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PROSPECTUS SUPPLEMENT

(To Prospectus Dated, October 28, 2003)

NETHORHS

4 500,000 Shares
Common Stock
$23.25 per share

We are selling 4,500,000 shares of ouroon stock. We have granted the underwriters aiompd purchase up to 675,000 additional
shares of common stock to cover over-allotments.

Our common stock is quoted on the Naddiipnal Market under the symbol “FFIVThe last reported sale price of our common s
on the Nasdaq National Market on November 11, 2088 $23.51 per share.

Investing in our common stock involvessks. See “Risk Factors” beginning on page S-6 diiis prospectus supplement and
page 2 of the accompanying prospectus.

Neither the Securities and Exchange Casimin nor any state securities commission has apgror disapproved of these securities or
determined if this prospectus is truthful or conglé\ny representation to the contrary is a crirhaféense.

Per Share Total
Public Offering Price $23.250(  $104,625,00
Underwriting Discoun $ 1162t $ 5,231,25
Proceeds to F5 Networks, Inc. (before expen $22.087! $ 99,393,75

The underwriters expect to deliver thareh to purchasers on or about November 17, 2003.

Sole Book-Runner

Citigroup Lehman Brothers
Merrill Lynch & Co.

November 11, 200
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This document is in two parts. The first parthis prospectus supplement, which describespkeific terms of this offering of common
stock and also adds to and updates informatioragued in the accompanying prospectus and the daaisnmecorporated by reference in this
prospectus supplement and the accompanying pragpddie second part is the accompanying prospeghish gives more general
information, some of which does not apply to oumowon stock. Generally, when we refer to the
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prospectus, we are referring to both parts ofdoisument combined. If the description of this dffgrvaries between this prospectus
supplement and the accompanying prospectus, yaudshely on the information in this prospectus deppent.

You should rely only on the information cdntd or incorporated by reference in this prospestipplement and the accompanying
prospectus. We have not authorized anyone to peoxad with different information. We are not makiag offer of these securities in any
state where the offer is not permitted. You shaultlassume that the information contained in thispectus supplement or the

accompanying prospectus is accurate as of anyotlade than the date on the front of this prospestysplement or the accompanying
prospectus, as applicable.

Unless specifically stated in this prospestugplement, the information contained herein assutimat the underwriters will not exercise
their over-allotment option and that no other peraill exercise any other outstanding options orrasats.

F5, F5 Networks, BIG-IP, 3-DNS, iControl, ilRs and FirePass are our trademarks or registexddrharks. Oracle Financials, BEA
Weblogic and Siebel Salesforce Automation are tratks of Oracle Corporation, BEA Systems, Inc. Siebel Systems, Inc., respectively.
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SUMMARY

This summary highlights selected information caredielsewhere or incorporated by reference in phospectus supplement and the
accompanying prospectus. This summary may not icoallathe information that you should considerdrefinvesting in our common stock.
You should read the entire prospectus supplemeahtteaccompanying prospectus carefully, includiRigk Factors” and the financial
statements included in and incorporated by refeeeinto this prospectus supplement, before makinignegstment decision. Unless the
context otherwise requires, in this prospectus fmpnt the terms “F5 Networks,” “we,” “us” and “outrefer to F5 Networks, Inc. and its
subsidiaries. Our fiscal year ends on SeptembearfDfiscal years are referred to by the calendaaryia which they end. For example,
“fiscal year 2003 refers to the fiscal year end8éptember 30, 2003.

F5 Networks, Inc.

We develop, manufacture and sell productssandices to help companies efficiently and segurelnage their Internet traffic, as well as
the access and use of their intranet-based softaggpkécations. Our application traffic managememtdpicts, including the BIG-IP Controller,
3-DNS Controller and BIG-IP Link Controller, helpamage Internet traffic to servers and network devio a way that maximizes the
availability, scalability and throughput of thosetwork components and the applications that ruthem. Our recently acquired FirePass
family of network server appliances provides sewsgr access to corporate networks and individualiGations through any standard Web
browser. Our unique iControl architecture enabl@sproducts to communicate with one another imigvork and ensure optimal through
of traffic, and also allows them to be integratdthwhird party products, including enterprise aggtions. This facilitates automation of
repetitive processes and allows the customer iiongge applications on their networks. As componeaitan integrated solution, our products
address many elements required for successfuhlettand intranet business applications, includigd availability, high performance,
intelligent load balancing, streamlined managefhbitemote access to corporate networks, and nktamd application security. Our solution
for application traffic management and securitgafware-based, which differentiates us from ounpetitors whose solutions are largely
hardware-based. We believe this differentiatiorbéa®us to offer our customers greater flexibildgst-effectiveness and adaptability in
response to todag’rapidly changing environment. In fiscal year 2008 net revenue was $115.9 million and our netrime was $4.1 milliot

Enterprise customers (Fortune 1000 or Busiiések Global 1000 companies) in financial serviogsnufacturing, transportation and
mobile telecommunications make up the largest page of our customer base. We market and sefppmatucts primarily through indirect
sales channels in North America, Europe and tha Rakific region, and to some direct customer aatson North America. We have
subsidiaries or branch offices in Australia, Can&tlana, France, Germany, Hong Kong, Japan, TheeMands, Singapore, South Korea,
Spain, Taiwan, Thailand and the United Kingdom.

In July 2003, we acquired substantially &lfhe assets and assumed certain liabilities ofamRdnc., or uRoam. uRoam’s family of
FirePass servers is a comprehensive remote aamehscpset that enables users to access applisatiansecure fashion, using technology
based on the Secure Sockets Layer, or SSL, stand@rthelieve FirePass provides a security solutiahis easier to manage and use, and is
more secure, than existing solutions, allowing @ungrs to realize significant cost savings for seeamote access to any application. The
acquisition of substantially all of the assets Bbam will allow us to quickly enter the SSL Virtuadivate Network, or VPN, market, broaden
our customer base and augment our existing praihgct
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Our Strategy

Our objective is to be the leading providesecure application traffic management solutioesighed to enhance and optimize server
availability, security and performance. Key compuseof our strategy include:

Offering a complete application security solutiamdgoroduct setWe plan to utilize our core technologies from oUGBP and FirePass
products to deliver standalone and integrated systbat protect applications from hostile and iretknt threats, including user-to-system
application security and system-to-system applicasiecurity problems.

Increasing the addressable market for our produdts.intend to target logical extensions of our ttiadal traffic management market,
including the areas of blade server software, nedibilernet Protocol, or IP, infrastructure, Webvisss infrastructure and utility computing
and data center virtualization infrastructure. didition, we plan to enter adjacent markets, sudhaapplication security market, with our
first product offering being an SSL VPN solution.

Investing in technology to continue to meet custareedsWe plan to continue to invest in research and dgreént to provide our
customers with complete secure application traffamagement and secure remote access solutionsofwarebased platforms are desigr
to expand the features and functionalities of oodpcts, as well as enabling us to develop additiproducts that address the needs of our
customers. We also plan to deliver specializedrso® modules that will allow our customers to passhsoftware for our platforms as
upgrades with specific features based on speétjairements.

Enhancing the existing channel mod#&fe plan to expand our indirect sales channels tirdeading industry resellers, original equipmr
manufacturers, or OEMs, systems integrators, Ietesarvice providers and other channel partnes,Ale are leveraging our existing
channels by delivering application security produgicluding FirePass SSL VPNs, making these cHamnere productive.

Continuing to build and expand relationships wittategic iControl partnersWe plan to capitalize on our strategic relationshifith
enterprise software vendors who have created atesfto our products through our iControl appl@aprogramming interface, or API. The
vendors provide us significant leverage in theisglprocess, because they recommend our produttigitocustomers.

Enhancing our brandWe plan to continue building brand awareness thaitijpns us as one of the leading providers of ieapplication
traffic management solutions. Our goal is for tlebiFand to be synonymous with superior performahiggh-quality customer service and
ease of use.

Corporate | nformation

We were incorporated on February 26, 19%6énState of Washington. Our headquarters is ittlBg®Washington and our mailing
address is 401 Elliott Avenue West, Seattle, Wagbim98119. The telephone number at our execuffiees is (206) 272-5555. Our website
address is www.f5.com. Information appearing oraailable through, our website does not constiupart of this prospectus supplement.
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Recent Developments

On October 29, 2003, we announced that dal tet revenues for the quarter ended Septemh&083 were $31.6 million, an increase
of 8.2% from $29.2 million for the quarter endedd30, 2003 and an increase of 16.6% from $27.lomilor the quarter ended
September 30, 2002. Net income for the quartereSdptember 30, 2003 was $1.4 million, or $0.05spare, compared to net income of
$1.4 million, or $0.05 per share, for the quarteder June 30, 2003 and a net loss of $423,00®.62 $er share, for the quarter ended
September 30, 2002. In addition, as of Septembe2@1B, we had $79.0 million of cash, cash equinaland investments. Cash provided by
operating activities was $5.6 million for the qesrénded September 30, 2003.
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The Offering

Common stock offered by F5 4,500,000 shares

Networks, Inc.

Common stock outstanding after this 32,228,657 shares

offering

Use of proceeds after expenses The net proceedsftom this offering will be approximately $98.9llion. We expect to use the
net proceeds for working capital and other genewgborate purposes, which may include capital
expenditures, development of new products and tdobies or the acquisition of or investment in
complementary products, technologies or busineskmsever, we are not currently discussing any
such acquisitions or investments and currently mevanderstanding or agreement related to any
transaction

Nasdaq National Market Symh FFIV

The number of shares of our common stocletodistanding immediately after this offering is&@ on the number of shares outstanding
as of November 10, 2003, and excludes:

* 7,470,408 shares of common stock subject to outstgroptions granted under our stock option pldreswaeighted average exercise
price of $18.33 per shar

1,190,034 shares of common stock reserved fordigtock option grants and restricted stock awandeiuour stock option plans; and
« 217,782 shares of common stock available for issmiamder our employee stock purchase plan.
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Summary Consolidated Financial Data

The following summary presents our consoéiddtnancial data as of and for each of the yaathe five year period ended September 30,
2003. This summary information should be read imwaction with, and is qualified in its entirety bgference to, “Selected Consolidated
Financial Data,” “Management’s Discussion and Asayf Financial Condition and Results of Operatfcand our audited and unaudited
historical consolidated financial statements, idoig introductory paragraphs and related notebdsed financial statements, included in, and
incorporated by reference into, this prospectupkupent.

Years Ended September 30,

2003 2002 2001 2000 1999

(in thousands, except per share data)
Summary Consolidated Statement of Operations

Data

Net revenue. $115,89! $108,26¢ $107,36° $108,64!  $27,82¢
Gross profit 88,99( 77,787 61,86: 76,07 20,62t
Income (loss) from operatiol 4,18¢ (9,54)) (28,716 12,85: (4,87¢)
Net income (loss 4,08 (8,610 (30,790 13,65( (4,349
Net income (loss) per she— basic 0.1t (0.39 (1.36) 0.6t (0.42)
Weighted average shar— basic 26,45 25,32 22,64« 21,135 10,23¢
Net income (loss) per sha— diluted 0.14 (0.39 (1.36) 0.5¢ (0.42)
Weighted average shar— diluted 28,22( 25,328 22,64« 23,06¢ 10,23¢
Summary Consolidated Balance Sheet Dal

Cash, cash equivalents and s-term investment $ 44,87¢ $ 80,33: $ 69,78! $ 53,19¢  $24,79:
Restricted cash(? 6,00( 6,00( 6,00( 6,00( 3,01:
Long-term investment 34,13: 1,34¢ — — —
Total asset 148,17 126,28¢ 124,66 122,42( 42,84¢
Long-term liabilities 1,73¢ 1,31¢ 1,167 23¢ —
Total shareholde’ equity 110,42¢ 93,68t 96,48¢ 87,68t 31,97:

(1) Restricted cash represents an escrow accetatilshed in connection with a lease agreemerddorcorporate headquarters. Under the
terms of the lease, a $6.0 million certificate epdsit is required through November 2012, unlesddghse is terminated prior to that
date.
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RISK FACTORS

You should carefully consider the risks describeldw before making an investment decision. Youldhadsio refer to the other
information in this prospectus supplement and ttepanpanying prospectus, including our financiatstaents and the related notes included
and incorporated by reference into this prospestusplement. The risks and uncertainties descrilsdolbare not the only risks and
uncertainties we face. Additional risks and uncieitias not presently known to us or that we cuigedeem immaterial also may impair our
business operations. If any of the following riaktually occur, our business, results of operatiand financial condition could suffer. In th
event the trading price of our common stock coedide, and you may lose all or part of your invesht in our common stock. The risks
discussed below also include forward-looking statets and our actual results may differ substantifitbm those discussed in these forward-
looking statements.

Risks Related to our Business

Our success depends on sales and continued innovation of our BIG-IP product line.

For the fiscal year ended September 30, 20683]erived 82.8% of our product revenues fromssafeur BIG-IP product line. We expect
to derive a significant portion of our net revenfresn sales of our BIGP products in the future. Implementation of ouattgy depends up
BIG-IP being able to solve critical network availdip and performance problems of our customer&IB-IP is unable to solve these
problems for our customers, or if we are unablgustain the high levels of innovation in BIG-IP®guct feature set needed to maintain
leadership in what will continue to be a compegitimarket environment, our business and resultpefations will be harmed.

Our success depends on our timely devel opment of new products and features and proper management of the timing of the life cycle of
our products.

We expect the secure application traffic nggmaent market to be characterized by rapid teclgicdbchange, frequent new product
introductions, changes in customer requirementsaoti/ing industry standards. Our continued sucdeggnds on our ability to identify and
develop new products and new features for ouriegigiroducts to meet the demands of these chaagdspr those products and features to
be accepted by our existing and target customfange hre unable to identify, develop and deploy mpeeducts and new product features on a
timely basis, or if those products do not gain readcceptance, our business and results of opesatiay be harmed.

The current life cycle of our products isitglly 12 to 24 months. The introduction of new gwots or product enhancements may shorten
the life cycle of our existing products, or replaages of some of our current products, therebsettihg the benefit of even a successful
product introduction, and may cause customersfir geirchasing our existing products in anticipatid the new products. This could harm
our operating results by decreasing sales, ingrgasir inventory levels of older products and exppsis to greater risk of product
obsolescence. We have also experienced, and nthg fature experience, delays in developing anglisthg new products and product
enhancements. This has led to, and may in thedfléad to, delayed sales, increased expenseswaddoarterly revenue than anticipated.
Also, in the development of our products, we haysegenced delays in the prototyping of our produathich in turn has led to delays in
product introductions. In addition, complexity atifficulties in managing product transitions at #med-of-life stage of a product can create
excess inventory of components associated witlotiigoing product that can lead to increased expersey or all of the above problems
could materially harm our business and operatisglte.

