; (4) the ratification of the selection of PricewaterhouseCoopers LLP as the Company’s
independent registered public accounting firm for fiscal year 2023; (5) an advisory vote regarding approval of the compensation of the Company’s named
executive officers; and (6) an advisory vote regarding the frequency of the advisory vote regarding approval of the compensation of the Company’s named
executive officers.

A total of 55,071,565 shares of the Company’s common stock outstanding and entitled to vote were present at the meeting in person or by proxy at the
Annual Meeting. The voting results were as follows:

Item 1: Election of eleven directors to hold office until the annual meeting of shareholders for fiscal year 2023:
Name of Director For Against Abstain Broker Non-Votes
Marianne N. Budnik 50,851,207 236,253 38,239 3,945,866
Elizabeth L. Buse 48,206,612 2,880,848 38,239 3,945,866
Michael L. Dreyer 47,212,736 3,871,011 41,952 3,945,866
Alan J. Higginson 47,597,232 3,486,483 41,984 3,945,866
Peter S. Klein 45,305,569 5,777,017 43,113 3,945,866
François Locoh-Donou 50,797,016 294,720 33,963 3,945,866
Nikhil Mehta 49,035,165 2,049,999 40,535 3,945,866
Michael F. Montoya 49,582,861 1,501,845 40,993 3,945,866
Marie E. Myers 43,056,340 8,029,070 40,289 3,945,866
James M. Phillips 49,486,158 1,596,524 43,017 3,945,866
Sripada Shivananda 49,578,162 1,504,313 43,224 3,945,866

Item 2: Approval of the Incentive Plan to increase the number of shares of common stock issuable under the Incentive Plan by an additional 4,500,000 shares:
For Against Abstain Broker Non-Votes

35,794,039 15,283,545 48,115 3,945,866

Item 3: Approval of the ESPP to increase the number of shares of common stock issuable under the ESPP by an additional 2,000,000 shares:
For Against Abstain Broker Non-Votes

50,523,070 571,584 31,045 3,945,866



Item 4: Ratification of the selection of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for fiscal year 2023:
For Against Abstain

53,163,051 1,878,257 30,257

Item 5: Advisory vote on the approval of the compensation of the Company’s named executive officers:
For Against Abstain Broker Non-Votes

44,405,191 6,662,165 58,343 3,945,866

Item 6: Advisory vote on the frequency of the advisory vote on the approval of the compensation of the Company’s named executive officers:
One Year Two Years Three Years Abstain

50,249,863 55,174 787,262 33,400

In light of the shareholder preference reflected in the voting results with respect to the frequency of the advisory vote on the approval of the
compensation of the Company’s named executive officers, the Company has determined to continue to hold each year an advisory vote on the approval of the
compensation of the Company’s named executive officers until at least the next advisory shareholder vote on the frequency of such vote

Item 9.01 Financial Statements and Exhibits

(d) Exhibits:

10.1 F5, Inc. Incentive Plan, as amended and restated
10.2 F5, Inc. Employee Stock Purchase Plan, as amended and restated
104 Cover Page Interactive Data File (embedded within the Inline XBRL document)
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Date: March 10, 2023 By: /s/ Scot F. Rogers
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F5, Inc. Incentive Plan

1.    Purpose

a)    Eligible Award Recipients. The persons eligible to receive Awards are the Employees, Directors and Consultants of the
Company and its Affiliates.

b)    Available Awards. The purpose of the Plan is to provide a means by which eligible recipients of Awards may be given
an opportunity to benefit from increases in value of the Common Stock or from Company performance through the granting of
Awards.

c)    General Purpose. The Company, by means of the Plan, seeks to retain the services of the group of persons eligible to
receive Awards, to secure and retain the services of new members of this group and to provide incentives for such persons to exert
maximum efforts for the success of the Company and its Affiliates.

2.    Definitions

a)    “Affiliate” means any parent corporation or subsidiary corporation of the Company, whether now or hereafter existing,
as those terms are defined in Sections 424(e) and (f), respectively, of the Code.

b)    “Applicable Laws” means the legal requirements relating to the administration of equity compensation plans, including
under applicable U.S. state corporate laws, U.S. federal and applicable state securities laws, other U.S. federal and state laws, the
Code, any stock exchange rules or regulations and the applicable laws, rules and regulations of any other country or jurisdiction
where Awards are granted under the Plan, as such laws, rules, regulations and requirements shall be in place from time to time.

c)        “Award” means any right granted under the Plan, including an Option, Stock Award, Stock Unit, Stock Appreciation
Right, Performance Share, Performance Unit, cash-based award or other incentive payable in cash or in Shares as may be
designated by the Committee from time to time.

d)        “Award Agreement” means a written or electronic agreement between the Company and a holder of an Award
evidencing the terms and conditions of an individual Award grant. Each Award Agreement shall be subject to the terms and
conditions of the Plan.

e)    “Board” means the Board of Directors of the Company.
f)    “Code” means the Internal Revenue Code of 1986, as amended.
g)    “Committee” means a committee appointed by the Board in accordance with subsection 3(c).
h)    “Common Stock” means the common stock of the Company.
i)    “Company” means F5, Inc., a Washington corporation.
j)        “Consultant” means any person, including an advisor, (i) who is engaged by the Company or an Affiliate to render

services other than as an Employee or as a Director or (ii) who is a member of the Board of Directors of an Affiliate.
k)    “Continuous Service” means that the Participant’s service with the Company or an Affiliate, whether as an Employee,

Director or Consultant, is not interrupted or terminated. The Participant’s Continuous Service shall not be deemed to have
terminated merely because of a change in the capacity in which the Participant renders service to the Company or an Affiliate as an
Employee, Consultant or Director or a change in the entity among the Company or an
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Affiliate for which the Participant renders such service, provided that there is no interruption or termination of the Participant’s
Continuous Service.

For example, a change in status from an Employee of the Company to a Consultant of an Affiliate or a Director of the
Company will not constitute an interruption of Continuous Service. Subject to Section 14(b), the Board or the chief executive officer
of the Company, in that party’s sole discretion, may determine whether Continuous Service shall be considered interrupted in the
case of any leave of absence approved by that party, including sick leave, military leave or any other personal leave.

l)        “Covered Employee” means the chief executive officer and the three (3) other highest compensated officers of the
Company (other than the chief executive officer and chief financial officer) for whom total compensation is required to be reported to
shareholders under the Exchange Act, as determined for purposes of Prior Section 162(m) of the Code.

m)    “Director” means a member of the Board of Directors of the Company.
n)    “Disability” means the permanent and total disability of a person within the meaning of Section 22(e)(3) of the Code.
o)        “Employee” means any person employed by the Company or an Affiliate. Subject to the Applicable Laws, the

determination of whether an individual (including leased and temporary employees) is an Employee hereunder shall be made by
the Board (or its Committee), in its sole discretion. Mere service as a Director or payment of a director’s fee by the Company or an
Affiliate shall not be sufficient to constitute “employment” by the Company or an Affiliate.

p)    “Exchange Act” means the Securities Exchange Act of 1934, as amended.
q)        “Fair Market Value” means, as of any date, the value of the Common Stock as determined in good faith by the

Committee. Unless otherwise determined by the Committee, if the Common Stock is listed on any established stock exchange, the
Fair Market Value of a Share shall be the closing sales price for such stock (or the closing bid, if no sales were reported) as quoted
on such exchange or market (or such other exchange or market with the greatest volume of trading in the Common Stock) on the
day of determination or, if the day of determination is not a market trading day, then on the last market trading day prior to the day
of determination.

r)    “Independent Director” means a Director who qualifies as an “independent” director under applicable Nasdaq rules (or
the rules of any exchange on which the Common Stock is then listed or approved for listing).

s)    “Non-Employee Director” means a Director of the Company who either (i) is not a current Employee or Officer of the
Company or its parent or a subsidiary, does not receive compensation (directly or indirectly) from the Company or its parent or a
subsidiary for services rendered as a consultant or in any capacity other than as a Director (except for an amount as to which
disclosure would not be required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act (“Regulation S-
K”)) and does not possess an interest in any other transaction as to which disclosure would be required under Item 404(a) of
Regulation S-K; or (ii) is otherwise considered a “non-employee director” for purposes of Rule 16b-3.

t)    “Officer” means a person who is an officer of the Company within the meaning of Section 16 of the Exchange Act and
the rules and regulations promulgated thereunder.

u)    “Option” means a non-statutory stock option (meaning, an option not intended to qualify as an incentive stock option
under Code Section 422) granted pursuant to the Plan.

v)        “Outside Director” means a Director of the Company who either (i) is not a current Employee of the Company or an
“affiliated corporation” (within the meaning of Treasury Regulations promulgated under Prior Section 162(m) of the Code), is not a
former Employee of the Company or an “affiliated corporation” receiving compensation for prior services (other than benefits under
a tax qualified pension plan), was not an officer of the Company or an “affiliated corporation” at any time and is not currently
receiving direct or indirect remuneration from the Company or an “affiliated corporation” for services in any capacity other than as a
Director or (ii) is otherwise considered an “outside director” for purposes of Prior Section 162(m) of the Code.
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w)    “Participant” means a person to whom an Award is granted pursuant to the Plan or, if applicable, such other person
who holds an outstanding Award.

x)    “Plan” means this F5, Inc. Incentive Plan.
y)    “Prior Section 162(m) of the Code” means Section 162(m) of the Code as in effect prior to the amendments made to

Section 162(m) of the Code by Section 13601 of the Tax Cuts and Jobs Act of 2017.
z)    “Rule 16b-3” means Rule 16b-3 promulgated under the Exchange Act or any successor to Rule 16b-3, as in effect from

time to time.
aa)    “Securities Act” means the Securities Act of 1933, as amended.
bb)    “Share” means a share of the Common Stock, as adjusted in accordance with Section 15 below.
cc)    “Stock Appreciation Right” means a right granted under Section 8 to receive the excess of the Fair Market Value of a

specified number of Shares over the grant price.
dd)    “Stock Award” means an Award of Shares granted under Section 7 below, the rights of ownership of which may or may

not be subject to restrictions prescribed by the Committee.
ee)    “Stock Unit” means an Award giving the right to receive Shares granted under Section 7 below.
ff)        “Substitute Award” means an Award granted in connection with a transaction in substitution, exchange, conversion,

adjustment, assumption or replacement of awards previously granted by an entity acquired by the Company or an Affiliate or with
which the Company or an Affiliate merges or otherwise combines.

3.    Administration

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

b)    Powers of Board. The Board shall have the power, subject to, and within the limitations of, the express provisions of
the Plan:

i.       To determine from time to time which of the persons eligible under the Plan shall be granted Awards;
when and how each Award shall be granted; what type or combination of types of Awards shall be granted; the
provisions, terms and conditions of each Award granted (which need not be identical as among Participants or as
among types of Awards), including, without limitation: the time or times when a person shall be permitted to receive
Shares or dollars pursuant to an Award, the number of Shares (if any) or dollars (if any) with respect to which an
Award shall be granted to each such person, the exercise or purchase price (if any) of an Award, the time or times
when Awards may be exercised (which may be based on performance criteria), any vesting acceleration or waiver of
forfeiture restrictions, any pro rata adjustment to vesting as a result of a Participant’s transitioning from full- to part-
time service (or vice versa), and any other restriction (including forfeiture restriction), limitation or term of any Award,
based in each case on such factors as the Board, in its sole discretion, shall determine; provided, however, that such
provisions, terms and conditions are not inconsistent with the terms of the Plan.

ii.    In order to fulfill the purposes of the Plan and without amending the Plan, to modify grants of Awards to
Participants who are foreign nationals or employed outside of the United States in order to recognize differences in
local law, tax policies or customs.
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iii.       To construe and interpret the Plan and Awards granted under it, and to establish, amend and revoke
rules and regulations for its administration. The Board, in the exercise of this power, may correct any defect,
omission or inconsistency in the Plan or in any Award Agreement, in a manner and to the extent it shall deem
necessary or expedient to make the Plan fully effective.

iv.    To amend the Plan or an Award as provided in Section 16.
v.        Generally, to exercise such powers and to perform such acts as the Board deems necessary or

expedient to promote the best interests of the Company which are not in conflict with the provisions of the Plan.

c)    Delegation to Committee. The Board may delegate administration of the Plan to a Committee or Committees of one or
more members of the Board, and the term “Committee” shall apply to any person or persons to whom such authority has been
delegated. In the discretion of the Board, the Committee may consist solely of two or more Outside Directors, in accordance with
Prior Section 162(m) of the Code, and/or solely of two or more Non-Employee Directors, in accordance with Rule 16b-3, and/or
solely of two or more Independent Directors under applicable Nasdaq (or other exchange) rules. The Board or the Committee may
further delegate its authority and responsibilities under the Plan to an Officer. However, if administration is delegated to an Officer,
such Officer may grant Awards only within guidelines established by the Board or the Committee, and only the Board or the
Committee may make an Award to an Officer or Director. If administration is delegated to a Committee, the Committee shall have,
in connection with the administration of the Plan, the powers theretofore possessed by the Board, including the power to delegate
to a subcommittee any of the administrative powers the Committee is authorized to exercise (and references in this Plan to the
Board shall thereafter be to the Committee or subcommittee, or an Officer to whom authority has been delegated), subject,
however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted from time to time by the Board.
The Board may abolish the Committee at any time and revest in the Board the administration of the Plan, and unless otherwise
specified by the Board shall retain any authority granted to a committee or individual hereunder unto itself.

4.    Shares Subject to the Plan

a)    Share Reserve. Subject to the provisions of Section 15 relating to adjustments upon changes in stock, the stock that
may be issued pursuant to Awards, shall not exceed in the aggregate Twenty-Seven Million Eight Hundred Eighty Thousand
(27,880,000) Shares of Common Stock. Substitute Awards may be granted under the Plan and such Substitute Awards shall not
reduce the aggregate number of Shares available for Awards under the Plan.

b)    Limitation on Awards. No Employee shall be eligible to be granted Awards covering more than Two Million (2,000,000)
Shares during any fiscal year of the Company.

c)    Reversion of Shares to the Share Reserve. If any Award shall for any reason expire or otherwise terminate, in whole or
in part, without having been exercised or settled in full, the Shares not acquired under such Award shall revert to and again become
available for issuance under the Plan. Further, if any previously-issued Shares are forfeited under the terms and conditions of the
Award, then any Shares so forfeited shall revert to and again become available for issuance under the Plan. The provisions of this
Section 4(c) are qualified by Section 4(a) such that the total number of Shares issued and outstanding under the Plan at any time
may not exceed the number set forth in Section 4(a) (as adjusted under Section 15).

d)    Source of Shares. The stock subject to the Plan may be unissued Shares or reacquired Shares, bought on the market
or otherwise.
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5.    Eligibility

a)    Awards may be granted to Employees, Directors and Consultants.

6.    Option Provisions

Each Option shall be in such form and shall contain such terms and conditions as the Board shall deem appropriate. The
provisions of separate Options need not be identical, but each Option shall include (through incorporation of provisions hereof by
reference in the Option or otherwise) the substance of each of the following provisions:

a.    Term. No Option shall be exercisable after the expiration of ten (10) years from the date it was granted.
b.    Exercise Price of an Option. The exercise price of each Option shall be at least equal to the Fair Market Value of the

stock subject to the Option on the date the Option is granted. Notwithstanding the foregoing, an Option may be granted as a
Substitute Award with an exercise price lower than that set forth in the preceding sentence if such Option is granted pursuant to an
assumption or substitution for another option in a manner satisfying the provisions of Section 424(a) of the Code.

c.       Consideration. The purchase price of stock acquired pursuant to an Option shall be paid, to the extent permitted by
applicable statutes and regulations, either (i) in cash, check or wire transfer at the time the Option is exercised or (ii) at the
discretion of the Board at the time of the grant of the Option or subsequently by (1) by delivery to the Company of other Shares that
have a Fair Market Value on the date of surrender equal to the aggregate exercise price of the Shares as to which the Option is
exercised, (2) if, as of the date of exercise of an Option the Company then is permitting Employees to engage in a “same-day sale”
cashless brokered exercise program involving one or more brokers, through such a program that complies with the Applicable Laws
(including without limitation the requirements of Regulation T and other applicable regulations promulgated by the Federal Reserve
Board) and that ensures prompt delivery to the Company of the amount required to pay the exercise price and any applicable
withholding taxes, (3) in any other form of legal consideration that may be acceptable to the Board, or (4) any combination of the
foregoing methods. In making its determination as to the type of consideration to accept, the Board shall consider if acceptance of
such consideration may be reasonably expected to benefit the Company and the Board may, in its sole discretion, refuse to accept
a particular form of consideration at the time of any Option exercise.

d.        Transferability of an Option. The Option shall not be transferable except by will or by the laws of descent and
distribution and shall be exercisable during the lifetime of the Participant only by the Participant.

e.       Vesting. The total number of Shares of Common Stock subject to an Option may, but need not, vest and therefore
become exercisable in periodic installments which may, but need not, be equal. The Option may be subject to such other terms and
conditions on the time or times when it may be exercised (which may be based on performance or other criteria) as the Board may
deem appropriate. The vesting provisions of individual Options may vary. The provisions of this subsection 6(e) are subject to any
Option provisions governing the minimum number of Shares as to which an Option may be exercised.

f.       Termination of Continuous Service. In the event a Participant’s Continuous Service terminates (other than upon the
Participant’s death or Disability), the Participant may exercise his or her Option (to the extent that the Participant was vested in the
Option Shares and entitled to exercise such Option as of the date of termination) but only within such period of time ending on the
earlier of (i) the date three (3) months following the termination of the Participant’s Continuous Service (or such longer or shorter
period specified in the Option Agreement), or (ii) the expiration of the term of the Option as set forth in the Option Agreement. If,
after termination, the Participant does not exercise his or her Option within the time specified in the Option Agreement, the Option
shall terminate.
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g.    Extension of Termination Date. Following the termination of the Participant’s Continuous Service (other than upon the
Participant’s death or Disability), if the Participant would be prohibited at any time solely because the issuance of Shares would
violate the registration requirements under the Securities Act or violate any prohibition on trading on the basis of possession of
material nonpublic information involving the Company and its business, then the Option shall terminate on the earlier of (i) the
expiration of the term of the Option set forth in subsection 6(a), or (ii) the expiration of a period of three (3) months after the
termination of the Participant’s Continuous Service during which the exercise of the Option would not be in violation of such
requirements.