We may not be able to compete effectively in the emerging secure application traffic management market.

The markets we serve are new, rapidly evghand highly competitive, and we expect competitpersist and intensify in the future.
Our principal competitors in the secure applicatiaffic management market include Cisco Systents, Nortel Networks Corporation,
Foundry Networks, Inc., NetScaler, Inc., Radwarm bind NetScreen Technologies, Inc. We expectrtiragee to face additional
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competition as new participants enter the traffanagement market. In addition, larger companiels significant resources, brand
recognition and sales channels may form alliangésav acquire competing traffic management sohgiand emerge as significant
competitors. Potential competitors may bundle theaducts or incorporate an Internet traffic mamaget component into existing product
a manner that discourages users from purchasingroducts. Potential customers may also choosarthpse additional or larger servers
instead of our products.

Our quarterly and annual operating results are volatile and may cause our stock priceto fluctuate.

Our quarterly and annual operating resulteharied significantly in the past and will vatigmsficantly in the future, which makes it
difficult for us to predict our future operatingstéts. In particular, we anticipate that the sizeustomer orders may increase as we continue
to focus on larger business accounts. A delayandicognition of revenue, even from just one actguay have a significant negative impact
on our results of operations for a given periodthie past, a majority of our sales have been eglirear the end of a quarter. Accordingly, a
delay in an anticipated sale past the end of acpdat quarter may negatively impact our resultsérations for that quarter, or in some
cases, that year. Furthermore, we base our desisdggarding our operating expenses on anticipaezhue trends and our expense levels are
relatively fixed. Consequently, if revenue levedi below our expectations, our net income will id@se because only a small portion of our
operating expenses vary with our revenues.

We believe that period-to-period comparisohsur results of operations are not meaningful simauld not be relied upon as indicators of
future performance. Our operating results may bevibéhe expectations of securities analysts andstors in future quarters or years. Our
failure to meet these expectations will likely haime market price of our common stock.

The average selling price of our products may decrease and our costs may increase, which may negatively impact gross profits.

We anticipate that the average selling prafesur products will decrease in the future inpa@sse to competitive pricing pressures,
increased sales discounts, new product introdugtiyrus or our competitors or other factors. Thareefin order to maintain our gross profits,
we must develop and introduce new products anduataghhancements on a timely basis and continuadlyce our product costs. Our faill
to do so will cause our net revenue and grosstprfidecline, which will harm our business andiitssof operations. In addition, we may
experience substantial period-to-period fluctuaionfuture operating results due to the erosioousfaverage selling prices.

It isdifficult to predict our future operating results because we have an unpredictable sales cycle.

Our products have a lengthy sales cycle, wiidifficult to predict. Historically, our saleycle has ranged from approximately two to
three months and has tended to lengthen as weimereasingly focused our sales efforts on the enitsr market. Also, as our distribution
strategy has evolved into more of a channel madizing value-added resellers, distributors agstems integrators, the level of variability
in the length of sales cycle across transactiossr@eased and made it more difficult to prediettiming of many of our sales transactions.
Sales of our BIG-IP and BNS products require us to educate potential custsiim their use and benefits. Sales of our predaiet subject t
delays from the lengthy internal budgeting, apprewval competitive evaluation processes that lacgparations and governmental entities
may require. For example, customers frequentlyrbbgievaluating our products on a limited basis éexbte time and resources to testing
our products before they decide whether or noutalmse. Customers may also defer orders as 4 oésuiticipated releases of new products
or enhancements by our competitors or us. As dtresur products have an unpredictable sales ayelecontributes to the uncertainty of our
future operating results.
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Our business may be harmed if our contract manufacturer is not able to provide us with adequate supplies of our products or if this
single source of hardware assembly islost or impaired.

We rely on a third party contract manufacturerdseanble our products. We outsource the manufagtofiour hardware platforms to tt
contract manufacturer who assembles these hargatferms to our specifications. We have experidno@or delays in shipments from
contract manufacturers in the past. However, iewgerience major delays in the future or other lerols, such as inferior quality and
insufficient quantity of product, any one or a conation of these factors may harm our businessresuts of operations. The inability of our
contract manufacturer to provide us with adequappkes of our products or the loss of our contraahufacturer may cause a delay in our
ability to fulfill orders while we obtain a replacent manufacturer and may harm our business antts@d operations. In particular, because
we subcontract substantially all of our manufacigiio a single contract manufacturer, with whomdeeanot have a long-term contract, any
termination, loss or impairment in our arrangemith this single source of hardware assembly, grimpairment of their facilities or
operations, would harm our business, financial @é@mrand results of operation.

If the demand for our products grows, we will néeéhcrease our raw material and component purshasatract manufacturing capac
and internal test and quality functions. Any digrops in product flow may limit our revenue, maymaour competitive position and may
result in additional costs or cancellation of oedey our customers.

Our business could suffer if there are any interruptions or delaysin the supply of hardware components from our third-party sources.

We currently purchase several hardware componeets im the assembly of our products from a numbsingle or limited sources. Le:
times for these components vary significantly. Amgrruption or delay in the supply of any of théssgdware components, or the inability to
procure a similar component from alternate souatesceptable prices within a reasonable time, dedgy assembly and sales of our proc
and, hence, our revenues, and may harm our busineds®sults of operations.

We may not adequately protect our intellectual property and our products may infringe on the intellectual property rights of third
parties.

We rely on a combination of patent, copyright, &awérk and trade secret laws and restrictions arlodisre of confidential and propriet:
information to protect our intellectual propertghts. Despite our efforts to protect our proprigtéghts, unauthorized parties may attempt to
copy or otherwise obtain and use our productsahmelogy. Monitoring unauthorized use of our pradus difficult, and we cannot be cert
that the steps we have taken will prevent misappatpn of our technology, particularly in foreigountries where the laws may not protect
our proprietary rights as fully as in the Unitedt8s.

Our industry is characterized by the existeoica large number of patents and frequent clainasrelated litigation regarding patent and
other intellectual property rights. We are activiglyolved in disputes and licensing discussion$wihers regarding their claimed proprietary
rights and cannot assure you that we will alwayssssfully defend ourselves against such claimselare found to infringe the proprietary
rights of others, or if we otherwise settle sudirok, we could be compelled to pay damages ortiegand either obtain a license to those
intellectual property rights or alter our produststhat they no longer infringe upon such propreteghts. Any license could be very
expensive to obtain or may not be available atSathilarly, changing our products or processes/tmdainfringing the rights of others may be
costly or impractical. In addition, we have inigdt and may in the future initiate, claims or ktiign against third parties for infringement of
our proprietary rights, including infringement opatent we hold on our “cookie persistence” tecbgy] to determine the scope and validity
of our proprietary rights or those of our compestdAny of these claims, whether claims that weigirtnging the proprietary rights of othe|
or vice versa, with or without merit, may be tim@asuming, result in costly litigation and diversiof technical and management personn
require us to cease using infringing technologyettg non-infringing technology or enter into rayabr licensing agreements. Further, our
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license agreements typically require us to indeyifr customers and resellers for infringementadtirelated to our technology, which
could cause us to become involved in infringeméaitrts made against our customers or resellers.dAtlye above-described circumstances
relating to intellectual property rights disputeaild result in our business and results of opematleing harmed.

Future changesin financial accounting standards or our revenue recognition policies may cause adver se unexpected revenue
fluctuations and affect our reported results of operations.

A change in accounting policies can havegaiitant effect on our reported results and magneaffect our reporting of transactions
completed before the change is effective. New pmanements and varying interpretations of pronourstemhave occurred with frequency
and may occur in the future. Changes to existitgsrar the questioning of current practices mayesaskly affect our reported financial resi
or the way we conduct our business.

In particular, if we are required to recotdck option grants as compensation expense omeoarrie statement, our profitability may be
reduced significantly. The current methodologydgpensing such stock options is based on, amoray tittmgs, the historical volatility of tt
underlying stock. Our stock price has been hisédisiosolatile. Therefore, the adoption of an acdin standard requiring companies to
expense stock options would negatively impact aafifability and may adversely impact our stockcgriln addition, the adoption of such a
standard could limit our ability to continue to usteck options as an incentive and retention wwhlch could, in turn, hurt our ability to
recruit employees and retain existing employees.

Similarly, while we believe our current reuwenrecognition policies and practices are condistith applicable accounting standards,
current revenue recognition accounting standarusaacounting guidance with respect to such stasgare subject to change. Such changes
could lead to unanticipated changes in our cume&rgnue accounting practices, and such changed smmlificantly reduce our future
revenues and earnings, which would likely have tera adverse effect on the price of our commaiist

We may not be able to sustain or develop new distribution relationships and a reduction or delay in sales to a significant distribution
partner could hurt our business.

Our sales strategy requires that we establishmaintain multiple distribution channels in theited States and internationally through
leading industry resellers, original equipment nfanturers, or OEMs, systems integrators, Interastise providers and other channel
partners. We have a limited number of agreemerits@@mpanies in these channels, and we may ndblbda@increase our number of
distribution relationships or maintain our existirdationships. If we are unable to establish a@aéhtain our indirect sales channels, our
business and results of operations will be harriredddition, one distributor of our products accieahnfor 12.6% of our net revenue for the
fiscal year ended September 30, 2003. During swfiyear ended September 30, 2002, no singldeeselcustomer accounted for more t
10% of our net revenue. A substantial reductiodeday in sales of our products to this or any olegr distribution partner could harm our
business, operating results and financial condition

Undetected software errors may harm our business and results of operations.

Software products frequently contain undetg&rrors when first introduced or as new versarmesreleased. We have experienced these
errors in the past in connection with new prodaets product upgrades. We expect that these eribhiiserfound from time to time in new or
enhanced products after commencement of commetujainents. These problems may cause us to incuifisant warranty and repair costs,
divert the attention of our engineering personnainf our product development efforts and cause fiogmit customer relations problems. We
may also be subject to liability claims for damagsated to product errors. While we carry insugapolicies covering this type of liability,
these policies may not provide sufficient protectstould a claim be asserted. A material prodabillty claim may harm our business and
results of operations.
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Our products must successfully operate witldpcts from other vendors. As a result, when gwisl occur in a network, it may be
difficult to identify the source of the problem. &lccurrence of software errors, whether causemibyroducts or another vendeproducts
may result in the delay or loss of market accemariour products. The occurrence of any of theeblpms may harm our business and
results of operations.

Our expansion into international markets may not succeed.

We intend to continue expanding into inteioral markets. International sales represented?34Bour net revenues for the fiscal year
ended September 30, 2003, 32.2% of our net revdpudse fiscal year ended September 30, 2002 &@P3 of our net revenues for the
fiscal year ended September 30, 2001. We have edgsaies personnel throughout Europe and the Asifidregion. Our continued growth
will require further expansion of our internatiommglerations in the European, Asia Pacific and otharkets. If we are unable to expand our
international operations successfully and in alyjmeanner, our business and results of operaticmgime harmed. Such expansion may be
more difficult or take longer than we anticipatedave may not be able to successfully market, dellyer and support our products
internationally.

Our operating results are exposed to risks associated with international commerce.

As our international sales increase, our ajireg results become more exposed to internatigpalating risks. These risks include risks
related to potential recessions in economies caitsid United States, foreign currency exchanges ratanaging foreign sales offices,
regulatory, political, or economic conditions iresffic countries, military conflict or terrorist wties, changes in laws and tariffs, inadeqt
protection of intellectual property rights in fogei countries, foreign regulatory requirements, matiral disasters. All of these factors could
have a material adverse effect on our businegzaiticular, in fiscal year 2003, we derived 13.8P6ur total revenue from the Japanese
market and this revenue is dependent on a numidactairs outside our control, including the vialyiland success of our resellers and the
strength of the Japanese economy, which has beskiweecent years.

Acquisitions, including our recent acquisition of substantially all of the assets of uRoam, Inc., present many risks and we may not
realize the financial and strategic goals that are contemplated at the time of the transaction.

With respect to our July 2003 acquisitiorsobstantially all of the assets of uRoam, Incwelt as any other future acquisitions we may
undertake, we may find that the acquired assetwotturther our business strategy as expectedabivie paid more than what the assets are
later worth, or that economic conditions changegfalvhich may generate future impairment chargdsre may be difficulty integrating the
operations and personnel of the acquired busiaessywe may have difficulty retaining the key persalrof the acquired business. In the case
of the assets acquired from uRoam, Inc., becawgastbased in Northern California and becausertipayees we hired in connection with
the acquisition were not relocated to Seattle ath@ve-mentioned integration and personnel reteiggures represent a particular risk to us.
We may have difficulty in incorporating the acquitechnologies or products with our existing prddines. Our ongoing business and
management’s attention may be disrupted or divédyemlansition or integration issues and the coxipteof managing geographically and
culturally diverse locations. We may have diffiguthaintaining uniform standards, controls, proceduand policies across locations. We |
experience significant problems or liabilities asated with the product quality, technology andeotimatters.

Our inability to successfully operate aneégrate newly-acquired businesses appropriatelgc@fely and in a timely manner, or to retain
key personnel of uRoam, Inc. or any other acquingsiness, could have a material adverse effectioaflity to take advantage of further
growth in demand for integrated traffic managensam security solutions and other advances in tdoggpas well as on our revenues, gross
margins and expenses.
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Our success depends on our key personnel and our ability to attract, train and retain qualified marketing and sales, professional
services and customer support personnel.

Our success depends to a significant degree the continued contributions of our key managep@oduct development, sales,
marketing and finance personnel, many of which begifficult to replace. The complexity of our see@pplication traffic management
products and their integration into existing netkgoand ongoing support, as well as the sophisticaif our sales and marketing effort,
requires us to retain highly trained professiomalices, customer support and sales personngpitin af the economic downturn, competition
for qualified professional services, customer supand sales personnel in our industry is interesmbse of the limited number of people
available with the necessary technical skills andeustanding of our products. Our ability to retand hire these personnel may be adversely
affected by volatility or reductions in the priceaur common stock, since these employees are giyngranted stock options. The loss of
services of any of our key personnel, the inabtlityetain and attract qualified personnel in tieife or delays in hiring qualified personnel,
may harm our business and results of operations.

We face litigation risks.

We are a party to lawsuits in the normal sewf our business. Litigation in general, andllietéual property and securities litigation in
particular, can be expensive, lengthy and disreptiivnormal business operations. Moreover, thdteesficomplex legal proceedings are
difficult to predict. We believe that we have defes in the lawsuits pending against us and weigogously contesting these allegations.
Responding to the allegations has been, and prphalbbe, expensive and time-consuming for us.favorable resolution of the lawsuits
could adversely affect our business, results ofatfmns, or financial condition.

Anti-takeover provisions could make it more difficult for a third party to acquire us.

Our Board of Directors has the authorityssuie up to 10,000,000 shares of preferred stockoatietermine the price, rights, preferences,
privileges and restrictions, including voting rightf those shares without any further vote oachy the stockholders. The rights of the
holders of common stock may be subject to, and Ineagdversely affected by, the rights of the holdém=ny preferred stock that may be
issued in the future. The issuance of preferreckstaay have the effect of delaying, deferring aventing a change of control of our
company without further action by our stockholdansl may adversely affect the voting and other sigiithe holders of common stock.
Further, certain provisions of our bylaws, inclugle provision limiting the ability of stockholdeis raise matters at a meeting of stockholders
without giving advance notice, may have the eftéaelaying or preventing changes in control or agggment of our company, which could
have an adverse effect on the market price of ommeon stock. In addition, our articles of incorpama provide for a staggered board, which
may make it more difficult for a third party to gatontrol of our board of directors. Similarly, tet@nti-takeover laws in the State of
Washington related to corporate takeovers may pitesedelay a change of control of our company.

Risks Related to the Offering

Our stock price may fluctuate significantly.

The market price of our common stock has beenwandxpect will continue to be, subject to signifitluctuations. Factors affecting ¢
market price include:

« quarterly variations in our results of operations;

« failure to meet earnings estimates;

« changes in earnings estimates or buy/sell recomatiemd by analysts;
* the operating and stock price performance of coaigarcompanies;
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« developments in the financial markets;
« the announcement of new products or product enlnaeces or business results by us or our competiams;

« general market conditions or market conditions #jeeto the industries in which we operate.

Recent stock prices for many technology camgsahave fluctuated in ways unrelated or dispridpoate to the operating performance of
the companies. Those fluctuations and general ecimnolitical and market conditions, such as rei@ss or international currency
fluctuations, may adversely affect the market paEeur common stock.

Future sales of our common stock may cause our stock price to decline.

All of our outstanding shares of common staxtker than shares owned by affiliates, are fra@lgable without restriction or further
registration. Affiliates must comply with the volenand other requirements of Rule 144, except ®htilding period requirements, in the
sale of their shares. Sales of substantial amafrdesmmon stock by our stockholders, including skassued upon the exercise of
outstanding options and warrants, or even the piatdor such sales, may have a depressive effeth® market price of our common stock
and could impair our ability to raise capital thgbuthe sale of our equity securities.

We may issue additional shares and dilute your ownership percentage.

Some events over which you have no controlcccesult in the issuance of additional sharesusfcommon stock, which would dilute the
ownership percentage of holders of our common std&kmay issue additional shares of common stogkeferred stock:

« to raise additional capital or finance acquisitions
« upon the exercise or conversion of outstandingoogtior
«in lieu of any cash dividend payments we may make.

In addition, the rights of holders of our commoockt may be adversely affected by the rights of &iddf any preferred stock that may
issued in the future that would be senior to théts of the holders of our common stock.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement and the accompamybspectus, including the documents incorporaézdin by reference, contain
“forward-looking statements” within the meaningtbé Private Securities Litigation Reform Act of B9 his Act provides a “safe harbor”
for forward-looking statements to encourage comgmto provide prospective information about therresebo long as they identify these
statements as forward-looking and provide meanirggutionary statements identifying important fastthat could cause actual results to
differ from the projected results. In some cases, gan identify forward-looking statements by teralogy such as “anticipate,” “believe,”
“continue,” “could,” “estimate,” “expect,” “intend,'may,” “might,” “plan,” “potential,” “predict,” “should” or “will” or the negative of those
terms or comparable terminology. Forward-lookirgtesnents involve risks and uncertainties, suchuaslbjectives, forecasts, expectations
and intentions. From time to time, we also may f@e\wral or written forward-looking statements the&r materials we release to the public.
Any or all forwardiooking statements in this prospectus supplemertheé accompanying prospectus, in the documentspocated herein £
reference and in any other public statements weemaky turn out to be wrong. Forward-looking statetmeeflect our current expectations
and are inherently uncertain. Inaccurate assumpti@might make and known or unknown risks and daicgies can affect the accuracy of
our forward-looking statements. Consequently, mwéod-looking statement can be guaranteed andaiualaresults may differ materially.
We undertake no obligation to publicly update amynard-looking statements, whether as a resuleef mformation, future events or
otherwise.

USE OF PROCEEDS

The net proceeds from the sale of the 4,8@0ghares of common stock that we are offeringlv@lapproximately $98.9 million. If the
underwriters fully exercise the over-allotment optithe net proceeds from the sale of shares weffeéng will be approximately
$113.8 million. “Net proceed<ire the proceeds we expect to receive after paimgnderwriting discount and other expenses obffezing.
We expect to use the net proceeds for working abaitd other general corporate purposes, whichintyde capital expenditures,
development of new products and technologies oadagisition of or investment in complementary pratd, technologies or businesses.
However, we are not currently discussing any swcjuisitions or investments and currently have ndeustanding or agreement related to
transaction.

Pending these uses, we intend to investeh@noceeds in short-term, interest-bearing, imaest-grade securities. We do not currently
have a specific plan with respect to the use ohtttgoroceeds of this offering. As a result, ounagement will have broad discretion with
respect to their use, and investors will be relyanghe judgment of our management regarding tpécgtion of these proceeds. In addition,
any investments, capital expenditures, cash adiguisior other use of proceeds may not producartiieipated results.
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PRICE RANGE OF OUR COMMON STOCK

Our common stock is traded on the NasdagoNatiMarket under the symbol “FFIV.” The followirigble sets forth the high and low
sales prices of our common stock as reported oh#selaq National Market.

High Low

Fiscal Year ended September 30, 2002

First Quarte! $28.7: $ 7.0C

Second Quarte $27.2: $17.7¢

Third Quartel $23.8¢ $ 7.31

Fourth Quarte $15.4¢  $ 7.1¢
Fiscal Year ended September 30, 20(

First Quartel $15.1¢  $ 6.4C

Second Quarte $15.5(  $10.7(

Third Quartel $18.8¢  $12.1f

Fourth Quarte $21.88  $16.2(
Fiscal Year ending September 30, 2004

First Quarter (through November 11, 20 $27.48  $19.2¢

The last reported sales price of our comntookson the Nasdaq National Market on November0D3 was $23.51.

As of November 10, 2003, there were 130 hsldé record of our common stock. As many of owarsk of common stock are held by
brokers and other institutions on behalf of stod#thrs, we are unable to estimate the total numbbeeeficial holders of our common stock
represented by these record holders.

DIVIDEND POLICY

We have never declared or paid any dividemdsur capital stock. For the foreseeable futuejntend to retain earnings for use in the
operation and expansion of our business and dantiipate paying any cash dividends on our comstock.
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CAPITALIZATION

As of September 30, 2003, we did not havelang-term indebtedness. The following table shows:
« our cash, cash equivalents and short-term investnaar total shareholders’ equity as of SeptemBeg2@03; and

« our cash, cash equivalents and short-term investnaar total shareholders’ equity as of SeptemBeR@03, adjusted to reflect the
completion of the offering of 4,500,000 shares wf common stock at the public offering price of #83per share and the use of the

proceeds as described un“Use of Proceed”
September 30, 2003

Actual As Adjusted

(in thousands, except for
share amounts)

Cash, cash equivalents and s-term investment $ 44,87¢ $143,78:
Restricted cash(] 6,00( 6,00(
Shareholder equity:
Preferred stock, no par value; 10,000,000 shart®dred, no shares
outstanding — —
Common stock, no par value; 100,000,000 share®dndul,
27,402,592 shares outstanding actual; 31,902,582 sloutstanding as
adjusted(2 141,70¢ 240,611
Unearned compensatit (20 (10
Accumulated other comprehensive incc 19t 19t
Accumulated defici (31,465 (31,465
Total shareholde’ equity $110,42¢ $209,33:
I I

(1) Restricted cash represents an escrow accetatilished in connection with a lease agreemenddocorporate headquarters. Under the
terms of the lease, a $6.0 million certificate epdsit is required through November 2012, unlesddhse is terminated prior to that

date.

The number of shares of our common stock touistanding immediately after this offering is &&®n the number of shares

)
outstanding on September 30, 2003, and exclt

* 7,507,829 shares of common stock subject to outstgroptions granted under our stock option pldreswaeighted average exercise
price of $17.92 per shar

1,179,545 shares of common stock reserved fordigtock option grants and restricted stock awandeuour stock option plans; and

» 311,332 shares of common stock available for issei@ander our employee stock purchase plan.
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UNAUDITED PRO FORMA CONDENSED COMBINED CONSOLIDATED
STATEMENTS OF OPERATIONS

Purchase Accounting

On July 23, 2003, we acquired substantidllpfathe assets and assumed certain liabilitiegRdam for cash of $25.0 million. We also
incurred $2.4 million of direct transaction costs & net purchase price of $27.4 million. We havechsubstantially all of uRoam’s
20 employees consisting of product developmengssahd service personnel.

We accounted for the acquisition under thelpaise method of accounting in accordance witteBtant of Financial Accounting
Standards No. 141 “Business Combinations” (SFASIMdA). Under the purchase method of accountingtatad purchase price is allocated
to the tangible and intangible assets acquiredfamtlabilities assumed based on their estimated/&ues. The excess of the purchase price
over those fair values is recorded as goodwill. fEfievalue assigned to the tangible and intangilsigets acquired and liabilities assumed are
based on estimates and assumptions provided bygaareat, and other information compiled by manageéneciuding an independent
valuation, prepared by an independent valuatiociafgt that utilizes established valuation tecluaig| appropriate for the technology indus
The purchase price allocation is as follows:

Assets acquired (in thousands)

Accounts receivable, n $ 33t
Property and equipme 4
Developed technolog 3,00(
Goodwill 24,18¢
Total assets acquire $27,52°
|

Liabilities assumed
Accrued liabilities $ (29
Deferred revenu (12%)
Total liabilities assume $ (159
|
Net assets acquire $27,37:
|

To determine the value of the developed teldgy, a combination of cost and market approaghere used. The cost approach required
an estimation of the costs required to reprodueatguired technology. The market approach meathedair value of the technology
through an analysis of recent comparable transatibhe $3.0 million allocated to developed techgplwill be amortized on a straight-line
basis over an estimated useful life of five yeare $24.2 million allocated to goodwill will not laenortized but will be subject to at least an
annual impairment test under the requirementsaie8tent of Financial Accounting Standards No. 1@addwill and other Intangible
Assets.”

Pro Forma Statements of Operations

The following unaudited pro forma condensenhbined consolidated statements of operations bega derived by the application of pro
forma adjustments to the historical consolidatedricial statements of F5 Networks and uRoam. Astangunderlying the pro forma
adjustments are described in the accompanying nwtésh should be read in conjunction with thesaudited pro forma condensed
combined consolidated statements of operations.

The unaudited pro forma condensed combinedalmated statements of operations combines theatidated statement of operations of
F5 Networks for the year ended September 30, 2008uRoam’s unaudited statement of operationstfemine months ended June 30, 2003
and the unaudited statement of operations for ¢éneg July 1, 2003 through July 23, 2003, the éifecdate of the acquisition by F5
Networks of substantially all of the assets of uRc
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As a result of different fiscal year endd=6fNetworks and uRoam, financial information hasrbeombined for different periods in the
pro forma statements of operations. The unauditedggma condensed combined consolidated stateroéfserations for the year ended
September 30, 2003 has been prepared to refleectigsition as if the acquisition occurred atltleginning of the period. Certain
reclassifications have been made to conform uRoarsterical and pro forma amounts to F5 Networksafcial statement presentation.

The unaudited pro forma condensed combinedalwated statements of operations is based @anass and assumptions. These
estimates and assumptions have been made solglyrposes of developing this pro forma informatiwhjch is presented for illustrative
purposes only and is not necessarily indicativithefcombined statements of operations or resultgefations of future periods or the results
that actually would have been realized had thdiestbeen a single entity during these periods.

Unaudited Pro Forma Condensed Combined Consolidated
Statements of Operations

uRoam
Period From F5 Networks
F5 Networks Nine Months July 1, 2003 Year Ended
Year Ended Ended Through September 30,
September 30, June 30, July 23, Pro Forma 2003
2003 2003 2003 Adjustments Pro Forma

(in thousands, except per share amounts)

Net revenue $115,89! $ 96¢ $ 48 $ — $116,91:
Cost of net revenue 26,90t 58 6 60C(a) 27,56¢
Gross profit 88,99( 911 42 (600) 89,34:
Operating expenses:
Selling, general and administrati 65,47: 3,113 313 — 68,89¢
Research and development 19,24¢ 2,14¢ 14C — 21,53¢
Amortization of unearned compensation 83 — — — 83
Total 84,80! 5,261 452 — 90,51¢
Income (loss) from operations 4,18¢ (4,350 (411) (600) 1,172
Other income (expense), r 751 (54€) — 24(b) 22¢
Income (loss) before income taxes 4,94( (4,89€) (411) (576€) (942
Provision for income taxe 853 — — — 852
Net income (loss)(c $ 4,087 $(4,89€) $(412) $(57€) $ (1,799
| | | | |
Net income (loss) per sha— basic $ 0.1f $ (0.09)
| |
Weighted average shar— basic 26,457 26,45
| |
Net loss per sha— diluted $ 0.14 $ (0.09)
— —
Weighted average shares — diluted 28,22( 26,45
— —

(a) Cost of net revenues has been increased y,@8Dfor the year ended September 30, 2003. Tdrease reflects additional amortization
of developed technology acquired in the acquisitidre developed technology of $3.0 million has stimeated useful life of five years
and has been reflected as if the acquisition oeduatt the beginning of the peric

(b) For the year ended September 30, 2003 otkenie (expense), net has been adjusted to elinh322,000. The decrease reflects the
historical interest income that was earned on badth by F5 Networks that was used to fund the aifipn. Additionally, other income
(expense), net has been adjusted to eliminate 88d6or the same respective periods for histofigarest expense on uRoam’s short-
term debt and capital lease obligatic

(c) The net loss reported for uRoam is the net logs tontinuing operation:
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SELECTED CONSOLIDATED FINANCIAL DATA

The selected historical consolidated finalndéda set forth below should be read in conjumctigth “Management’s Discussion and
Analysis of Financial Condition and Results of Ggiiems” and the consolidated financial statementsretes thereto included elsewhere or
incorporated by reference in this prospectus supgte. The consolidated balance sheet data as ¢tér8bpr 30, 2003 and 2002 and the
consolidated statement of operations data forhitteetyears ended September 30, 2003 are derivedtifie consolidated financial statements
that have been audited by PricewaterhouseCoopéd?sibhdependent accountants, and which are inclatiavhere or incorporated by
reference in this prospectus supplement. The cifadetl balance sheet data as of September 30, 200Q,and 1999 and the consolidated
statement of operations data for the two yearseSgptember 30, 2000 are derived from the congelidinancial statements that have been
audited by PricewaterhouseCoopers LLP, that arénchtded or incorporated by reference in this pezsus supplement. Historical results
not necessarily indicative of results to be expeatethe future.