h.        Disability of Participant. In the event a Participant’s Continuous Service terminates as a result of the Participant’s
Disability, the Participant may exercise his or her Option (to the extent that the Participant was vested in the Option Shares and
entitled to exercise the Option as of the date of termination), but only within such period of time ending on the earlier of (i) the date
twelve (12) months following such termination (or such longer or shorter period specified in the Option Agreement) or (ii) the
expiration of the term of the Option as set forth in the Option Agreement. If, after termination, the Participant does not exercise his
or her Option within the time specified herein, the Option shall terminate.

i.    Death of Participant. In the event (i) a Participant’s Continuous Service terminates as a result of the Participant’s death
or (ii) the Participant dies within the period (if any) specified in the Option Agreement after the termination of the Participant’s
Continuous Service for a reason other than death, then the Option may be exercised (to the extent the Participant was vested in the
Option Shares and entitled to exercise the Option as of the date of death) by the Participant’s estate, by a person who acquired the
right to exercise the Option by bequest or inheritance or by a person designated to exercise the Option upon the Participant’s death
pursuant to subsection 6(d), but only within the period ending on the earlier of (1) the date eighteen (18) months following the date
of death (or such longer or shorter period specified in the Option Agreement) or (2) the expiration of the term of such Option as set
forth in the Option Agreement. If, after death, the Option is not exercised within the time specified herein, the Option shall terminate.

j.       Exercise Generally. Options shall be considered exercised when the Company (or its authorized agent) receives (i)
written or electronic notice from the person entitled to exercise the Option of intent to exercise a specific number of Shares, (ii) full
payment or appropriate provision for payment in a form and method acceptable to the Board or Committee, for the Shares being
exercised, and (iii) if applicable, payment or appropriate provision for payment of any withholding taxes due on exercise. An Option
may not be exercised for a fraction of a Share. The Option may, at the discretion of the Board or Committee, include a provision
whereby the Participant may elect to exercise the Option as to Shares that are not yet vested. Unvested Shares exercised in such
manner may be subject to a Company repurchase right under Section 14(h) or such other restrictions or conditions as the Board or
Committee may determine.

k.        Administrator Discretion. Notwithstanding the provisions of this Section 6, the Board or the Committee shall have
complete discretion exercisable at any time to (i) extend the period of time for which an Option is to remain exercisable, following
the Participant’s termination of Continuous Service, but in no event beyond the expiration date for the Option, and (ii) permit the
Option to be exercised, during the applicable post-termination exercise period, not only with respect to the number of Shares that
were vested on the date of termination, but also with respect to additional Shares on such terms and conditions as the Board or
Committee may determine.

7.    Provisions of Stock Awards and Stock Units

Each Award Agreement reflecting the issuance of a Stock Award or Stock Unit shall be in such form and shall contain such
terms and conditions as the Board shall deem appropriate. The terms and conditions of such agreements may change from time to
time, and the terms and conditions of separate agreements need not be identical, but each such agreement shall include
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(through incorporation of provisions hereof by reference in the agreement or otherwise) the substance of each of the following
provisions:

a.        Consideration. A Stock Award or Stock Unit may be awarded in consideration for such property or services as is
permitted under Applicable Law, including for past services actually rendered to the Company or an Affiliate for its benefit.

b.    Vesting; Restrictions. Shares of Common Stock awarded under the Award Agreement reflecting a Stock Award or Stock
Unit award may, but need not, be subject to a Share repurchase option, forfeiture restriction or other conditions in favor of the
Company in accordance with a vesting or lapse schedule to be determined by the Board.

c.        Termination of Participant’s Continuous Service. In the event a Participant’s Continuous Service terminates, the
Company may reacquire any or all of the Shares of Common Stock held by the Participant which have not vested or which are
otherwise subject to forfeiture or other conditions as of the date of termination under the terms of the agreement.

d.    Transferability. Rights to acquire Shares of Common Stock under a Stock Award or Stock Unit agreement shall not be
transferable except by will or by the laws of descent and distribution, and Shares of Common Stock issued upon vesting of a Stock
Award or Stock Unit shall be issuable during the lifetime of the Participant only to the Participant.

8.    Stock Appreciation Rights

Each Award Agreement reflecting the issuance of a Stock Appreciation Right shall be in such form and shall contain such
terms and conditions as the Board shall deem appropriate. The terms and conditions of such agreements may change from time to
time, and the terms and conditions of separate agreements need not be identical, but each such agreement shall include (through
incorporation of provisions hereof by reference in the agreement or otherwise) the substance of each of the following provisions:

a)    Grant Price. A Stock Appreciation Right may be granted in tandem with an Option or alone (“freestanding”). The grant
price of a tandem Stock Appreciation Right shall be equal to the exercise price of the related Option. The grant price of a
freestanding Stock Appreciation Right shall be established in accordance with procedures for Options set forth in Section 6.

b)    Term. A Stock Appreciation Right may be exercised upon such terms and conditions and for the term as the Committee
determines in its sole discretion; provided, however, that, subject to earlier termination in accordance with the terms of the Plan and
the Award Agreement evidencing the Stock Appreciation Right, the maximum term of a freestanding Stock Appreciation Right shall
be ten years, and in the case of a tandem Stock Appreciation Right, (a) the term shall not exceed the term of the related Option and
(b) the tandem Stock Appreciation Right may be exercised for all or part of the Shares subject to the related Option upon the
surrender of the right to exercise the equivalent portion of the related Option, except that the tandem Stock Appreciation Right may
be exercised only with respect to the shares for which its related Option is then exercisable.

c)       Payment. Upon the exercise of a Stock Appreciation Right, a Participant shall be entitled to receive payment in an
amount determined by multiplying: (a) the difference between the Fair Market Value of the Common Stock on the date of exercise
over the grant price of the Stock Appreciation Right by (b) the number of shares with respect to which the Stock Appreciation Right
is exercised. At the discretion of the Committee as set forth in the instrument evidencing the Award, the payment upon exercise of a
Stock Appreciation Right may be in cash, in shares, in some combination thereof or in any other manner approved by the
Committee in its sole discretion.
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9.    Performance Awards

a)    Performance Shares. The Committee may grant Awards of Performance Shares, designate the Participants to whom
Performance Shares are to be awarded and determine the number of Performance Shares and the terms and conditions of each
such Award. Performance Shares shall consist of a unit valued by reference to a designated number of Shares, the value of which
may be paid to the Participant by delivery of Shares or, if set forth in the instrument evidencing the Award, of such property as the
Committee shall determine, including, without limitation, cash, Shares, other property, or any combination thereof, upon the
attainment of performance goals, as established by the Committee, and other terms and conditions specified by the Committee.
Subject to Section 11, the amount to be paid under an Award of Performance Shares may be adjusted on the basis of such further
consideration as the Committee shall determine in its sole discretion.

b)        Performance Units. The Committee may grant Awards of Performance Units, designate the Participants to whom
Performance Units are to be awarded and determine the number of Performance Units and the terms and conditions of each such
Award. Performance Units shall consist of a unit valued by reference to a designated amount of property other than shares of
Common Stock, which value may be paid to the Participant by delivery of such property as the Committee shall determine,
including, without limitation, cash, Shares, other property, or any combination thereof, upon the attainment of performance goals, as
established by the Committee, and other terms and conditions specified by the Committee. Subject to Section 11, the amount to be
paid under an Award of Performance Units may be adjusted on the basis of such further consideration as the Committee shall
determine in its sole discretion.

10.    Other Stock or Cash-Based Awards

Subject to the terms of the Plan and such other terms and conditions as the Committee deems appropriate, the Committee
may grant other incentives payable in cash or in Shares under the Plan.

11.    Code Section 162(m) Provisions

Notwithstanding any other provision of the Plan to the contrary, if the Committee determines, at the time Awards are granted
to a Participant who is, or may be as of the end of the tax year in which the Company would claim a tax deduction in connection
with such Award, a Covered Employee, then the Committee may, including, without limitation, for purposes of any jurisdiction that
either directly or indirectly incorporates Prior Section 162(m) of the Code, provide that this Section 11 is applicable to such Award.

a.        Performance Criteria. If an Award is subject to this Section 11, then the lapsing of restrictions thereon and the
distribution of cash, Shares or other property pursuant thereto, as applicable, shall be subject to the achievement of one or more
objective performance goals established by the Committee, which shall be based on the attainment of specified levels of one of or
any combination of the following “performance criteria” either individually, alternatively or in combination, applied to either the
Company as a whole or to a business unit or Affiliate, either individually, alternatively or in any combination, and measured either
annually, cumulatively over a period of years, or other period as determined by the Committee, on an absolute basis or relative to a
pre-established target, to previous years’ results or to a designated comparison group, in each case as specified by the Committee,
with such adjustments determined appropriate by the Committee to the extent consistent with Prior Section 162(m) of the Code
including, without limitation, to reflect extraordinary, unusual or infrequently occurring events, transactions or other items; acquired,
discontinued or disposed operations; effects of changes in accounting principles, tax or other laws or requirements; regulatory
capital requirements; or similar events or circumstances; revenue; earnings before all or any of interest expense, taxes,
depreciation and amortization; cash flows (including, but not limited to, operating cash flow, free