Years Ended September 30,

2003 2002 2001 2000 1999

(in thousands)
Consolidated Statement of Operations Dat
Net revenues

Products $ 84,19; $ 82,56¢ $ 78,62¢ $ 87,98( $23,42(
Services 31,69¢ 25,70( 28,73¢ 20,66 4,40¢
Total 115,89! 108,26t 107,36 108,64! 27,82t
Cost of net revenue
Products 17,837 20,24: 33,24( 24,66( 5,582
Services 9,06¢ 10,23¢ 12,26¢ 7,911 1,61¢
Total 26,90¢ 30,47¢ 45,50¢ 32,57: 7,20(
Gross profit 88,99( 77,787 61,86: 76,07 20,62¢
Operating expense
Sales and marketir 53,45¢ 50,58: 50,76" 36,89( 13,50¢
Research and developmt 19,24¢ 17,98t 17,43: 14,47¢ 5,64
General and administratiy 12,01« 15,04¢ 18,77¢ 9,72 3,86¢
Restructuring charge — 3,27¢ 97t — —
Amortization of unearned compensat 83 44z 2,62¢ 2,12 2,487
Total 84,80: 87,32¢ 90,57¢ 63,22: 25,501
Income (loss) from operatiol 4,18¢ (9,547) (28,716 12,85: (4,87¢)
Other income, ne 751 1,42( 2,021 2,90 534
Income (loss) before income tax 4,94( (8,127) (26,695 15,75¢ (4,349
Provision for income taxe 85% 48¢ 4,09t 2,10¢ —
Net income (loss $ 4,08i $ (8,610 $(30,790) $ 13,65( $(4,349)
L] L] L] L] |
Net income (loss) per she— basic $ 0.1t $ (0.39 $ (1.3¢) $ 0.6f $ (0.42)
| | | | |
Weighted average shar— basic 26,45:¢ 25,328 22,64« 21,13; 10,23¢
L] L] L] L] |
Net income (loss) per sha— diluted $ 0.1¢ $ (0.39 $ (1.3¢) $ 0.5¢ $ (0.4
| | | | |
Weighted average shar— diluted 28,22( 25,32 22,64« 23,06¢ 10,23¢
L] L] L] L] |
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Years Ended September 30,

2003 2002 2001 2000 1999

(in thousands)
Consolidated Balance Sheet Dat

Cash, cash equivalents, and s-term investment $ 44,87¢ $ 80,33 $ 69,78 $ 53,19¢  $24,797
Restricted cash(] 6,00( 6,00( 6,00( 6,00( 3,01z
Long-term investment 34,13: 1,34¢€ — — —
Total asset 148,17: 126,28¢ 124,66: 122,42( 42,84¢
Long-term liabilities 1,73¢ 1,31¢ 1,16 23¢ —
Total shareholde’ equity 110,42¢ 93,68t 96,48t 87,68t 31,97:

(1) Restricted cash represents an escrow accetatilished in connection with a lease agreemernddocorporate headquarters. Under the
terms of the lease, a $6.0 million certificate epdsit is required through November 2012, unlesddhse is terminated prior to that
date.
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MANAGEMENT’S DISCUSSION AND ANALYSIS
OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read this discussion together with itheenicial statements and other financial informationluded and incorporated by
reference in this prospectus supplement. This masis supplement contains forward looking statestivat involve risks and uncertainties.
Our actual results may differ materially from thaedicated in the forward looking statements. Please “Forward-Looking Statements”
elsewhere in this prospectus supplement.

Years Ended September 30,

2003 2002 2001

(in thousands, except for percentages)

Revenues
Net revenues
Products $ 84,19° $ 82,56¢ $ 78,62¢
Services 31,69¢ 25,70( 28,73¢
Total $115,89! $108,26¢ $107,36°
| | [ | [ |
Percentage of net revenue
Products 72.€% 76.2% 73.2%
Services 27.2 23.7 26.€
Total 100.(% 100.(% 100.(%
| | |

Net Revenues. Total net revenues increased 7.0% in fiscal ye@B2fbm fiscal year ended September 30, 2002 soafiyear 2002,
compared to an increase of 0.8% in fiscal year 288 fiscal year 2001. International revenues @spnted 34.9%, 32.2% and 33.3% of net
revenues in fiscal years 2003, 2002 and 2001, ctispl/. We expect international sales will conénto represent a significant portion of net
revenues, although we cannot provide assurancéntieahational revenues as a percentage of nehuegewill remain at current levels.

Net product revenues were $84.2 million fecdl year 2003 compared to $82.6 million for flsgear 2002 and $78.6 million for fiscal
year 2001. The 2.0% increase in fiscal year 2003 pvenarily the result of sales in Asia Pacific d&atope. The 5.0% increase in fiscal y
2002 was primarily the result of strong sales intNé&merica, partially offset by decreased salethnAsia Pacific region.

Sales of our BIG-IP products represented®2®4.1% and 78.9% of total product revenues itafigears 2003, 2002 and 2001,
respectively. Our BIG-IP products consist of seiygpliances and IP application switches. Our IRiegjion switch products, including BIG-
IP 1000, BIG-IP 2400 and the BIG-IP 5100 were idtreed in the first quarter of fiscal year 2003 agpresented 41.8% of product revenues
in fiscal year 2003. We expect to continue to deawsignificant portion of our product revenuesrreales of BIG-IP in the future and expect
the percentage of BIG-IP revenues derived frompiflieation switches to continue to increase asragugage of total product revenues.

Net service revenues were $31.7 million fecdl year 2003 compared to $25.7 million for flsgzar 2002 and $28.7 million for fiscal
year 2001. Service revenues increased by 23.3%aalfyear 2003 primarily due to an increase inrdrewal of service and support contr:
by existing customers, as our installed base ise@arhe 10.6% decrease in service revenues al fisar 2002 compared to fiscal year 2001
was primarily due to changes in pricing and a lapggrcentage of our resellers providing maintenamzkinstallation to end-users, partially
offset by an increase in the renewal of servicesupport contracts by existing customers.

Ingram Micro Inc., one of our domestic distitiors, accounted for 12.6% of our total net reesrfor fiscal year 2003. Ingram Micro
accounted for 17.8% of our accounts receivablef & ptember 30, 2003.
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No individual customer or distributor representearetthan 10% of our total net revenues or accaetgsivable for fiscal years 2002 a
2001.

Years Ended September 30,

2003 2002 2001

(in thousands, except for
percentages)
Gross margin

Cost of net revenue

Products $17,831 $20,24: $33,24(
Services 9,06¢ 10,23¢ 12,26¢
Total 26,90¢ 30,47¢ 45,50t
Gross margir $88,99( $77,78°  $61,86:
[ | [ | [ |

Gross margin (as a percentage of related net reveal
Cost of net revenue

Products 21.2% 24.5% 42.2%
Services 28.€ 39.¢ 42,7
Total 23.2 28.2 42.4

Gross margir 76.&% 71.8% 57.€%
| | |

Cost of Net Product Revenues. Cost of net product revenues decreased to $171®miih fiscal year 2003 from $20.2 million in fiat
year 2002 and $33.2 million in fiscal year 2001sGaf net product revenues decreased as a peifceet product revenue to 21.2% in fis
year 2003 from 24.5% in fiscal year 2002 and 42i3%scal year 2001. The decrease in fiscal ye&320as primarily the result of low:
warranty, manufacturing and component costs. Tlesdse in fiscal year 2002 was primarily the restilbwer excess inventory charges and
manufacturing costs partially offset by increasedranty costs. Further, in fiscal year 2002, wdiediour supply chain with a single contr.
manufacturer and, as result, have improved our faaturing efficiencies, as well as realized lowemponent costs.

Cost of Net Service Revenues. Cost of net service revenues decreased to $9.bbmifi fiscal year 2003 from $10.2 million in fidggear
2002 and $12.3 million in fiscal year 2001. Coshef service revenues decreased as a percent séméte revenues to 28.6% in fiscal year
2003 from 39.8% in fiscal year 2002 and 42.7% $cdl year 2001. The decrease in fiscal year 20@3primarily due to a decrease in
personnel related costs associated with a decliservice personnel headcount and related costsgdine last quarter of fiscal year 2002.
This decrease in fiscal year 2002 was primarily @uienproved operational efficiencies and a de@éasieadcount and related costs.
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Years Ended September 30,

2003 2002 2001

(in thousands, except for
percentages)

Operating expense:!

Sales and marketir $53,45¢ $50,58.  $50,76"
Research and developm 19,24¢ 17,98¢ 17,43t
General and administratiy 12,01« 15,04¢ 18,77¢
Restructuring charge — 3,27¢ 97t
Amortization of unearned compensat 83 44z 2,62t
Total $84,80! $87,32¢ $90,57¢
| | |

Operating expenses (as a percentage of net reven

Sales and marketir 46.1% 46.7% 47.2%
Research and developm 16.€ 16.€ 16.2
General and administratiy 10.4 13.€ 17.t
Restructuring charge — 3.C 0.6
Amortization of unearned compensat 0.1 0.3 25

Total 73.2% 80.7% 84./%
| | |

Sales and Marketing. Sales and marketing expenses consist primarilg@talaries, commissions and related benefits oéales and
marketing staff, the costs of our marketing proggaimcluding public relations, advertising and gathows, and an allocation of our facilities
and depreciation expenses. Sales and marketingngspéncreased 5.7% to $53.5 million in fiscal Y2203 from $50.6 million in fiscal year
2002. The increase in fiscal year 2003 related gniignto increased payroll and related personnsts;and travel related expenses. Sales and
marketing expenses decreased to $50.6 milliorsgafiyear 2002 from $50.8 million in fiscal yea020The decrease in fiscal year 2002,
compared to fiscal year 2001, was due to a decindsede show and promotional activities and dasee business travel expenses, partially
offset by increased personnel costs as we contitmiegpand our international operations. We exfmecbntinue to increase sales and
marketing expenses in order to grow net revenudsegpand our brand awareness.

Research and Development. Research and development expenses consist priroéiihe salaries and related benefits for our pcodu
development personnel and an allocation of outifiesi and depreciation expenses. Research andagenent expenses increased 7.0% to
$19.2 million in fiscal year 2003, from $18.0 nwiti in fiscal year 2002 and $17.4 million in fisgalar 2001. The increase in fiscal year 2003
was due to increased personnel related costs agsevith an increase in headcount to 145 frompkarily as a result of the acquisition
substantially all the assets of uRoam and an iser@aprototype expenses. The increase in fisaal 3802 was due to increased personnel
related costs and expenses related to the develaheew products. We expect to continue to insea@search and development expenses
as our future success is dependent on the contenigahcement of our current products and our phbditlevelop new products that meet the
changing needs of our customers.

General and Administrative. General and administrative expenses consist piiynafrthe salaries, benefits and related costsuof o
executive, finance, information technology, humasource and legal personnel, third-party profesdiservice fees, bad debt charges and an
allocation of our facilities and depreciation expes. General and administrative expenses decr@ask¥ to $12.0 million in fiscal year 2C
from $15.0 million in fiscal year 2002 and $18.8lion in fiscal year 2001. The decrease in fisazy2003 is primarily due to a decrease in
professional services related to patent prosecatimhother activities related to our intellectuadperty and lower bad debt charges. The
decrease in fiscal year 2002 is primarily due tedobad debt charges and lower facilities experesadting from the sublease of one
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of our buildings, partially offset by an increaseprofessional services related to patent prosaeatnd other activities related to our
intellectual property.

Restructuring Charges. During the third quarter of fiscal year 2002, wearled a restructuring charge of $2.8 million imgection with
management’s decision to exit the cache appliansabss. As a result of changes in the businessyrate down certain assets, consolidated
operations and terminated 47 employees throughbditvesions of F5 Networks. In July 2002, all idéied employees had been notified and
terminated resulting in an additional charge ob3$dillion related to employee separation costs.

During the first fiscal quarter of 2001, vexorded a restructuring charge totaling $1.1 nmillioconnection with our management’s
decision to bring operating expenses in line whith bbusiness revenue growth model. Accordingly,emninated 96 employees throughout all
divisions of F5 Networks. By the end of January ZQll identified employees had been terminatediriduthe quarter ended March 31, 2C
we reversed $96,000 of previous estimates. As pfedeber 30, 2001, substantially all of the restiting charges accrued during the first
quarter of 2001 had been paid. See note 8 to msgotidated financial statements included elsewhetkis prospectus supplement for a
discussion of continuing restructuring liabilities.

Amortization of Unearned Compensation. We have recorded a total of $8.3 million of stooknpensation costs since our inception
through September 30, 2003. These charges reptbsedifference, on the grant date, between theceseeprice and the deemed fair value of
certain stock options granted to our employeesoantside directors. These options generally vesbigtover a four-year period. We are
amortizing these costs using an accelerated methpdescribed by Financial Accounting Standards®aa FASB, interpretation No. 28
(FIN No. 28) and recorded stock compensation clsan§&0.1 million, $0.4 million, and $2.6 milliowif the fiscal years 2003, 2002 and 2(
respectively. Unamortized stock-based compenséatiiahed $10,000 at September 30, 2003.