8



cash flow or cash flow return on capital); working capital; earnings per share; net worth; operating income (including or excluding
depreciation, amortization, extraordinary items, restructuring charges or other expenses); sales (net, gross or growth measured by
product line, territory, customers or other category); market share; operating margins; profits; profit margins; peer group
performance; return on equity; stock price appreciation; total shareholder return; industry indices; costs; cost control; capital
expenditures; strategic initiatives; market share; net income; achievement of balance sheet or income statement objectives; or
customer satisfaction, employee satisfaction, services performance, cash management or asset management metrics; or
profitability of an identifiable business unit or product (together, the “Performance Criteria”). The Committee, to the extent consistent
with “performance-based compensation” within the meaning of Prior Section 162(m)(4)(C) of the Code, may provide that any
evaluation of performance may include or exclude any of the following events that occurs during a performance period: (i) asset
write-downs, (ii) litigation or claim judgments or settlements, (iii) the effect of changes in tax laws, accounting principles, or other
laws or provisions affecting reported results, (iv) any reorganization and restructuring programs, (v) extraordinary nonrecurring
items, (vi) acquisitions or divestitures, (vii) foreign exchange gains and losses, and (viii) gains and losses on asset sales. To the
extent such inclusions or exclusions affect Awards to Covered Employees and to the extent deemed appropriate by the Committee,
they shall be prescribed in a form intended to satisfy the requirements for “performance-based compensation” within the meaning of
Prior Section 162(m)(4)(C) of the Code.

b.    Adjustment of Awards. Notwithstanding any provision of the Plan other than Section 15, with respect to any Award that
is subject to this Section 11, the Committee may adjust downwards, but not upwards, the amount payable pursuant to such Award,
and the Committee may not waive the achievement of the applicable performance goals except in the case of the death or disability
of the Covered Employee.

c.    Limitations. Subject to adjustment from time to time as provided in Section 15, no Covered Employee may be granted
Awards other than Performance Units subject to this Section 11 in any fiscal year period with respect to more than 2,000,000
Shares for such Awards, and the maximum dollar value payable with respect to Performance Units or other awards payable in cash
subject to this Section 11 granted to any Covered Employee in any one fiscal year is $5,000,000.

The Committee shall have the power to impose such other restrictions on Awards subject to this Section 11 as it may deem
necessary or appropriate including to ensure that such Awards satisfy all requirements for “performance-based compensation”
within the meaning of Prior Section 162(m)(4)(C) of the Code, or any successor provision thereto.

Notwithstanding any other provision in the Plan, the Plan is not intended to modify in any material respect any Award
pursuant to a written binding contract in effect on November 2, 2017 that is intended to be “performance-based compensation”
under Prior Section 162(m) of the Code.

12.    Covenants of the Company

a)       Availability of Shares. During the terms of the Awards, the Company shall keep available at all times the number of
Shares of Common Stock required to satisfy such Awards.

b)    Securities Law Compliance. If the Company does not obtain from any regulatory commission or agency the authority
which counsel for the Company deems necessary for the lawful issuance and sale of stock under the Plan, the Company shall be
relieved from any liability for failure to issue and sell stock upon exercise of such Awards unless and until such authority is obtained.
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13.    Use of Proceeds from Stock; Unfunded Plan

Proceeds from the sale of stock pursuant to Awards shall constitute general funds of the Company. The Plan shall be
unfunded. Although bookkeeping accounts may be established with respect to Participants who are granted Awards hereunder, any
such accounts will be used merely as a bookkeeping convenience. The Company shall not be required to segregate any asset
which may at any time be represented by Awards, nor shall this Plan be construed as providing for such segregation, nor shall the
Company nor any party authorized to administer the Plan be deemed to be a trustee of stock or cash to be awarded under the
Plan. Any liability of the Company to any Participant with respect to an Award shall be based solely upon any contractual obligations
which may be created by the Plan; no such obligation of the Company shall be deemed to be secured by any pledge or other
encumbrance on any property of the Company. Neither the Company nor any party authorized to administer the Plan shall be
required to give any security or bond for the performance of any obligation which may be created by this Plan.

14.    General

a)    Acceleration of Exercisability and Vesting. The Board shall have the power to accelerate the time at which an Award
may first be exercised or the time during which an Award or any part thereof will vest, become exercisable or be settled in
accordance with the Plan, notwithstanding the provisions in the Award stating the time at which it may first vest, be exercised or be
settled.

b)    Leave of Absence. The Board (or any other party to whom such authority has been delegated) shall have the discretion
to determine whether and to what extent the vesting of Awards shall be tolled during any unpaid leave of absence consistent with
law.

c)    Dividends and Dividend Equivalents. No dividends or dividend equivalents shall be paid to Participants with respect to
unvested Awards until such Awards vest but this sentence shall not prohibit the payment of dividends or dividend equivalents
attributable to the period while Awards were unvested to be paid upon or after the vesting of the Award. Subject to the foregoing,
Participants may, if the Committee so determines, be credited with dividends paid with respect to Shares underlying an Award in a
manner determined by the Committee in its sole discretion. The Committee may apply any restrictions to the dividends or dividend
equivalents that the Committee deems appropriate. The Committee, in its sole discretion, may determine the form of payment of
dividends or dividend equivalents, including cash, Shares, Stock Awards or Stock Units. Furthermore, the right to any dividends or
dividend equivalents declared and paid on the number of shares underlying an Option or a Stock Appreciation Right may not be
contingent, directly or indirectly on the exercise of the Option or Stock Appreciation Right, and must comply with or qualify for an
exemption under Section 409A. The number of shares of Common Stock available for issuance under the Plan shall not be reduced
to reflect any dividends or dividend equivalents that are reinvested into additional shares of Common Stock or credited as additional
shares of Common Stock subject or paid with respect to an Award.

d)    Shareholder Rights. No Participant shall be deemed to be the holder of, or to have any of the rights of a holder with
respect to, any Shares subject to such Award unless and until such Participant has satisfied all requirements for exercise of the
Award pursuant to its terms.

e)        No Employment or other Service Rights. Nothing in the Plan or any instrument executed or any Award granted
pursuant thereto shall confer upon any Participant or other holder of Awards any right to continue to serve the Company or an
Affiliate in the capacity in effect at the time the Award was granted or shall affect the right of the Company or an Affiliate to terminate
(i) the employment of an Employee with or without notice and with or without cause, (ii) the service of a Consultant pursuant to the
terms of such Consultant’s agreement with the Company or an Affiliate or (iii) the service of a Director pursuant to the Bylaws of the
Company or an Affiliate, and any applicable provisions of the corporate law of the state in which the Company or the Affiliate is
incorporated, as the case may be.

10



f)        Investment Assurances. The Company may require a Participant, as a condition of exercising or acquiring Shares
under any Award, (i) to give written assurances satisfactory to the Company as to the Participant’s knowledge and experience in
financial and business matters and/or to employ a purchaser representative reasonably satisfactory to the Company who is
knowledgeable and experienced in financial and business matters and that he or she is capable of evaluating, alone or together
with the purchaser representative, the merits and risks of exercising the Award; and (ii) to give written assurances satisfactory to the
Company stating that the Participant is acquiring the stock subject to the Award for the Participant’s own account and not with any
present intention of selling or otherwise distributing the stock. The foregoing requirements, and any assurances given pursuant to
such requirements, shall be inoperative if the issuance of the Shares upon the exercise or acquisition of stock under the Award has
been registered under a then currently effective registration statement under the Securities Act; or as to any particular requirement,
a determination is made by counsel for the Company that such requirement need not be met in the circumstances under the then
applicable securities laws. The Company may, upon advice of counsel to the Company, place legends on stock certificates issued
under the Plan as such counsel deems necessary or appropriate in order to comply with applicable securities laws, including, but
not limited to, legends restricting the transfer of the stock.

g)    Withholding Obligations. To the extent provided by the terms of an Award Agreement, the Participant may satisfy any
federal, state or local tax withholding obligation relating to the exercise or acquisition of Shares under an Award by any of the
following means (in addition to the Company’s right to withhold from any compensation paid to the Participant by the Company) or
by a combination of such means: (i) tendering a cash payment; (ii) authorizing the Company to withhold Shares from the Shares
otherwise issuable to the Participant as a result of the exercise or acquisition of stock under the Award; (iii) authorizing the
Company to withhold amounts from amounts otherwise deliverable to the Participant as a result of Awards; or (iv) delivering to the
Company owned and unencumbered Shares.

h)    Stock Unit Repurchase Limitation. The terms of any repurchase option for a Stock Unit or Share shall be specified in
the Award and may be at the Fair Market Value of the stock subject to the Award at the time of repurchase, at the original price or
on such terms and conditions as the Board may determine (and as shall be reflected in the Award Agreement); provided however
that this Section 14(h) shall in no way limit the Company’s ability to adjust any Award as provided under Section 15 below.

i)    No Repricing. In no event shall the Committee have the right, without shareholder approval, to (i) lower the price of an
Option or Stock Appreciation Right after it is granted, except in connection with adjustments provided in Section 15; (ii) take any
other action that is treated as a repricing under generally accepted accounting principles; or (iii) cancel an Option or Stock
Appreciation Right at a time when its exercise or grant price exceeds the fair market value of the underlying Share, in exchange for
cash or another Award, unless the cancellation and exchange occurs in connection with a merger, acquisition, spin-off or other
similar corporate transaction; provided however that this Section 14(i) shall in no way limit the Company’s ability to adjust Awards
as provided under Section 15 below.

j)    Interpretation of Plan and Awards. In the event that any provision of the Plan or any Award granted under the Plan is
declared to be illegal, invalid or otherwise unenforceable by a court of competent jurisdiction, such provision shall be reformed, if
possible, to the extent necessary to render it legal, valid and enforceable, or otherwise deleted, and the remainder of the terms of
the Plan and/or Award shall not be affected to the extent necessary to reform or delete such illegal, invalid or unenforceable
provision. All questions arising under the Plan or under any Award shall be decided by the Board or the Committee in its or their
total and absolute discretion and such decisions shall be final and binding on all parties.

k)        Electronic Communication. Any document required to be delivered under the Plan, including under the Applicable
Laws, may be delivered in writing or electronically. Signature may also be electronic if permitted by the Board or the Committee,
and if permitted by Applicable Law.
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l)    Escrow of Shares. To enforce any restriction applicable to Shares issued under the Plan, the Board or the Committee
may require a Participant or other holder of such Shares to deposit the certificates representing such Shares, with approved stock
powers or other transfer instruments endorsed in blank, with the Company or an agent of the Company until the restrictions have
lapsed. Such certificates (or other notations representing the Shares) may bear a legend or legends referencing the applicable
restrictions.

m)       Participants in Non-US Jurisdictions. Without amending the Plan, the Committee may grant Awards to Employees,
Consultants or Directors who are not U.S. citizens on such terms and conditions different from those specified in the Plan as may,
in the judgment of the Committee, be necessary or desirable to foster and promote achievement of the purposes of the Plan and
shall have the authority to adopt such modifications, procedures, subplans and the like as may be necessary or desirable to comply
with provisions of the laws or regulations of countries or jurisdictions other than the United States in which the Company or any
Affiliate may operate or have employees to ensure the viability of the benefits from Awards granted to Participants employed or
providing services in such countries or jurisdictions, meet the requirements that permit the Plan to operate in a qualified or tax-
efficient manner, comply with applicable laws or regulations outside the United States and meet the objectives of the Plan.

n)    Recoupment of Awards. All Awards (including Awards that have vested in accordance with the Award Agreement) shall
be subject to the terms and conditions, if applicable, of any recoupment policy adopted by the Company from time to time or
recoupment requirement imposed under applicable laws, rules or regulations or any applicable securities exchange listing
standards.

15.    Adjustments Upon Changes in Stock

a)    Capitalization Adjustments. If any change is made in the stock subject to the Plan, or subject to any Award, without the
receipt of consideration by the Company (through merger, consolidation, reorganization, recapitalization, reincorporation, stock
dividend, dividend in property other than cash, stock split, liquidating dividend, combination of shares, exchange of shares, change
in corporate structure or other transaction not involving the receipt of consideration by the Company), the Plan will be appropriately
adjusted in the class(es) and maximum number of securities subject to the Plan pursuant to subsection 4(a) and the maximum
number of securities subject to award to any person pursuant to subsection 4(b) or 11(c), and the outstanding Awards will be
appropriately adjusted in the class(es) and number of securities and price per Share of stock subject to such outstanding Awards.
The Board, the determination of which shall be final, binding and conclusive, shall make such adjustments. (The conversion of any
convertible securities of the Company shall not be treated as a transaction “without receipt of consideration” by the Company.)

b)    Change in Control — Dissolution or Liquidation. In the event of a dissolution or liquidation of the Company, then such
Awards shall be terminated if not exercised (if applicable) prior to such event.

c)    Change in Control — Asset Sale, Merger, Consolidation or Reverse Merger or Acquisition of Stock.
i.    In the event of (1) a sale of substantially all of the assets of the Company, or (2) a merger or consolidation

in which the Company is not the surviving corporation, or (3) a reverse merger in which the Company is the surviving
corporation but the shares of Common Stock outstanding immediately preceding the merger are converted by virtue
of the merger into other property, whether in the form of securities, cash or otherwise, or (4) the direct or indirect
acquisition (including by way of a tender or exchange offer) by any person, or persons acting as a group, of
beneficial ownership or a right to acquire beneficial ownership of shares representing a majority of the voting power
of the then outstanding shares of capital stock of the Company, then any surviving corporation or acquiring
corporation shall assume any Awards outstanding under
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the Plan or shall substitute similar awards (including with respect to an Award to acquire the same consideration paid
to the shareholders in the transaction described in this subsection 15(c) for those outstanding under the Plan).

ii.    For purposes of subsection 15(c) an Award shall be deemed assumed if, following the change in control,
the Award confers the right to purchase in accordance with its terms and conditions, for each share of Common
Stock subject to the Award immediately prior to the change in control, the consideration (whether stock, cash or
other securities or property) to which a holder of a share of Common Stock on the effective date of the change in
control was entitled.

iii.       Subject to the provisions of any Award Agreement, in the event any surviving corporation or acquiring
corporation refuses to assume such Awards or to substitute similar awards for those outstanding under the Plan,
then with respect to Awards held by Participants whose Continuous Service has not terminated, the vesting of 50%
of such Awards (and, if applicable, the time during which such Awards may be exercised or settled) shall be
accelerated in full, and the Awards shall terminate if not exercised or settled (if applicable) at or prior to such event.
With respect to any other Awards outstanding under the Plan, such Awards shall terminate if not exercised (if
applicable) prior to such event.

iv.    The Board shall at all times have the authority, in its sole discretion, to provide for additional or different
vesting, exercisability, settlement or forfeiture conditions with respect to Awards than that reflected in this Section
15(c), provided that its determinations in this regard shall be reflected in the Award Agreement (including in
amendments thereto) issued to the affected Participant.

16.    Amendment of the Plan and Awards

a)    Amendment of Plan. The Board at any time, and from time to time, may amend the Plan. However, except as provided
in Section 15 relating to adjustments upon changes in stock, no amendment shall be effective unless approved by the shareholders
of the Company to the extent shareholder approval is necessary to satisfy the requirements of Rule 16b-3 or any Nasdaq or
securities exchange listing requirements.

b)    Shareholder Approval. The Board may, in its sole discretion, submit any other amendment to the Plan for shareholder
approval.

c)    Contemplated Amendments. It is expressly contemplated that the Board may amend the Plan in any respect the Board
deems necessary or advisable to provide eligible Employees with the maximum benefits provided or to be provided under the
provisions of the Code or any other Applicable Law.

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

e)        Amendment of Awards. The Board at any time, and from time to time, may amend the terms of any one or more
Awards; provided, however, that the rights under any Award shall not be materially impaired by any such amendment unless (i) the
Company requests the consent of the Participant and (ii) the Participant consents in writing.

17.    Termination or Suspension of the Plan

a)        Plan Term. The Board may suspend or terminate the Plan at any time. Unless sooner terminated, the Plan shall
terminate on March 13, 2029. No Awards may be granted under the Plan while the Plan is suspended or after it is terminated.
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b)    No Impairment of Rights. Suspension or termination of the Plan shall not materially impair rights and obligations under
any Award granted while the Plan is in effect except with the written consent of the Participant.

18.    Effective Date of Plan

The Plan was originally adopted by the Board on December 31, 2004 and originally approved by shareholders on February
24, 2005 and subsequently amended by the Board of Directors on January 8, 2007, January 23, 2007, August 5, 2007 and January
7, 2009. The Board of Directors approved amendments and restatements of the Plan on January 3, 2014, January 5, 2015, January
20, 2017, January 18, 2019, January 21, 2020, January 22, 2021 and January 21, 2022, which were subsequently approved by
shareholders on March 13, 2014, March 12, 2015, March 9, 2017, March 14, 2019, March 12, 2020, March 11, 2021 and March 10,
2022, respectively. This amendment and restatement of the Plan has been approved by the Board on January 20, 2023, but it will
only become effective when it is approved by the Company’s shareholders at the annual meeting of the Company’s shareholders
on March 9, 2023 or any adjournment thereof (the “2023 Annual Meeting”). If this amendment and restatement is not approved by
the affirmative vote of the holders of a majority of the outstanding Shares of the Company present, or represented by proxy, and
entitled to vote thereon, at the 2023 Annual Meeting in accordance with the laws of the State of Washington and other applicable
requirements, this amendment and restatement shall be void and the terms of the Plan prior to this amendment and restatement
shall instead govern.

19.    Compliance With Laws and Regulations

The Plan and Awards granted under the Plan are intended to be exempt from the requirements of Section 409A of the Code
(“Section 409A”) to the maximum extent possible, whether pursuant to the short-term deferral exception described in Treasury
Regulation Section 1.409A-1(b)(4), the exclusion applicable to stock options, stock appreciation rights and certain other equity-
based compensation under Treasury Regulation Section 1.409A-1(b)(5), or otherwise. To the extent Section 409A is applicable to
the Plan or any Award granted under the Plan, it is intended that the Plan and any Awards granted under the Plan comply with the
deferral, payout and other limitations and restrictions imposed under Section 409A and be interpreted, operated and administered
in a manner consistent with such intentions. Without limiting the generality of the foregoing, and notwithstanding any other provision
of the Plan or any Award granted under the Plan to the contrary, with respect to any payments and benefits under the Plan or any
Award granted under the Plan to which Section 409A applies, all references in the Plan or any Award granted under the Plan to the
termination of the Participant’s employment or service are intended to mean the Participant’s “separation from service,” within the
meaning of Section 409A(a)(2)(A)(i). In addition, if the Participant is a “specified employee,” within the meaning of Section 409A,
then to the extent necessary to avoid subjecting the Participant to the imposition of any additional tax under Section 409A, amounts
that would otherwise be payable under the Plan or any Award granted under the Plan during the six-month period immediately
following the Participant’s “separation from service,” within the meaning of Section 409A(a)(2)(A)(i), shall not be paid to the
Participant during such period, but shall instead be accumulated and paid to the Participant (or, in the event of the Participant’s
death, the Participant’s estate) in a lump sum on the first business day after the earlier of the date that is six months following the
Participant’s separation from service or the Participant’s death. Notwithstanding any other provision of the Plan to the contrary, the
Committee, to the extent it deems necessary or advisable in its sole discretion, reserves the right, but shall not be required, to
unilaterally amend or modify the Plan and any Award granted under the Plan so that the Award qualifies for exemption from or
complies with Section 409A; provided, however, that the Committee makes no representations that Awards granted under the Plan
shall be exempt from or comply with Section 409A and makes no undertaking to preclude Section 409A from applying to Awards
granted under the Plan.
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20.    Governing Law