Years Ended September 30,

2003 2002 2001

(in thousands, except for

percentages)
Other Income and Income Taxe:
Income (loss) from operatiol $4,18¢ $(9,547) $(28,71¢)
Other income, ne 751 1,42( 2,021
Income (loss) before income tax 4,94( (8,127 (26,695
Provision for income taxe 853 48¢ 4,09t
Net income (loss $4,08i $(8,610) $(30,790)
| ] I
Other Income and Income Taxes (as percentage of rewue)
Income (loss) from operatiol 3.6% (8.9% (26. )%
Other income, ne 0.7 1.2 1.¢
Income (loss) before income tax 4.3 (7.5) (24.9
Provision for income taxe 0.8 0.t 3.8
Net income (loss 3.5% (8.0% (28.7)%
| ] I

Other Income, Net. Other income, net, consists primarily of investmieanbme and foreign currency transaction gainslasskes. Other
income, net, decreased 47.1% to $0.8 million icafiyear 2003 from $1.4 million in fiscal year 20&2d $2.0 million in fiscal year 2001. The
decrease in fiscal year 2003 was primarily duetdized losses on sales of investments, declimteggast rates and interest income, and an
increase in foreign currency transaction losses. ddtrease in fiscal year 2002 was related tordeglinterest rates and investment income.
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Provision for Income Taxes. The provision for income taxes was $0.9 million,3illion and $4.1 million for fiscal years 200)02
and 2001, respectively. The provision for incometarepresents foreign taxes related to our intiemel operation, with the exception of
fiscal year 2001, which includes a charge of $3illan to provide a full valuation allowance agatitise net deferred tax assets. No federal or
state income taxes were provided in fiscal yea@22{ 2003.

Liquidity and Capital Resources

We have funded our operations with our casdhrizes, cash generated from operations and pméeed public offerings.

Years Ended September 30,

2003 2002 2001

(in thousands)
Liquidity and Capital Resources

Cash and cash equivalel $10,35. $20,80: $18,32:
Cash provided by (used in) operating activi 14,61( 9,50¢ (11,839
Cash used in investing activiti (38,057 (12,667 (24,709
Cash provided by financing activiti 12,83: 5,48: 36,34:

We consider all highly liquid investments lvihaturities of three months or less to be caslvabants. Cash and cash equivalents totaled
$10.4 million at the end of fiscal year 2003, coneplato $20.8 million at the end of fiscal year 2@0@ $18.3 million at the end of fiscal year
2001.

Cash provided by operating activities dufiisgal year 2003 was $14.6 million compared to $8ilfion in fiscal year 2002 and cash used
in operating activities was $11.8 million in fisgadar 2001. Cash provided by operating activitiefiscal years 2003 and 2002 resulted
primarily from cash generated from net income,radtijusting for non-cash charges, changes in apgrassets and liabilities and an increase
in deferred revenue due to an increase in the rehefwgervice and support contracts by existingamasrs. Cash used in operating activitie
fiscal year 2001 resulted primarily from operatiogses, partially offset by a decrease in net attsoteceivable.

Cash used in investing activities was $38illian for the fiscal year 2003, $12.7 million féiscal year 2002 and $24.7 million for fiscal
year 2001. The cash used in investing activitidisal year 2003 was primarily the result of t127 # million used to acquire substantially
the assets of uRoam and purchase of investmentgrapdrty and equipment partially offset by the=saflinvestments. Cash used in each of
fiscal years 2002 and 2001 were due primarily eopghrchase of investments and property and equipmpartially offset by the sale of
investments.

Cash provided by financing activities was 8®illion for fiscal year 2003 compared to $5.9lion for fiscal year 2002 and
$36.3 million for the fiscal year 2001. In fiscaars 2003 and 2002, our financing activities primaelated to cash received from the
exercise of employee stock options and the purcbBsemmon shares under our employee stock purgtlaseln fiscal year 2001, we also
received $34.9 million related to the issuanceashmon stock and warrants to Nokia Finance InteonatiB.V. The warrants expired in
January 2003 without being exercised.

We expect that our existing cash balancescast from operations will be sufficient to meet anticipated working capital and capital
expenditures for the foreseeable future.

Contractual Obligations and Commercial Commitments

As of September 30, 2003, our principal cotmmits consisted of obligations outstanding ungerating leases. In April 2000, we
amended and restated the lease agreement relatiwg buildings for our corporate headquarters. [Base commenced in July 2000 on the
first building; and the lease on the second bugdiommenced in September 2000. The lease for hilitirgs expires in 2012 with an option
for renewal. The lease for the second buildingbdesen fully subleased through 2012. We
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established a restricted escrow account in cormeatith this lease agreement. Under the term ofahse, a $6.0 million certificate of dept
is required through November 2012, unless the lesasgminated before then. This amount has bednded on our balance sheet as a
component of restricted cash. Contractual obligatieflected in the following table are net of sasle income.

Payments Due by Period

Less than 1-3 4-5 After 5
Obligations Total 1 year Years Years Years

(in thousands)
Operating lease $18,47¢ $2,727 $4,30€  $3,971 $7,47(

Quantitative and Qualitative Disclosure About Market Risk

Interest Rate Risk. Our cash equivalents consist of high-quality seias;i as specified in our investment policy guides. The policy
limits the amount of credit exposure to any onaessr issuer to a maximum of 20% of the total mdidfwith the exception of treasury
securities, commercial paper and money market funb&h are exempt from size limitation. The polieguires investments in securities |
mature in two years or less, with the average ritgtoeing one year or less. These securities argsuto interest rate risk and will decrease
in value if interest rates increase. A decreasmefpercent in the average interest rate would hesidted in a decrease of approximately
$0.7 million in our interest income.

Maturing in
Three months Three months Greater than
or less to one year one year Total Fair value

(in thousands, except for percentages)

September 30, 200:

Included in cash and cash equivale $ 3,972 $ — $ — $ 3,972 $ 3,972
Weighted average interest ri 1.1% — — — —

Included in sho-term investment $29,40¢ $ 5,11¢ $ — $34,521 $34,52°
Weighted average interest ra 1.€% 2.1% — — —

Included in lon-term investment $ — $ — $34,13: $34,13: $34,13:
Weighted average interest ra — — 2.C% — —

September 30, 200;

Included in cash and cash equivale $ 3,582 $ — $§ — $ 3,582 $ 3,582
Weighted average interest ri 1.S% — — — —

Included in sho-term investment $ — $41,59: $17,94: $59,53: $59,53:
Weighted average interest ra — 2.2% 3.2% — —

September 30, 200.

Included in cash and cash equivale $ 8,16¢ $ — $ — $ 8,16¢ $ 8,16¢
Weighted average interest ri 4.1% — — — —

Included in sho-term investment $ — $33,50( $17,29: $50,79¢ $51,46:
Weighted average interest ra — 4.€% 3.4% — —

Foreign Currency Risk. The majority of our sales and expenses are denoediria U.S. dollars and as a result, we have np¢eenced
significant foreign currency transaction gains &s$es to date. While we have conducted some thosa in foreign currencies during the
fiscal year ended September 30, 2003 and expedmniinue to do so, we do not anticipate that foreigrrency transaction gains or losses
be significant at our current level of operatiofdswever, as we continue to expand our operaticmsriationally, they may become
significant in the future. We have not engagedieign currency hedging to date. However, we magalm the future.

Critical Accounting Policies

Our consolidated financial statements hawnlprepared in accordance with accounting prinsigenerally accepted in the United States
of America. The preparation of these financialestatnts requires
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us to make estimates and judgments that affegefh@ted amounts of assets, liabilities, revennesexpenses, and related disclosure of
contingent assets and liabilities. We base oumadéis on historical experience and on various @bksumptions that are believed to be
reasonable under the circumstances. Actual reswaysdiffer from these estimates under differentiaggtions or conditions.

We believe the following critical accountipglicies affect the more significant judgments astimates used in the preparation of our
financial statements.

Revenue Recognition. We recognize revenue in accordance with the guelpnavided under Statement of Position (SOP) Ne2,97
“Software Revenue Recognition,” and SOP No. 98-@dification of SOP No. 97-2, Software Revenue Reda, with Respect to Certain
Transactions.” Statement of Financial Accountingn@ards (SFAS) No. 48, “Revenue Recognition WheghRif Return Exists,” and
Securities and Exchange Commission, or SEC, StatbAnting Bulleting (SAB) No. 101, “Revenue Recdigmi in Financial Statements.”

We sell products through resellers, OEMs, athér channel partners, as well as directly tous®ts, under similar terms. We recognize
product revenue upon shipment, net of estimatedngt provided that collection is determined tgbabable and no significant obligations
remain. Product revenues from OEM agreements aognized based on reporting of sales from the OBNhpr. Whenever a software
license, hardware, installation and post-contrastamer support, or PCS, elements are combineaiptckage with a single “bundlepiice
a portion of the sales price is allocated to edement of the bundled elements based on their ctispdair values as determined when the
individual elements are sold separately. Revenues the license of software are recognized whersdffisvare has been shipped and the
customer is obligated to pay for the software. Whehts of return are present and we cannot eséimedtirns, we recognize revenue when
such rights of return lapse. Revenues for PCSeregnized on a straight-line basis over the sewacdract term. PCS includes rights to
upgrades, when and if available, a limited peribtetephone support, updates, and bug fixes. liasiah revenue is recognized when the
product has been installed at the customer’sGibasulting services are customarily billed at fixates, plus out-of-pocket expenses, and
revenues are recognized when the consulting hasdmepleted. Training revenue is recognized whertrining has been completed.

Our ordinary payment terms to our domest&t@mers are net 30 days. Our ordinary payment tesraar international customers are net
30 to 90 days based on normal and customary tnadiges in the individual markets. We have offezgtended payment terms beyond
ordinary terms to some customers. For these arna@gis, revenue is recognized when payments became d

Reserve for Doubtful Accounts. Estimates are used in determining our allowanceléobtful accounts and are based on a percentage of
our accounts receivable by aging category. In ddténg these percentages, we evaluate historidswffs, current trends in the credit
quality of our customer base, as well as chang#seirredit policies. We perform ongoing creditleations of our customers’ financial
condition and generally do not require any colkaitdf there is a deterioration of a major custoseredit worthiness or actual defaults are
higher than our historical experience, our alloveaftr doubtful accounts may not be insufficient.

Reserve for Product Returns. Product returns are estimated based on historxgereence by type of product and are recordedeatithe
revenues are recognized. In some instances, progiemue from distributors is subject to agreemalhtsving rights of return. Accordingly,
we reduce recognized revenue for estimated fukitens at the time revenue is recorded. When rigihttsturn are present and we cannot
estimate returns, revenue is recognized when sgbtsiapse. The estimates for returns are adjysteddically based upon changes in
historical rates of returns, inventory in the disition channel, and other related factors. Itasgible that these estimates will change in the
future or that the actual amounts could vary fram@stimates and result in reductions to recognieednues.

Reserve for Excess or Obsolete | nventory. We currently reserve for estimated obsolescenemorarketable inventory equal to the
difference between the cost of inventory and thienaged net realizable value based upon assumpdioost future demand and market
conditions. If actual market
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conditions are less favorable than those projecyeshianagement, additional inventory charges maggeired.

Reserve for Warranties. A warranty reserve is established based on ouriisl experience and an estimate of the amourtsssary to
settle future and existing claims on products saladf the balance sheet date. While we believeoilraivarranty reserve is adequate and that
the judgment applied is appropriate, such amowtimated to be due and payable could differ mdbgfieom what will actually transpire in
the future.

Income Tax Valuation Allowance. The Company has net deferred tax assets at Sept&ah2003 totaling approximately $30.7 million,
which are fully offset by a valuation allowance doenanagement’s determination that the criteiadeognition have not been met. In the
event management were to determine that the Companlid be able to realize its net deferred taxtassethe future, an adjustment to the
deferred tax assets would be made, increasingicetrie (or decreasing net loss) in the period irciwvkuch a determination was made.

As of September 30, 2003, approximately $12illion of the valuation allowance related to thempany’s net operating loss carry
forwards is derived from the tax benefits of stogkion deductions. At such time as the valuatidomednce related to their deductions is
released, the benefits will be credited to addélgaid in capital.

Purchase Price Allocation. During 2003, the Company acquired substantiallpithe assets and assumed certain liabilitie SRafaum,
Inc. for cash of $25.0 million. The Company alsecurred $2.4 million of direct transaction costs daiotal purchase price of $27.4 million.
The total purchase price was allocated to the b@gind intangible assets acquired and the ligslissumed based on their estimated fair
value. The excess of the purchase price over thedlue was recorded as goodwill. The fair valasigned to the tangible and intangible
assets acquired and liabilities assumed were hgsmu estimates and assumptions developed by maeagamd other information compiled
by management.

Recent Accounting Pronouncements

In May 2003, FASB issued Statement of Finangccounting Standard No. 150 “Accounting for @@artFinancial Instruments with
Characteristics of Both Liability and Equity” (SFA®. 150). SFAS No. 150 establishes standardsdardompanies classify and measure
certain financial instruments with characterist€$oth liabilities and equity. SFAS No. 150 isegffive for financial instruments entered into
or modified after May 31, 2003. The adoption oktkiandard did not have an impact on our conselitfihancial statements.

In April 2003, FASB issued Statement of FiciahAccounting Standards No. 149, “Amendment @t&nent 133 on Derivative
Instruments and Hedging Activities” (SFAS No. 148hich is generally effective for contracts enteir@d or modified after June 30, 2003
and for hedging relationships designated after 30&003. SFAS No. 149 clarifies under what cirstances a contract with an initial net
investment meets the characteristic of a derivas/discussed in Statement of Financial Accouritagndards No. 133, when a derivative
contains a financing component, amends the definitif an “underlying” to conform it to the languagged in FASB interpretation No. 45,
“Guarantor Accounting and Disclosure Requiremeotsfuarantees, Including Indirect Guarantees oélekdness of Others” and amends
certain other existing pronouncements. The adomtfdhis standard did not have an impact on ousobtidated financial statements.

In January 2003, FASB issued Interpretation #6 (FIN No. 46), “Consolidation of Variable Inést Entities,” which addresses
consolidation by business enterprises of variakilerést entities that either: (1) do not have sigfit equity investment at risk to permit the
entity to finance its activities without additiormlbordinated financial support, or (2) the compaillyhold a significant variable interest in,
or have significant involvement with, an existingriable interest entity. The adoption of this iptetation did not have an impact on our
consolidated financial statements.
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In November 2002, FASB issued Interpretation 45 (FIN No. 45), “Guarantor’s Accounting andsElbsure Requirements for
Guarantees, Including Indirect Guarantees of Iretlidss of Others,” which addresses the disclosoites made by a guarantor in its interim
and annual financial statements about its obligatiender guarantees. FIN No. 45 also requiresait@gnition of a liability by a guarantor at
the inception of certain guarantees that are ethiete or modified after December 31, 2002. Theitimtthl disclosures required by FIN
No. 45 have been included in the notes to our dafeted financial statement
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BUSINESS
Introduction

We develop, manufacture and sell productssandces to help companies efficiently and segurenage their Internet traffic, as well as
the access and use of their intranet-based softagpiécations. Our application traffic managememntdpicts, including the BIG-IP Controller,
3-DNS Controller and BIG-IP Link Controller, helpamage Internet traffic to servers and network devio a way that maximizes the
availability, scalability and throughput of thosetwork components and the applications that ruthem. Our recently acquired FirePass
family of network server appliances provides secis®r access to corporate networks and individegliaations through any standard Web
browser. Our unique iControl architecture enablesproducts to communicate with one another imigvork and ensure optimal through
of traffic, and also allows them to be integratathvhird party products, including enterprise apgtions. This facilitates the automation of
repetitive processes and allows the customer iongg applications on their networks, thereby sgiimem time and money. As components
of an integrated solution, our products addressynetaments required for successful Internet andumgt business applications, including t
availability, high performance, intelligent loadldacing, streamlined manageability, remote acaesstporate networks, and network and
application security. Our solution for applicatiwaffic management and security is software-baaith differentiates us from our
competitors whose solutions are largely hardwasetaWe believe this differentiation enables usfter our customers greater flexibility,
cost-effectiveness and adaptability in respongeday’s rapidly changing environment.