All questions concerning the construction, validity and interpretation of this Plan shall be governed by the law of the State of
Washington, without regard to such states conflict of laws rules. Participants irrevocably consent to the jurisdiction and venue of the
state and federal courts located in the State of Washington.
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F5, Inc. Employee Stock Purchase Plan

1.    Purpose

a)    The purpose of the Plan is to provide a means by which Employees of the Company and certain designated Affiliates may
be given an opportunity to purchase Shares of the Company.

b)    The Company, by means of the Plan, seeks to retain the services of such Employees, to secure and retain the services of
new Employees and to provide incentives for such persons to exert maximum efforts for the success of the Company and its
Affiliates.

c)    The Company intends that the Rights to purchase Shares granted under the Plan be considered options issued under an
“employee stock purchase plan,” as that term is defined in Section 423(b) of the Code.

2.    Definitions

Certain terms used in the Plan have the meanings set forth in Appendix I.

3.    Administration

a)    The Board shall administer the Plan unless and until the Board delegates administration to a Committee, as provided in
subparagraph 3(d). Whether or not the Board has delegated administration, the Board shall have the final power to
determine all questions of policy and expediency that may arise in the administration of the Plan.

b)    The Board (or the Committee) shall have the power, subject to, and within the limitations of, the express provisions of the
Plan:

i.    To determine when and how Rights to purchase Shares shall be granted and the provisions of each Offering of such
Rights (which need not be identical).

ii.    To designate from time to time which Affiliates of the Company shall be eligible to participate in the Plan.

iii.    To construe and interpret the Plan and Rights granted under it, and to establish, amend and revoke rules and
regulations for its administration. The Board, in the exercise of this power, may correct any defect, omission or
inconsistency in the Plan, in a manner and to the extent it shall deem necessary or expedient to make the Plan fully
effective.

iv.    To amend the Plan as provided in paragraph 14.

v.    Generally, to exercise such powers and to perform such acts as it deems necessary or expedient to promote the
best interests of the Company and its Affiliates and to carry out the intent that the Plan be treated as an Employee
Stock Purchase Plan.

c)    Without limitation on paragraph 3(b) and without amending the Plan, the Board (or the Committee) may grant rights or
establish other procedures to provide benefits to Eligible Employees outside of the United States on such terms and
conditions different from those specified in this Plan as may, in the judgment of the Board (or the Committee), be
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necessary or desirable to foster and promote achievement of the purposes of the Plan and shall have the authority to adopt
such modifications, procedures, subplans and the like as may be necessary or desirable (i) to comply with provisions of the
laws or regulations or conform to the requirements to operate the Plan in a qualified or tax or accounting advantageous
manner in other countries or jurisdictions in which the Company or any other Employer may operate or have employees, (ii)
to ensure the viability of the benefits from the Plan to Eligible Employees employed in such countries or jurisdictions and (iii)
to meet the objectives of the Plan. Further to the foregoing and notwithstanding anything to the contrary herein, the Board
(or the Committee) may grant Rights under one or more subplans which do not qualify as an “employee stock purchase
plan” under Section 423 of the Code and are not subject to the requirements of Section 423 of the Code.

d)    The Board may delegate administration of the Plan to a Committee of the Board composed of two (2) or more members, all
of the members of which Committee may be, in the discretion of the Board Non-Employee Directors. If administration is
delegated to a Committee, the Committee shall have, in connection with the administration of the Plan, the powers
theretofore possessed by the Board, including the power to delegate any of the administrative powers the Committee is
authorized to exercise (and references in this Plan to the Board shall thereafter be to the Committee or such a
subcommittee), subject, however, to such resolutions, not inconsistent with the provisions of the Plan, as may be adopted
from time to time by the Board. The Board may abolish the Committee at any time and revest in the Board the
administration of the Plan.

4.    Shares Subject to The Plan

a)    Subject to the provisions of paragraph 13 relating to adjustments upon changes in securities, the Shares that may be sold
pursuant to Rights granted under the Plan shall not exceed in the aggregate twelve million (12,000,000) Shares. If any Right
granted under the Plan shall for any reason terminate without having been exercised, the Shares not purchased under such
Right shall again become available for the Plan.

b)    The Shares subject to the Plan may be unissued Shares or Shares that have been bought on the open market at prevailing
market prices or otherwise.

5.    Grant of Rights; Offering

a)    The Board may from time to time grant or provide for the grant of Rights to purchase Shares of the Company under the
Plan to Eligible Employees in an Offering on an Offering Date or Dates selected by the Board. Each Offering shall be in
such form and shall contain such terms and conditions as the Board shall deem appropriate, which shall comply with the
requirements of Section 423(b)(5) of the Code that all Employees granted Rights to purchase Shares under the Plan shall
have the same rights and privileges. The terms and conditions of an Offering shall be incorporated by reference into the
Plan and treated as part of the Plan. The provisions of separate Offerings need not be identical, but each Offering shall
include (through incorporation of the provisions of this Plan by reference in the document comprising the Offering or
otherwise) the period during which the Offering shall be effective, which period shall not exceed twenty-seven (27) months
beginning with the Offering Date, and the substance of the provisions contained in paragraphs 6 through 9, inclusive.

b)    If a Participant has more than one Right outstanding under the Plan, unless he or she otherwise indicates in agreements or
notices delivered hereunder: (i) each agreement or notice delivered by that Participant will be deemed to apply to all of his
or her Rights under the Plan, and (ii) an earlier-granted Right (or a Right with a lower exercise price, if two Rights have
identical grant dates) will be exercised to the fullest possible extent
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before a later-granted Right (or a Right with a higher exercise price if two Rights have identical grant dates) will be
exercised.

6.    Eligibility

a)    Rights may be granted only to Employees of the Company or, as the Board may designate as provided in subparagraph
3(b), to Employees of an Affiliate. Except as provided in subparagraph 6(b), an Employee shall not be eligible to be granted
Rights under the Plan unless, on the Offering Date, such Employee has been in the employ of the Company or the Affiliate,
as the case may be, for such continuous period preceding such grant as the Board may require, but in no event shall the
required period of continuous employment be equal to or greater than two (2) years.

b)    The Board may provide that each person who, during the course of an Offering, first becomes an Eligible Employee will, on
a date or dates specified in the Offering which coincides with the day on which such person becomes an Eligible Employee
or which occurs thereafter, receive a Right under that Offering, which Right shall thereafter be deemed to be a part of that
Offering. Such Right shall have the same characteristics as any Rights originally granted under that Offering, as described
herein, except that:

i.    the date on which such Right is granted shall be the “Offering Date” of such Right for all purposes, including
determination of the exercise price of such Right;

ii.    the period of the Offering with respect to such Right shall begin on its Offering Date and end coincident with the end
of such Offering; and

iii.    the Board may provide that if such person first becomes an Eligible Employee within a specified period of time
before the end of the Offering, he or she will not receive any Right under that Offering.

c)    No Employee shall be eligible for the grant of any Rights under the Plan if, immediately after any such Rights are granted,
such Employee owns stock possessing five percent (5%) or more of the total combined voting power or value of all classes
of stock of the Company or of any Affiliate. For purposes of this subparagraph 6(c), the rules of Section 424(d) of the Code
shall apply in determining the stock ownership of any Employee, and stock which such Employee may purchase under all
outstanding rights and options shall be treated as stock owned by such Employee.

d)    An Eligible Employee may be granted Rights under the Plan only if such Rights, together with any other Rights granted
under all Employee Stock Purchase Plans of the Company and any Affiliates, as specified by Section 423(b)(8) of the Code,
do not permit such Eligible Employee’s rights to purchase Shares of the Company or any Affiliate to accrue at a rate which
exceeds twenty five thousand dollars ($25,000) of the fair market value of such Shares (determined at the time such Rights
are granted) for each calendar year in which such Rights are outstanding at any time.

e)    The Board may provide in an Offering that Employees who are highly compensated Employees within the meaning of
Section 423(b)(4)(D) of the Code shall not be eligible to participate.

7.    Rights; Purchase Price

a)    On each Offering Date, each Eligible Employee, pursuant to an Offering made under the Plan, shall be granted the Right to
purchase up to the number of Shares purchasable either:
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i.    with a percentage designated by the Board not exceeding fifteen percent (15%) of such Employee’s Earnings (as
defined by the Board in each Offering) during the period which begins on the Offering Date (or such later date as the
Board determines for a particular Offering) and ends on the date stated in the Offering, which date shall be no later
than the end of the Offering; or

ii.    with a maximum dollar amount designated by the Board that, as the Board determines for a particular Offering, (1)
shall be withheld, in whole or in part, from such Employee’s Earnings (as defined by the Board in each Offering)
during the period which begins on the Offering Date (or such later date as the Board determines for a particular
Offering) and ends on the date stated in the Offering, which date shall be no later than the end of the Offering and/or
(2) shall be contributed, in whole or in part, by such Employee during such period.

b)    The Board shall establish one or more Purchase Dates during an Offering on which Rights granted under the Plan shall be
exercised and purchases of Shares carried out in accordance with such Offering.

c)    In connection with each Offering made under the Plan, the Board may specify a maximum amount of Shares that may be
purchased by any Participant as well as a maximum aggregate amount of Shares that may be purchased by all Participants
pursuant to such Offering. In addition, in connection with each Offering that contains more than one Purchase Date, the
Board may specify a maximum aggregate amount of Shares which may be purchased by all Participants on any given
Purchase Date under the Offering. If the aggregate purchase of Shares upon exercise of Rights granted under the Offering
would exceed any such maximum aggregate amount, the Board shall make a pro rata allocation of the Shares available in
as nearly a uniform manner as shall be practicable and as it shall deem to be equitable. Unless a different maximum amount
of Shares that may be purchased by any Participant during an Offering is determined by the Board prior to the start of an
Offering, the maximum amount of Shares that may be purchased by any Participant during an Offering is 10,000 Shares.

d)    The purchase price of Shares acquired pursuant to Rights granted under the Plan shall be not less than the lesser of:

i.    an amount equal to eighty-five percent (85%) of the fair market value of the Shares on the Offering Date; or

ii.    an amount equal to eighty-five percent (85%) of the fair market value of the Shares on the Purchase Date.

8.    Participation; Withdrawal; Termination

a)    An Eligible Employee may become a Participant in the Plan pursuant to an Offering by delivering a participation agreement
to the Company within the time specified in the Offering, in such form as the Company provides. Each such agreement shall
authorize payroll deductions of up to the maximum percentage specified by the Board of such Employee’s Earnings during
the Offering (as defined in each Offering). The payroll deductions made for each Participant shall be credited to a
bookkeeping account for such Participant under the Plan and either may be deposited with the general funds of the
Company or may be deposited in a separate account in the name of, and for the benefit of, such Participant with a financial
institution designated by the Company. To the extent provided in the Offering, a Participant may reduce (including to zero) or
increase such payroll deductions. To the extent provided in the Offering, a Participant may begin such payroll deductions
after the beginning of the Offering. A Participant may make additional payments into his or her account only if specifically
provided for in the Offering
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and only if the Participant has not already had the maximum permitted amount withheld during the Offering.

b)    At any time during an Offering, a Participant may terminate his or her payroll deductions under the Plan and withdraw from
the Offering by delivering to the Company a notice of withdrawal in such form as the Company provides. Such withdrawal
may be elected at any time prior to the end of the Offering except as provided by the Board in the Offering. Upon such
withdrawal from the Offering by a Participant, the Company shall distribute to such Participant all of his or her accumulated
payroll deductions (reduced to the extent, if any, such deductions have been used to acquire Shares for the Participant)
under the Offering, without interest unless otherwise specified in the Offering, and such Participant’s interest in that Offering
shall be automatically terminated. A Participant’s withdrawal from an Offering will have no effect upon such Participant’s
eligibility to participate in any other Offerings under the Plan but such Participant will be required to deliver a new
participation agreement in order to participate in subsequent Offerings under the Plan.

c)    Rights granted pursuant to any Offering under the Plan shall terminate immediately upon cessation of any participating
Employee’s employment with the Company or a designated Affiliate for any reason (subject to any post-employment
participation period required by law) or other lack of eligibility. The Company shall distribute to such terminated Employee all
of his or her accumulated payroll deductions (reduced to the extent, if any, such deductions have been used to acquire
Shares for the terminated Employee) under the Offering, without interest unless otherwise specified in the Offering. If the
accumulated payroll deductions have been deposited with the Company’s general funds, then the distribution shall be made
from the general funds of the Company, without interest. If the accumulated payroll deductions have been deposited in a
separate account with a financial institution as provided in subparagraph 8(a), then the distribution shall be made from the
separate account, without interest unless otherwise specified in the Offering.

d)    Rights granted under the Plan shall not be transferable by a Participant otherwise than by will or the laws of descent and
distribution and, otherwise during his or her lifetime, shall be exercisable only by the person to whom such Rights are
granted.

9.    Exercise

a)    On each Purchase Date specified therefor in the relevant Offering, each Participant’s accumulated payroll deductions and
other additional payments specifically provided for in the Offering (without any increase for interest) will be applied to the
purchase of Shares up to the maximum amount of Shares permitted pursuant to the terms of the Plan and the applicable
Offering, at the purchase price specified in the Offering. No fractional Shares shall be issued upon the exercise of Rights
granted under the Plan unless specifically provided for in the Offering.

b)    Unless otherwise specifically provided in the Offering, the amount, if any, of accumulated payroll deductions remaining in
any Participant’s account after the purchase of Shares that is equal to the amount required to purchase one or more whole
Shares on the final Purchase Date of the Offering shall be distributed in full to the Participant at the end of the Offering,
without interest. If the accumulated payroll deductions have been deposited with the Company’s general funds, then the
distribution shall be made from the general funds of the Company, without interest. If the accumulated payroll deductions
have been deposited in a separate account with a financial institution as provided in subparagraph 8(a), then the distribution
shall be made from the separate account, without interest unless otherwise specified in the Offering.
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c)    No Rights granted under the Plan may be exercised to any extent unless the Shares to be issued upon such exercise
under the Plan (including Rights granted thereunder) are covered by an effective registration statement pursuant to the
Securities Act and the Plan is in material compliance with all applicable state, foreign and other securities and other laws
applicable to the Plan. If on a Purchase Date in any Offering hereunder the Plan is not so registered or in such compliance,
no Rights granted under the Plan or any Offering shall be exercised on such Purchase Date, and the Purchase Date shall
be delayed until the Plan is subject to such an effective registration statement and such compliance, except that the
Purchase Date shall not be delayed more than twelve (12) months and the Purchase Date shall in no event be more than
twenty-seven (27) months from the Offering Date. If, on the Purchase Date of any Offering hereunder, as delayed to the
maximum extent permissible, the Plan is not registered and in such compliance, no Rights granted under the Plan or any
Offering shall be exercised and all payroll deductions accumulated during the Offering (reduced to the extent, if any, such
deductions have been used to acquire Shares) shall be distributed to the Participants, without interest unless otherwise
specified in the Offering. If the accumulated payroll deductions have been deposited with the Company’s general funds,
then the distribution shall be made from the general funds of the Company, without interest. If the accumulated payroll
deductions have been deposited in a separate account with a financial institution as provided in subparagraph 8(a), then the
distribution shall be made from the separate account, without interest unless otherwise specified in the Offering.

10.    Issuance of Shares

a)    If on a given Purchase Date, the number of Shares with respect to which Rights are to be exercised exceeds the number of
Shares then available under the Plan, the Board shall make a pro rata allocation of the Shares remaining available under
the Plan in as nearly a uniform manner as shall be practical and as it shall determine to be equitable.

b)    If the Company is unable to obtain from any regulatory commission or agency the authority which counsel for the Company
deems necessary for the lawful issuance and sale of Shares under the Plan, the Company shall be relieved from any liability
for failure to issue and sell Shares upon exercise of such Rights unless and until such authority is obtained.

11.    Use of Proceeds from Shares

Proceeds from the sale of Shares pursuant to Rights granted under the Plan shall constitute general funds of the Company.

12.    Rights as a Shareholder

A Participant shall not be deemed to be the holder of, or to have any of the rights of a holder with respect to, Shares subject to
Rights granted under the Plan unless and until the Participant’s Shares acquired upon exercise of Rights under the Plan are issued.
No adjustment will be made for dividends or other rights for which the record date is prior to the date of issuance.

13.    Adjustments Upon Changes in Securities

a)    If any change is made in the Shares subject to the Plan, or subject to any Right, without the receipt of consideration by the
Company (through merger, consolidation, reorganization, recapitalization, reincorporation, stock dividend, dividend in
property other than cash, stock split, liquidating dividend, combination of shares, exchange of
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shares, change in corporate structure or other transaction not involving the receipt of consideration by the Company), the
Plan will be appropriately adjusted in the class(es) and maximum number of Shares subject to the Plan pursuant to
subparagraph 4(a), and the outstanding Rights will be appropriately adjusted in the class(es), number of Shares and
purchase limits of such outstanding Rights. The Board shall make such adjustments, and its determination shall be final,
binding and conclusive. (The conversion of any convertible securities of the Company shall not be treated as a transaction
that does not involve the receipt of consideration by the Company.)

b)    In the event of: (i) a dissolution, liquidation, or sale of all or substantially all of the assets of the Company; (ii) a merger or
consolidation in which the Company is not the surviving corporation; or (iii) a reverse merger in which the Company is the
surviving corporation but the Shares outstanding immediately preceding the merger are converted by virtue of the merger
into other property, whether in the form of securities, cash or otherwise, then: (1) any surviving or acquiring corporation shall
assume Rights outstanding under the Plan or shall substitute similar rights (including a right to acquire the same
consideration paid to shareholders in the transaction described in this subparagraph 13(b)) for those outstanding under the
Plan, or (2) in the event any surviving or acquiring corporation refuses to assume such Rights or to substitute similar rights
for those outstanding under the Plan, then, as determined by the Board in its sole discretion such Rights may continue in full
force and effect or the Participants’ accumulated payroll deductions (exclusive of any accumulated interest which cannot be
applied toward the purchase of Shares under the terms of the Offering) may be used to purchase Shares immediately prior
to the transaction described above under the ongoing Offering and the Participants’ Rights under the ongoing Offering
thereafter terminated.