Enterprise customers in financial serviceahuafacturing, transportation and mobile telecommations make up the largest percentage of
our customer base. We market and sell our proguatsarily through indirect sales channels in Noktherica, Europe and the Asia Pacific
region, and to some direct customer accounts ithNamerica. We have subsidiaries or branch offine&ustralia, Canada, China, France,
Germany, Hong Kong, Japan, The Netherlands, Singafouth Korea, Spain, Taiwan, Thailand and thigedrKingdom.

In July 2003, we acquired substantially all of #ssets and assumed certain liabilities of uRoarZ6r0 million in cash. We also incuri
$2.4 million of direct transaction costs for a patchase price of $27.4 million. We hired substltiall of uRoam’s 20 employees,
consisting of product development, sales and sep&sonnel. uRoam’s family of FirePass serveascismprehensive remote access product
set that enables users to access applicationséouae fashion, using technology based on the &®ldard. We believe FirePass provides a
security solution that is easier to manage andarsetjs more secure, than existing VPN solutiothewing customers to realize significant
cost savings for secure remote access to any afiplic The acquisition of substantially all of thesets of uRoam will allow us to quickly
enter the SSL VPN market, broaden our customer dmage@ugment our existing product line.

Industry Background

As a result of the Internet’s capabilitiedias become a fundamental tool for commerce amimmications. Since the late 1990's,
businesses have responded to the power, flexilaifity economy of the Internet by deploying new IBedaapplications, upgrading their client-
server applications to new IP-enabled versions,earadling existing applications for use over thernet. IP is a communications language
that is used for transmitting data over the InterBerring the next several years, we believe thi€gss of deploying IP-enabled applications
will accelerate as Web services enable busineedasilt! applications quickly and easily by integmngtsoftware modules available from me
different sources. Web services allow businessesittbine functions of existing applications andggsses to create new applications and
functionality operating over the Internet and beytime corporate firewall. The purpose of Web s@wiis to enable applications to interact
with each other more smoothly, reducing inefficies@associated with human intervention. A fullyeigtated, Web services-enabled
computing network would allow personal computeesysrs, handheld devices, programs, applicatiodsatwork equipment to work
together directly to generate more efficient déavfand application development and use. In
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addition, we believe that the growth of Internedges will continue to be driven by new applicatisnsh as Voice over IP, or VolP, increased
penetration of broadband Internet access enabiimgemote use of more applications, and the inicreg®pularity of mobile Internet access
through wireless devices such as cellular telephigmersonal digital assistants and notebook cormmgpute

Current traffic management products are eesigprimarily to manage Web traffic. However, feragucts are equipped with the
functionality and flexibility to securely manageetfull range of IP-enabled applications, such aac@rFinancials, BEA Weblogic and Siebel
Sales Force Automation.

Internet Architecture

The Open Systems Interconnect Reference Mod€SI Model, is the framework that describes defines how networked systems
communicate with one another. The OSI Model dividessvork functions into seven layers and specties the layers should interact to
enable interoperability between the various usEngse interoperability standards have been designalibw all parts of the network to work
together, regardless of the different hardwaresmilvare components. IP requires all data traneth#icross the Internet to be divided into
packets prior to its transmission, and reassendiléd destination. Prior to transmission, eactkptof data is automatically given a header
that identifies the source and destination of thekpt. This header information is used in the O8t# for the purposes of identifying,
routing and sequencing data packets, and is sttifspen the data upon arrival at its destination.

Layer 4-7 Traffic Management

Layers 2 and 3 of the OSI Model primarilyfpem standardized, repetitive tasks such as ergthiat packets of information sent over the
Internet arrive at the destination to which they addressed, and reassembling them in the coggaeace. Unlike Layers 2 and 3, Layers 4-
are complex and variable and must supporteset-applications and processes on a wide varfgilatiorms and devices. For example, La
7 (which encompasses the functions of Layers S6mhables email, directory look-up and the transfdiles between otherwise
incompatible systems.

While traditional Layer 2/3 switching devica® used primarily to ensure correct delivery akets of information, there is an increasing
need for Layer 7 technology that can read theentintents of a packetized transmission and makligent decisions based on a dynamic
set of business rules about how to handle thertrsmsson and where to route it to ensure the avitithaland optimal performance of
applications, servers and the network. Additionallgyer 2/3, as well as Layer 4, switching deviaesprimarily hardware-based and are
optimized for speed at the expense of flexibiliyhile most manufacturers of Layer 7 switching desibave also opted for the traditional,
costly, hardware-based solutions, this limits thiditst of their products to adapt to the rapidlyatiying requirements of Layer 7 traffic
management needed for common end-user applicatiday.

According to the “Ethernet Switch Report —YBar Forecast” prepared by Dell’Oro Group, theitiadal Layer 4-7 traffic management
market is expected to grow from $432 million in 26 $870 million in 2007, representing a five-yeampounded annual growth rate of
approximately 15%. Additional emerging growth maskior Layer 47 traffic management include blade servers, mdbBiland Web service
A blade server is a thin, modular electronic cirtagiard intended for a single, dedicated applicatsuch as serving Web pages or server load
balancing) that can be easily inserted into a sgaving chassis with many similar blade serveradBlservers, loaded into chassis, are
designed to consume less energy and require coablgdess space than conventional servers.

Growth in Demand for Secure Traffic Management

As Internet traffic and the use of IP-enatdeglications have increased, the demands placéayer 7 have also increased and so has the
demand for integrated, effective Layer 7 trafficmagement solutions. Corporations are becoming madisnt on highly sophisticated IP-
enabled applications both for their internal operat and for interactions with external customerd partners. The need to guarantee
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the security of electronic information and trangatt has led to the emergence of SSL encryptidgheastandard for secure IP-enabled traffic.
During the interaction between a user and a firedmgplication, for example, data sent from the ts¢he server is typically encrypted by
user’'s Web browser and decrypted by the servertldagrocess is reversed for data sent back tagee The use of SSL has continued to
grow with the proliferation of Web-based applicagdhat require secure transactions. Increasé®inumber and sophistication of Web
attacks, and the damage caused by such attackasardriving demand for more effective securitiusions.

SSL is also the core of new technology tldalresses the growing need for corporations to geosecure connectivity for the rapidly
increasing number of users who access corporateoriet and applications from remote locations usingriety of devices ranging from
home personal computers and laptops to cellulapkeines and personal digital assistants. Many coiepaurrently provide remote acces
offsite users through VPNs based on the Interngtool Security, or IPSec, framework, which allowmote users to access corporate
networks and applications by means of encryptedri#ls” through the Internet. VPNs are cost-effectecause they use the Internet for low-
cost transmission of information while providingmete users with a highly secure connection. Howeséey security risk associated with
IPSec VPNs is that once remote users are conngb®dhave unrestricted access to all applicatéomkresources within the network.

During the past year, new VPN technology gisire SSL protocol has steadily gained acceptasieenaore cost-effective solution that is
both simpler to deploy and easier to manage th&edR/PNs. Unlike IPSec VPNs, SSL VPNs do not reqoirstomers to purchase and in
client-side software on every remote device thaesses the network. Instead, they use the SSL ititipalvesident in a remote client’s
Internet browser to establish and maintain a secomeection between the client and the VPN seivas eliminates both the initial cost of
distributing and implementing client-side softwared the recurring costs of upgrading and maintgiitinn addition to providing secure
network access, SSL technology can also be usseldotively limit access to certain applicationd agsources within the network, depenc
on the identity of the user. Because of the impdosecurity and reduced overall costs, we believel&Sed solutions will become the
dominant method for remote access within the nextyears.

According to Infonetics Research’s “VPN arnikwall Products Quarterly Worldwide Market Shanel &orecasts for 2Q03” report, the
SSL VPN market is expected to grow from $34 millior2002 to $607 million by 2006, representing arfgear compounded annual growth
rate of approximately 105%.

The F5 Solution

We believe our products are superior to thredsaur competitors in addressing the growing ne@dng enterprises for integrated, secure,
application traffic management.

Software Based Productstom our inception, we have been committed to #ebthat the complexity of Layer 7 traffic managent
requires a software-based rather than a hardwaedlsolution. We believe our software-based saiutio application traffic management
and security using commodity hardware providesttyréacreased functionality. We also believe oungurcts are more cost-effective, flexible
and easily adaptable to today’s constantly changimjincreasingly demanding environments than ompetitors’ solutions, which are
primarily hardware-based. In addition, our softweae be easily ported to commodity hardware plat®omanufactured by third-party
vendors, which has enabled us to license the sdttwaour OEM partners who resell it installed beit own products. It has also created an
opportunity for us to sell versions of our softw#rat run on blade servers manufactured by thirtiypeendors, thereby increasing the target
market for our software.

Application Awarenes®ne of the most important features of our softwaased products is their “application awarenessr’goducts
are designed using a common architecture, calledti@l, with a common interface that allows thencoomunicate with one another and
with third-party software and devices. Through omigue, open, iControl API, third-party applicatioand network devices can take an active
role in shaping IP network traffic, directing tiafbased on exact business requirements specified b
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our customers. For example, our iControl API all@msorganization running Oracle software, which liglp desks located in Bombay, San
Francisco and London, to cause that software tceraaleal-time request that all email requests édp be directed to a single one of our 3-
DNS devices that has been instructed to redirectahuests to different help desks at differenesirof the day. Similarly, our BIG-IP device
managing traffic to an e-commerce Web site coddekample, be directed to recognize transmisdimms preferred customers and route
them to a server that will expedite their transaeti This “application awareness” capability is ohéhe most important features of our
software-based products and serves as a further @iodifferentiation for our solution in comparisavith those offered by our competitors.

Another key benefit of our software-basedigoh is that it allows the customer to incorporspecific business rules and processes into
the software. This capability, which we call iRulesa simple tool that can be used to define Hmwiser wants to direct, persist on, or filter
traffic based on the needs of each application.

Furthermore, our Universal Inspection Engthe,core of our application traffic managemenhitetogy, is unique in its ability to inspect
IP traffic down to the packet payload level and daact traffic according to flexible iRules speeif by the user. This “deep packet
inspection” technology enables powerful offloadiimgpection and processing of application-levaigections.

Integrated Traffic Management and Security Solut@ur application traffic management technology féedéntiated from other solutiol
primarily by its ability to intercept, inspect aadt on the contents of traffic from virtually evappe of IP-enabled application. This deep
packet inspection technology allows us to offerraegrated traffic management and security solutii@t can detect and prevent many
network level attacks.

Our FirePass technology enables us to offeurg, remote access through SSL VPNs. FirePasohgonents that allow remote users to
access any application or resource connected toetveork, including legacy hosts, desktops anchterver applications. Over the course
the next twelve months we intend to combine our 8N technology with our secure traffic manageneagabilities, providing significant
differentiation from our competitors. This capalyilivill enable our products to provide compreheaspplication security at multi-gigabit
speeds.

Combined with the sophisticated inspectiod eontrol capabilities of our application traffi@magement technology, we believe that
FirePass technology is an ideal platform for theetlgpment of advanced application security gatevilagiscan control access to individual
applications and the data and resources they @wsmwuBe our BIG-IP software can examine the eningenits of a transmission, it can detect
irregularities that might represent a security afimn but which may pass undetected through amargtion’s firewall and other network
security devices. As a result, we believe thatfss is an ideal platform for the development ciitelogy to protect the integrity of IFasec
applications and the data and resources they miske [future, we plan to use BIG-IP and FirePaskete@lop a comprehensive security
solution that protects network applications fronawthorized access which existing safeguards magofarevent.

Strategy

Our objective is to be the leading providesecure application traffic management solutioesighed to enhance and optimize server
availability, security and performance. Key computseof our strategy include:

Offering a complete application security solutiamdgroduct setWe plan to utilize our core technologies from olGBP and FirePass
products to deliver standalone and integrated systbat protect applications from hostile and iretknt threats, including user-to-system
application security and system-to-system apphbcesiecurity problems. We believe these solutiorisdifferentiate our products in the
security market and provide a unique solution oghoblem of vulnerability of mission-critical apgations.
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Increasing the addressable market for our product@rder to enable significant growth over the ribxee years, we intend to target
logical extensions of our traditional traffic maeagent market, including the areas of blade seféware; mobile IP infrastructure, which is
a mechanism for maintaining transparent networkieotivity to mobile hosts; Web services infrastawet and utility computing and data
center virtualization infrastructure, in which corptions pay only for the computing resources . This allows their information
technology resources to be allocated on an as-ddsis to meet rapidly changing business demamasldition, we plan to enter adjacent
markets, such as the application security markiy, eur first product offering being an SSL VPN wsibn.

Investing in technology to continue to meet custareedsWe plan to continue to invest in research and dgreknt to provide our
customers with complete secure application traffamagement and secure remote access solutionsofbwarebased platforms are desigr
to quickly and easily expand the features and fanatities of our products, as well as enablingaudevelop additional products that address
the complex and changing needs of our customersviWeontinue to use commodity hardware in ordeehsure performance and cost
competitiveness. We also plan to deliver specidlsatware modules that will allow our customergptwchase software for our platforms as
upgrades with specific features based on spedéifjairements.

Enhancing the existing channel modafe are investing significant resources in orddutther develop our indirect sales channels. We
plan to expand our indirect sales channels thrdeatling industry resellers, OEMs, systems integsalaternet service providers and other
channel partners. Also, we are leveraging our iexjsthannels by delivering application securitydguracts, including FirePass SSL VPNs,
making these channels more productive.

Continuing to build and expand relationships wittategic iControl partnersWe plan to capitalize on our strategic relationshifth
enterprise software vendors who have created adesfto our products through our iControl API. Ehesndors provide us significant
leverage in the selling process, because they meemd our products to their customers. In ordeifferéntiate ourselves further from our
competitors we plan to explore opportunities taifar embed iControl into existing and new thirdtparoducts and to jointly market and sell
our solutions to enterprise customers with thesepiagtners.