14.    Amendment of the Plan

a)    The Board at any time, and from time to time, may amend the Plan. However, except as provided in paragraph 13 relating
to adjustments upon changes in securities and except as to minor amendments to benefit the administration of the Plan, to
take account of a change in legislation or to obtain or maintain favorable tax, exchange control or regulatory treatment for
Participants or the Company or any Affiliate, no amendment shall be effective unless approved by the shareholders of the
Company to the extent shareholder approval is necessary for the Plan to satisfy the requirements of Section 423 of the
Code and any Nasdaq or other securities exchange listing requirements. Currently under the Code, shareholder approval
within twelve (12)    months before or after the adoption of the amendment is required where the amendment will:

i.    Increase the amount of Shares reserved for Rights under the Plan;

ii.    Modify the provisions as to eligibility for participation in the Plan to the extent such modification requires shareholder
approval in order for the Plan to obtain employee stock purchase plan treatment under Section 423 of the Code; or

iii.    Modify the Plan in any other way if such modification requires shareholder approval in order for the Plan to obtain
employee stock purchase plan treatment under Section 423 of the Code.

b)    It is expressly contemplated that the Board may amend the Plan in any respect the Board deems necessary or advisable to
provide Employees with the maximum benefits provided or to be provided under the provisions of the Code and the
regulations promulgated thereunder relating to Employee Stock Purchase Plans and/or to bring the Plan and/or Rights
granted under it into compliance therewith.

c)    Rights and obligations under any Rights granted before amendment of the Plan shall not be impaired by any amendment of
the Plan, except with the consent of the person to whom such Rights were granted, or except as necessary to comply with
any laws or
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governmental regulations, or except as necessary to ensure that the Plan and/or Rights granted under the Plan comply with
the requirements of Section 423 of the Code or are exempt from or comply with the requirements of Section 409A of the
Code.

15.    Termination or Suspension of the Plan

a)    The Board in its discretion may suspend or terminate the Plan at any time. Unless sooner terminated, the Plan shall
terminate at the time that all of the Shares subject to the Plan’s reserve, as increased and/or adjusted from time to time,
have been issued under the terms of the Plan. No Rights may be granted under the Plan while the Plan is suspended or
after it is terminated.

b)    Rights and obligations under any Rights granted while the Plan is in effect shall not be impaired by suspension or
termination of the Plan, except as expressly provided in the Plan or with the consent of the person to whom such Rights
were granted, or except as necessary to comply with any laws or governmental regulation, or except as necessary to
ensure that the Plan and/or Rights granted under the Plan comply with the requirements of Section 423 of the Code.

16.    Treatment of Eligible Employees Outside of the United States

Eligible Employees who are paid in foreign currency, and who contribute foreign currency to the Plan through contributions or
payroll deductions will have such amounts converted to U.S. dollars. The exchange rate and method for such conversion will be
determined as prescribed by the Board or Committee. In no event will any procedure implemented for dealing with exchange rate
fluctuations that may occur during an Offering result in a purchase price below the purchase price permitted under subparagraph
7(d) of the Plan. Each Eligible Employee shall bear the risk of any currency exchange fluctuations (if applicable) between the date
on which any Eligible Employee amounts are converted to U.S. dollars and the Purchase Date.

17.    Withholding

The Employer shall have the power and the right to (a) deduct, withhold or cause the sale of Shares purchased pursuant to an
Offering under the Plan to obtain, (b) deduct or withhold from any other compensation to the Participant, or (c) require a Participant
to remit to the Employer, an amount sufficient to satisfy Federal, state and local taxes, domestic or foreign, required by law or
regulation to be withheld with respect to any taxable event arising as a result of the Plan.

18.    Section 409A

Rights under the Plan are intended to be exempt from the application of Section 409A of the Code and the Plan is intended to be
interpreted consistent with such intention.
Notwithstanding the foregoing, neither the Company nor the Board shall have any liability to any Participant or any other party if the
Rights under the Plan are not exempt from or compliant with Section 409A of the Code.

19.    No Right of Employment

Neither the grant nor the exercise of any Right under the Plan nor anything in this Plan shall impose upon the Company or any
other Employer any obligation to employ or continue to employ any Eligible Employee. The right of the Company or any other
Employer to terminate any Employee shall not be diminished or affected because any Rights have been granted to such Employee.
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20.    Obligation to Maintain Shares with Broker.

Without limitation on the Participant’s or former Participant’s ability to sell, transfer, or otherwise makes a disposition of Shares
purchased pursuant to an Offering under the Plan and without limitation on paragraph 3, Participants and former Participants must
maintain any Shares purchased pursuant to an Offering under the Plan at the broker designated by the Committee unless the
Committee determines otherwise.

21.    Effective Date and History of Plan.

The 1999 Employee Stock Purchase Plan was originally adopted by the Board and approved by shareholders in 1999 and
subsequently amended as set forth on Appendix II. The F5, Inc. Employee Stock Purchase Plan is an amendment and restatement
of the 1999 Employee Stock Purchase Plan, as amended.

Appendix I
Definitions

a)    “Affiliate” means any parent corporation or subsidiary corporation, whether now or hereafter existing, as those terms are
defined in Sections 424(e) and (f), respectively, of the Code.

b)    “Board” means the Board of Directors of the Company.

c)    “Code” means the United States Internal Revenue Code of 1986, as amended.

d)    “Committee” means a Committee appointed by the Board in accordance with subparagraph 3(d) of the Plan.

e)    “Company” means F5, Inc., a Washington corporation.

f)    “Director” means a member of the Board.
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g)    “Earnings” means, unless otherwise determined by the Board, cash compensation actually paid to an Eligible Employee
during the specified period.

h)    “Eligible Employee” means an Employee who meets the requirements set forth in the Offering for eligibility to participate in
the Offering.

i)    “Employee” means any person, including Officers and Directors, employed by the Company or an Affiliate of the Company.
Neither service as a Director nor payment of a director’s fee shall be sufficient to constitute “employment” by the Company
or the Affiliate.

j)    “Employee Stock Purchase Plan” means a plan that grants rights intended to be options issued under an “employee stock
purchase plan,” as that term is defined in Section 423(b) of the Code.

k)    “Employer” means the Company and the Affiliates designated from time to time pursuant to subparagraph 3(b) of the plan
to participate in the Plan.

l)    “Exchange Act” means the United States Securities Exchange Act of 1934, as amended.

m)    “Fair Market Value” means the value of a security, as determined in good faith by the Board. Unless otherwise determined
by the Board, if the security is listed on any established stock exchange, then, except as otherwise provided in the Offering,
the Fair Market Value of the security shall be the closing sales price (rounded up where necessary to the nearest whole
cent) for such security (or the closing bid, if no sales were reported) as quoted on such exchange or market (or the
exchange or market with the greatest volume of trading in the relevant security of the Company) on the relevant
determination date.

n)    “Non-Employee Director” means a Director who either (i) is not a current Employee or Officer of the Company or its parent
or subsidiary, does not receive compensation (directly or indirectly) from the Company or its parent or subsidiary for services
rendered as a consultant or in any capacity other than as a Director (except for an amount as to which disclosure would not
be required under Item 404(a) of Regulation S-K promulgated pursuant to the Securities Act (“Regulation S-K”)) and does
not possess an interest in any other transaction as to which disclosure would be required under Item 404(a) of Regulation
S-K; or (ii) is otherwise considered a “non-employee director” for purposes of Rule 16b-3.

o)    “Offering” means the grant of Rights to purchase Shares under the Plan to Eligible Employees.

p)    “Offering Date” means a date selected by the Board for an Offering to commence.

q)    “Participant” means an Eligible Employee who holds an outstanding Right granted pursuant to the Plan or, if applicable,
such other person who holds an outstanding Right granted under the Plan.

r)    “Plan” means this F5, Inc. Employee Stock Purchase Plan.

s)    “Purchase Date” means one or more dates established by the Board during an Offering on which Rights granted under the
Plan shall be exercised and purchases of Shares carried out in accordance with such Offering.

t)    “Right” means an option to purchase Shares granted pursuant to the Plan.
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u)    “Rule 16b-3” means Rule 16b-3 of the Exchange Act or any successor to Rule 16b- 3 as in effect with respect to the
Company at the time discretion is being exercised regarding the Plan.

v)    “Securities Act” means the United States Securities Act of 1933, as amended.

w)    “Share” means a share of the common stock of the Company.

Appendix II

History

Originally Adopted by Board of Directors April 5, 1999
Originally Approved by Shareholders May, 1999
Amendment Adopted by Board of Directors January 26, 2004
Amendment Adopted by Shareholders April 29, 2004
Second Amendment Adopted by Board of Directors January 7, 2009
Second Amendment Adopted by Shareholders March 12, 2009
Amendment Adopted by Board of Directors September 9, 2010
Amendment and Restatement Adopted by Board of Directors July 14, 2011
Amendment and Restatement Adopted by Board of Directors January 5, 2015
Amendment and Restatement Adopted by Shareholders March 12, 2015
Amendment and Restatement Adopted by Board of Directors January 18, 2019
Amendment and Restatement Adopted by Shareholders March 14, 2019
Amendment and Restatement Adopted by Board of Directors January 20, 2023

Termination date

None
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