Enhancing our brandWe plan to continue building brand awareness thaitijpns us as one of the leading providers of ieapplication
traffic management solutions. Our goal is for tlebifand to be synonymous with superior performahigg-quality customer service and
ease of use.

Products

Our core technology is software for IP apgiien traffic management and secure remote acod8srtetworks and applications. We also
manufacture several types of systems (which atevaoé and hardware bundled together as an intejpataluct offering): BIG-IP server
appliances; BIG-IP application switches; 3-DNS Colhtr; BIG-IP Link Controller; and FirePass SSL NBervers, each incorporating our
software with commodity components to provide a plate solution.

BI G-I P Software and Systems

Our flagship product is the BIG-IP Controlfer local-area application traffic management. BRSsoftware runs on a variety of
commodity hardware platforms, including IP applicatswitches and server appliances manufacturagsiand our OEM partners, as well as
on blade servers manufactured by server vendotsasi®ell Inc., Fujitsu Siemens Computers GmbH, ld#wackard Company,
International Business Machines Corporation and NEB@ooration. The core of BIG-IP is sophisticatethsare that manages IP traffic at
Layer 7, also known as the application layer. Ol@-H° application switches also perform Layer 248tshing and, we believe, industry-
leading Layer 4 switching. But we believe it is theperior performance and functionality of the BRSEayer 7 traffic management software
that distinguishes it from competing products dnidCisco Systems, Nortel Networks and others. Hiitanh, BIG-IP has a patented feature,
known as “cookie persistence,” which establishiskabetween a user
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and a specific server and enables the user taraduthat server if the connection is broken befoteansaction is completed.

BIG-IP server appliances were our originaldurcts and accounted for 16.9% of our product reedar fiscal year 2003. The BIG-IP 520
and 540 server appliances are equipped with Imtalgssors for high-speed Layer 4-7 processing emdesigned to accommodate easily-
installed upgrade cards that provide fast, integt&SL encryption and decryption. Integrated S®Icgssing has been an important factor of
system sales. By offloading SSL processing, whitjuires significant server and computing powemfservers to our traffic management
systems, customers can free up valuable servee $paother applications.

In September 2001 we introduced our firsapplication switch, the BIG-IP 5000, in responseustomer demand for systems with an
increased number of ports allowing them to be cotateto many different types of network devicetggmated Layer 2/3 switching and SSL
processing capability. We currently offer the higrid BIG-IP 5100, the BIG-IP 2400 mid-range prodmith integrated Layer 4 switching on
an application-specific integrated circuit, or ASH&veloped by our hardware team, and the BIG-II0 Ehtry-level switch.

3-DNSand Link Controller

Our other traffic management products incl8€@NS Controller and BIG-IP Link Controller. 3-DNflows enterprises with
geographically dispersed data centers to direffidtta a particular data center in accordance witktomized business rules or to redirect
traffic to an available data center if one of tteies becomes overloaded or is shut down for @aagan. Link Controller allows enterprises
with more than one Internet service provider to aggmthe use of their available bandwidth to minemimsts while ensuring the highest
quality of service. 3-DNS and Link Controller addsseparately on individual IP application switstad server appliances, or bundled with
BIG-IP on a single appliance or IP application stit

FirePass

FirePass systems provide SSL VPN acces&ifoote users of IP networks and any applicationsected to those networks from any
standard Web browser on any device. The compomnéfizePass include a dynamic policy engine, whi@mages user authentication and
authorization privileges, and special componerds ¢éimable corporations to give remote users cdatralccess to the full array of applicatit
and resources within the network.

Our FirePass line of SSL VPN servers curyenttiudes the FirePass 1000 and the FirePass #400¢h support 100 and 1000 concurrent
users, respectively. Both support the completegarid-irePass software features and offer a conepiate solution for Web-based remote
access to corporate applications and desktops.

Enabling Technologies

Our products also come equipped with our t@drand iControl Services Manager, or iSM, funn8pwhich are designed to facilitate the
broader use of our products. In early 2001, wegrized a growing need for traffic management pregititat could not only communicate
with one another, but also with the increasing nein@md variety of IP-enabled enterprise applicatioging deployed by large organizations.
At that time we published the iControl interfaceaifree software development kit, or SDK, that\vaiccustomers and independent software
vendors to modify their programs to communicatéweitr products. The use of iControl reduces orialates the need for human
involvement, significantly reducing the cost of feeming basic network functions and dramaticallgueing the likelihood of error. Adding
this extra functionality to their products is attiige to independent software vendors, and sineéntinoduction of our iControl SDK, we have
formed relationships with dozens of software depets including Microsoft Corporation, Oracle Comion, BEA Systems, Inc.,
International Business Machines Corporation, Heviackard Company, Siebel Systems, Inc., and Meidogeractive Corporation.
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Although we do not derive revenue from iControélfsthe sale of iControl-enabled independent safewendor products helps promote and
often leads directly to the sale of our other paiglu

iControl Services Manager takes advantag€arftrol to provide a single, centralized managenama operational interface for our
devices. This feature allows customers with dozersundreds of our products to upgrade or modigysbftware on those products
simultaneously from a single console. This lowbes¢ost and simplifies the task of deploying, mamgg@nd maintaining our products and
reduces the likelihood of error when blanket chargye implemented.

Product Development

Our future success depends on our abilitpaintain technology leadership in secure applicatiaffic management by constantly
improving our products and by developing new pragiie meet the changing needs of our customersp@adiuct development group, which
is divided along product lines, employs a stangeotess for the development, documentation andtgwaintrol of software and systems t
is designed to meet these goals. We are curremtlysed on developing enhancements to our existifiictmanagement and SSL VPN
products in order to deliver greater functionatityd performance. We are also developing an intedapplication security gateway, which
will combine our security and traffic managemewhteologies in order to deliver a network device firatects applications from hostile
attacks. By ensuring user-to-system applicationsgcand system-to-system application securitg, dpplication security gateway will
provide comprehensive application security.

In order to advance our product developm&atalso engage in technology partnerships withwso# and component manufacturers that
allow us to integrate industry-standard technolagi? our own products. During the past two years,have had a close working relationship
with Broadcom Corporation, which manufactures thgdr 2/3 switch chips and SSL processors usedrifamily of application switches.

Our principal software engineering group, evhilevelops our application traffic managementrietisgy, is located in our headquarters in
Seattle, Washington. Our FirePass product developteam, which includes the original developertheftechnology, is located in San Jose,
California. Our hardware engineering group is ledah Spokane, Washington. Members of these teattaborate closely with one another
on specific projects.

During the fiscal years ended September 80322002 and 2001, we had research and produetateaent expenses of $19.2 million,
$18.0 million and $17.4 million, respectively.

Customers

We have a globally diversified base of cusgtmnconsisting primarily of large enterpriseshaligh we do not target specific vertical
markets, enterprise customers in financial seryicesufacturing, transportation and mobile telecamications currently make up the larg
percentage of our customer base. The other significomponents of our customer base are Internategroviders, Internet hosting
companies and Internet commerce companies. Inl fisea 2003, international sales represented 34084r net revenues. See note 14 to
consolidated financial statements included elsewhethis prospectus supplement for additionalrimfation regarding our revenues by
geographic area.

Prior to fiscal year 2001, our ender customer base was comprised primarily of heteservice providers, Internet hosting companiet
Internet startups engaged in e-commerce. Stantitige! first half of fiscal year 2001, as demanahrfritiose customers weakened, we
successfully refocused our marketing and salestefém large enterprises, which currently accoanttie majority of our revenue, without
any material adverse effect on our revenues. Cemgig/ith our goal of building a strong channeksainodel, the majority of our revenue is
generated by sales though our distributors, vatlgeed resellers and systems integrators.

For fiscal year 2003, sales to Ingram Miaro.] one of our distributors, represented 12.6%unfrevenues. Our agreement with Ingram
Micro is a standard, non-exclusive distributionesgnent that
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renews automatically on an annual basis and isinatste by either party with 30 days’ prior writtantice. The agreement grants Ingram
Micro the right to distribute our products to résed in North America and certain other territorig®rnationally, with no minimum purchase
requirements.

Sales and Marketing
Sales

We sell our software, systems and servicdarie enterprise customers through a variety ahokls, including OEMs, distributors, value-
added resellers and systems integrators. A subtanmount of our revenue for fiscal year 2003 weasved from these channel sales. We
sell our products and services to major accoumtaitih our own direct sales force. In most casesjcgecontracts are negotiated directly v
the customer. Typically, our agreements with owaretel partners are not exclusive and do not prethent from selling competitive produc
These agreements typically have terms of one yéhrne obligation to renew, and typically do nobyide for exclusive sales territories or
minimum purchase requirements.

Direct salesOur field sales personnel are located in majoesithroughout North America, Europe and the Asiffeaegion. The insid
sales team generates and qualifies leads for raggates managers and helps manage accounts lirygsasva liaison between the field and
internal corporate resources. We sell our proddicestly to a limited group of customers, prima@EMs, including Dell Inc., Fujitsu
Siemens Computers GmbH, Hewlett Packard Compatssnational Business Machines Corporation and NBp@ration, and certain large
enterprise end-users whose accounts are managad byajor account services team. Field systemsergs also support our regional sales
managers by participating in joint sales calls praliding pre-sale technical resources as needwselnajority of our field sales personnel
work closely with our channel partners to assisetitin selling our products to their customershastulk of our sales are made through
distributors or value-added resellers.

Distributor and value-added reseller relationshipge have established relationships with large natiand international distributors,
local and specialized distributors and value-adéedllers. The distributors sell our products, tiredvalue-added resellers not only sell our
products, but also assist their customers in nétwesign, installation and testing. Our primanytritisitor relationships include Ingram Micro
Inc. in North America and in certain territorieseémationally, and our primary value-added reseiationships include Milestone Systems,
Inc.

Systems integrator$Ve also market our products through strategicimiahips we have with systems integrators, whidigfeand insta
networks that incorporate our systems. Systemgriaters typically do not purchase and resell eqeipinto their customers. Instead they
typically recommend equipment to their customeraue in the systems they design and install. Wiently have relationships with a
number of systems integrators, including Electradéta Systems Corporation.

Marketing

The cornerstone of our marketing strateghésestablishment of strong partnerships with lapgeminent companies that are leaders in
their respective industries. By partnering withstéirms, we have been able to gain visibility witlhspective customers and access to large
accounts that we would not have been able to aefaavour own. Currently, we have three princippkty of marketing partnerships that
overlap to varying degrees with our sales chanaghprships. These include:

iControl partnershipsWe have established relationships with variouspedeent software vendors who have adapted thelicappns to
interact with our products via the iControl intexéa iControl enhances the functionality of thirdtpapplications by enabling them to control
the network in an automated way, based on buspwises and rules associated with the applicathma result, customers who purchase
iControl-enabled applications have an incentivpumhase our products in order to take advantagigeoénhanced functionality made
possible through our technical cooperation.
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Blade server relationship$Ve have relationships with various system vendosl (nc., Fujitsu Siemens Computers GmbH, Hewlett
Packard Company, International Business Machinepdzation and NEC Corporation) to market our BIGBIRde Controller software for
use on their blade server systems. Market focustategy are different for each relationship.dme of these relationships, vendors or their
channel partners resell Blade Controller softwarthéir customers.

OEM partnership with Dell IndWe license our software to Dell, which resellsntits own line of traffic management products. In
conjunction with this arrangement, we participatgoint marketing programs with Dell.

We engage in a number of marketing programdsigitiatives aimed at promoting our brand andtirgy market awareness of our
technology and products. These include activelyigpating in industry trade shows and briefingustty analysts and members of the trade
press on our latest products, and on new busimesteahnology partnerships. In addition, we madkatproducts to chief information
officers and other information technology professils through targeted advertising, direct mail higgh-profile Web events.

Backlog

Our backlog represents orders confirmed wigurchase order for products to be shipped gépevidhin 90 days to customers with
approved credit status. Orders are subject to tlatioa, rescheduling by customers or product djEstion changes by the customers.
Although we believe that the backlog orders ama fipurchase orders may be cancelled by the custprizerto shipment without significant
penalty. For this reason, we believe that our kit any given date is not a reliable indicatofutdire revenues.

Customer Service and Technical Support

Our ability to provide consistent, high-gtsakustomer service and technical support is af&etor in attracting and retaining customers.
Prior to the installation of our products, our see¢ personnel work with customers to analyze thetwork needs and determine the best way
to deploy our products and configure product fesgand functions to meet those needs. Our serp@ssnnel also provide on-site
installation and training services to help custsmaake optimal use of product features and funstibrstallation generally occurs within
30 days of product shipment to the customer.

At the time of purchase, customers typicpllychase a ongear maintenance contract, renewable annually,iwéiititles them to an arri
of services provided by our technical support telsi@intenance services provided under the contrettide online updates, software error
correction releases, Ask F5, described below, antbte support through a 24 hours a day, 7 days# help desk, although not all service
contracts entitle a customer to round-the-clockaziter support. Updates to our software are aabjilable to customers with a current
maintenance contract. Our technical support team @ffers seminars and training classes for cugtomrethe configuration and use of
products, including local and wide area networkesysadministration and management. In additionhaxe a professional services team :
to provide a full range of fee-based consultingises, including comprehensive network managengadyumentation and performance
analysis, and capacity planning to assist in ptegjduture network requirements.

We also offer, as part of our maintenanceisey an online, automated, self-help customer sttfpnction called Ask F5 that allows
customers to answer many commonly asked questidghewt having to call our support desk. This allaws customer to rapidly address
issues and questions, while significantly redu¢hrggnumber of calls to our support desk. This essbk to provide comprehensive customer
support while keeping our support related expeasasmanageable, consistent level.
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Manufacturing

We outsource the manufacturing of our prefigoned hardware platforms to a contract manufastugolectron Corporation, which
assembles each product to our specifications. Hamelplatforms for our traffic management produactssist primarily of a commodity
computing platform, custom and commodity ASICsaekrmount enclosure system and a custom-desigoatiganel. Solectron also installs
our application traffic management software ontsthhardware platforms and conducts functiona#irig, quality assurance and
documentation control prior to shipping our product

Our agreement with Solectron allows themrtecpre component inventory on our behalf based @pailing production forecast.
Subcontractors supply Solectron with standard @artscomponents for our products based on our ptafuforecast. We are contractually
obligated to purchase component inventory thatcontract manufacturer procures in accordance \wigifdrecast, unless we give notice of
order cancellation in advance of applicable leatt. For any completed product inventory carrie@blectron beyond 30 days, Solectron
will charge us a monthly carrying fee of 1.5%. Aftatively, we have the option to purchase inventwld by Solectron beyond 30 days to
avoid incurring related carrying charges. As protgcagainst component shortages and to providacement parts for our service teams,
also stock limited supplies of certain key compdsdor our products.

In addition, we obtain all of the Layer 2i8itch chips and the SSL processors used in oudyashiapplication switches from Broadcom
Corporation. We purchase components from Broadoom jpurchase order basis, with pricing updatedyegeal upon intervals. Certain
products purchased from Broadcom were designedawithinput, but are not exclusive to us. We alssigieed a Layer 4 ASIC, which is used
in one of our products and is manufactured forya bontract semiconductor foundry.

Competition

Our principal competitors in the traffic managemesairket are Cisco Systems, Inc. and Nortel NetwQdporation. Other competitors
this market include Foundry Networks, Inc., Net&calnc. and Radware Ltd.

Cisco Systems has a product set similar te and holds the largest share of the market. Giasa longer operating history and
significantly greater financial, technical, markegtiand other resources than we do. Cisco also hmas@extensive customer base and broade
customer relationships, including relationshipshwitany of our current and potential customersduitaon, Cisco has large, wedistablished
worldwide customer support and professional sesvarganizations and a more extensive direct sakes fand sales channels.

Like Cisco, Nortel has a product set similar tosoand has a longer operating history, greater reesua larger customer base and a l¢
sales and service organization. Whereas Ciscoibtsibally focused on large corporate enterprisgt@mers, Nortel has primarily focused
telecommunications and Internet service providstamers.

Because of our relatively smaller size, magtesence and resources, Cisco, Nortel and aihged competitors may be able to respond
more quickly than we can to new or emerging teabgiels and changes in customer requirements. Theilsa the possibility that these
companies may adopt aggressive pricing policiegato market share. As a result, our competitore poserious competitive threat that could
undermine our ability to win new customers and r@imour existing customer base.

Our most prominent competitors in the SSL MRArket are Aventail Corporation, Neoteris, Inad &afeWeb, Inc. NetScreen
Technologies, Inc. recently announced its acqoisitif Neoteris and Symantec Corp. recently annaiitseacquisition of SafeWeb, with
both moves designed to allow the buyer to enteSthe VPN market. Nokia Corporation and Nortel NatkgoCorporation have also recently
introduced SSL VPN products. While we believe ouelFass products are superior to their offeringsesof our competitors have resources
and distribution channels that are much larger thas and could give them a significant competitideantage in the SSL VPN market. We
currently compete with Nortel in the Layer 4-7 fimfnanagement market, and Nokia resells our Ldy@mproducts. In the
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near term, we do not anticipate that our entry thieSSL VPN market will affect Nokia’s resale afrd.ayer 4-7 products.

SSL VPNs are a potential replacement for (P#eNs, the most widely deployed solution for seawmote access today. The current
leaders in the IPSec VPN market are Check Poirtiv&oé Technologies, Ltd. and NetScreen, both ottviare larger and better-known
vendors than us.

Intellectual Property

We rely on a combination of patent, copyriglademark and trade secret laws and restrichardisclosure to protect our intellectual
property rights. We have obtained three patentserinited States and have applications pendingddous aspects of our technology. Our
future success depends in part on our ability tdgat our proprietary rights to the technologiesduim our principal products. Despite our
efforts to protect our proprietary rights, unauthed parties may attempt to copy aspects of owlymts or to obtain and use trade secrets or
other information that we regard as proprietaryadiition, the laws of some foreign countries dbprotect our proprietary rights as fully as
do the laws of the United States. We cannot agguéhat any issued patent will preserve our pegpriy position, or that competitors or
others will not develop technologies similar tosaperior to our technology. Our failure to enfoacel protect our intellectual property rights
could harm our business, operating results anahdiaacondition.

In addition to our own proprietary softwanes incorporate software licensed from several thicty sources into our products. These
licenses generally renew automatically on an anbasis. We believe that alternative technologiesHis licensed software are available b
domestically and internationally.

Employees

As of September 30, 2003, we employed 50#ifuk persons, including 145 in product developm@2tl in sales and marketing, 84 in
professional services and technical support and @riance, administration and operations. Nonewfemployees is represented by a labor
union. We have experienced no work stoppages diel/bahat our employee relations are good.

Legal Proceedings

In July and August 2001, a series of putasieeurities class action lawsuits were filed intgaiStates District Court, Southern District of
New York against certain investment banking firfmattunderwrote our initial and secondary publi@offgs, us and some of our officers «
directors. These cases, which have been consdlidaidern re. F5 Networks, Inc. Initial Public Offering Seities Litigation,

No. 01 CV 7055, assert that the registration statémfor our June 4, 1999 initial public offeringdaSeptember 30, 1999 secondary offe
failed to disclose certain alleged improper actibypshe underwriters for the offerings. The cordated, amended complaint alleges claims
against us and those of our officers and direatarsed in the complaint under Sections 11 and 1BeoSecurities Act of 1933, and under
Sections 10(b) and 20(a) of the Securities Exch@gef 1934. Other lawsuits have been filed malgngilar allegations regarding the

public offerings of more than 300 other companfdkof these various consolidated cases have beerdiated for pretrial purposeslasre.
Initial Public Offering Securities Litigatio, Civil Action No. 21-MC-92. In October 2002, th&icers and directors were dismissed without
prejudice. The issuer defendants filed a coordahatetion to dismiss these lawsuits in July 2002icivithe Court granted in part and denied
in part in an order dated February 19, 2003. TherOteclined to dismiss the Section 11 and Sedt@(b) and Rule 10b-5 claims against F5
Networks. In June 2003, a proposal was made fosekttement and release of claims against therislafendants, including us, and th
directors and officers in exchange for a guaranteedvery to be paid by the issuer defendangirance carriers and an assignment of ce
claims against the underwriters. The settlemestiiject to a number of conditions, including appitday the proposed settling parties and the
Court. If the settlement does not occur, and litagaagainst us continues, we believe we have oraits defenses and intend to defend the
case vigorously. Securities class action litigatonld result in substantial costs and divert oanagement’s attention and resources. Due to
the inherent uncertainties of litigation, we canacturately predict the ultimate outcome of thigdition, and any unfavorable outcome could
have a material adverse impact on our businesmdial condition and operating results.
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In July 2003, NetScreen filed a lawsuit ie tuperior Court of Santa Clara County, Califoagainst uRoam. The lawsuit alleges that
uRoam breached a contract with NetScreen arisorg & letter of intent for the proposed acquisitbmRoam by NetScreen. We are not a
party to this litigation nor have we been threatbwéh litigation by NetScreen. However, since veguired substantially all of the assets of
uRoam in July 2003, we cannot assure you that Wenat become involved in related litigation in theure nor can we predict the effect that
such involvement could have on our financial cdodit

We are not aware of any additional pendimgglgroceedings against us that, individually othia aggregate, would have a material
adverse effect on our business, operating resufisancial condition. We may in the future be pau litigation arising in the course of our
business, including claims that we allegedly irgerthird-party trademarks and other intellectuaperty rights. Such claims, even if not
meritorious, could result in the expenditure ofhdfigant financial and managerial resources.
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MANAGEMENT

The following table sets forth certain infation with respect to our executive officers aneéctiors as of November 11, 2003:

Name Age Position
John McAdarr 52 President, Chief Executive Officer and Direc
Steven B. Cobur 50 Senior Vice President of Finance and Chief Findr@fficer
Edward J. Eames 45 Senior Vice President of Business Operations ace YPresident of
Global Service:
M. Thomas Hull 44 Senior Vice President of Worldwide Sa
Jeff Pancottine 43 Senior Vice President of Marketing and Businessdlgyment
Joann M. Reite 46 Vice President, General Counsel and Corporate gegi
Jeff Stockdale 43 Senior Vice President of Product Developn
Glenn T. Edens(1 50 Director
Keith D. Grinstein(1)(3 43 Director
Karl D. Guelich(1)(2 61 Chairman of the Board of Directc
Alan J. Higginson(2)(3 56 Director
Jeffrey S. Husse 42 Director
Rich Malone(2)(3 55 Director

(1) Member of the Audit Committe:
(2) Member of the Compensation Committ
(3) Member of the Corporate Governance Commit

John McAdam has served as our President, Chief Executive Qffind a director since July 2000. Prior to joinugy Mr. McAdam
served as General Manager of the Web server sasiisdss at International Business Machines Conpor&tom September 1999 to July
2000. From January 1995 until August 1999, Mr. MaAdserved as the President and Chief Operatingédffif Sequent Computer Systems,
Inc., a manufacturer of high-end open systems, lmhias sold to International Business Machines Qaitmn in September 1999.
Mr. McAdam holds a B.S. in Computer Science from thiversity of Glasgow, Scotland.

Steven B. Coburn has served as our Senior Vice President of FinandeChief Financial Officer since May 2001. Priojdining us,
Mr. Coburn worked at TeleTech Holdings, Inc., atooer relationship management services companyhas Einancial Officer and Senior
Vice-President from October 1995 until August 198%re he oversaw the finance, business develophegal, and investor relations
functions of the company. Mr. Coburn holds a BmAccounting from Southern lllinois University.

Edward J. Eames has served as our Senior Vice President of Busi@essations and Vice President of Global ServigesesJanuary
2001 and as our Vice President of Professionali&s\from October 2000 to January 2001. From Sdmerh999 to October 2000,
Mr. Eames served as Vice President of e-Businesscs for International Business Machines CorpgoratFrom June 1992 to September
1999, Mr. Eames served as the European Servicestbirand the Worldwide Vice President of CustoBenvice for Sequent Computer
Systems, Inc., a manufacturer of high-end operesystMr. Eames holds a Higher National Diploma usiBess Studies from Bristol
Polytechnic and in 1994 completed the Senior Exeelrrogram at the London Business School.
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M. Thomas Hull joined us as our Senior Vice President of Worldws@des on October 20, 2003. Prior to joining us, Null serviced as
President and Chief Executive Officer of Picture@@Qrporation from April 2001 to October 2003. Fr@sptember 1998 through April 1999,
he served as Vice President of Corporate Saleégisiw Corporation. From April 1999 to January 2088,served as Senior Vice President of
Worldwide Sales for Visio Corporation through itxjaisition by Microsoft Corporation in January 206@om January 2000 through July
2000, Mr. Hull continued to oversee sales of thei&/product set for Microsoft Corporation. He hotdB.S. in Electrical Engineering from
the University of Washington.

Jeff Pancottine has served as our Senior Vice President of Marfetind Business Development since October 2000 rjoining us,
Mr. Pancottine served as Senior Vice Presidenatdéssand Marketing for the Media Systems DivisibReal Networks, Inc., from April
2000 to October 2000. Prior to that, Mr. Pancottirzes the Vice President of Business Marketing i I@orporation, from November 1999
April 2000. From June 1997 to November 1999, Mindedtine held the position of Vice President of ilbMarketing at Sequent Computer
Systems, Inc. Jeff holds a Master of EngineerinGamputer Science from Cornell University, and &.Bn Computer Science from the
University of California at Riverside.

Joann M. Reiter has served as our Vice President and General Closinse April 2000, and as General Counsel fromil&898 through
April 2000. She has served as our Corporate Segrsitece June 1999. Prior to joining us, Ms. Restenved as Director of Operations for
Excell Data Corporation, an information technol@egynsulting and system integration services compiammg September 1997 through March
1998. From September 1992 through September 1887%&esved as Director of Legal Services and Busibevelopment for CellPro, Inc. a
medical device manufacturer. She holds a J.D. ftmriniversity of Washington and is a member ofWeshington State Bar Association.

Jeff Stockdale has served as our Senior Vice President of Prddecelopment since June 2003 and as Vice Presidéiatiorm
Technology from September 2001 to June 2003. MrcKglale served as our Director of Platform Techgplivtom May 1999 to September
2001. Prior to joining us, Mr. Stockdale servedasior Engineering Manager for Adaptec Inc. (folgn@ogent Data Technologies Inc.), an
Ethernet networking company, from 1993 to 1999. $tockdale holds a B.S. in Electrical Engineerirggnf Washington State University.

Glenn T. Edenswas appointed as one of our directors in AugusB26i@ is currently Vice President, Research at/@immosystems, Inc.
From May 2001 to September 2002, Mr. Edens sersadice President and Chief of Technology Strategyttie Hewlett Packard Company.
From November 1998 to June 2001, he served asderesf AT&T Strategic Ventures and as Vice Prestidd Broadband Technology, for
AT&T Laboratories. From October 1992 to Novembe®8%he served as General Manager of the Home Sgddévision for Interval
Research Corporation. He attended California Sfafeersity at Kellogg (now California State Polyieic University, Pomona), with an
emphasis on architecture and electrical engineering

Keith D. Grinstein has served as one of our directors since Decen8®&. He also serves as board chair for Coinstar, éncoin countin
machine company, and as lead outside director éottéda, Inc. an economics-consulting firm. Mr. Gtéin is a partner of Second Avenue
Partners, LLC, a venture capital fund. Mr. Grinsteipast experience includes serving as Presi@dnef Executive Officer and Vice Chair of
Nextel International Inc., and as President andfJExecutive Officer of the Aviation CommunicatioDgrision of AT&T Wireless Service
Inc. Mr. Grinstein holds a B.A. from Yale Universénd a J.D. from Georgetown University.

Karl D. Guelich has served as Chairman of the Board of Directaicesianuary 2003 and as one of our directors Sunoce 1999.
Mr. Guelich has been in private practice as aftedtpublic accountant since his retirement from€®& Young LLP in 1993, where he
served as the Area Managing Partner for the Padiithwest offices headquartered in Seattle frortofder 1986 to November 1992.
Mr. Guelich holds a B.S. in Accounting from Arizo8#ate University.
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Alan J. Higginson has served as one of our directors since May 1986Higginson has been the President and Chief ke Officer o
Hubspan, Inc., an e-business infrastructure proyviiece August 2001. From November 1995 to Noverib88, Mr. Higginson served as
President of Atrieva Corporation, a provider of adeed data backup and retrieval technology. Mrghiigpn holds a B.S. in Commerce and
an M.B.A. from the University of Santa Clara.

Jeffrey S. Hussey co-founded the Company in February 1996 and hagdexrs one of our directors since that time. Freforirary 1996
through August 2002, Mr. Hussey was also ChairnfaheBoard, and from February 1996 to July 20Q0,@hief Executive Officer and
President. He served as our Chief Strategist fnaign2000 through October 2001 and as our treadtoar February 1996 to March 1999.
Mr. Hussey holds a B.A. in Finance from SeattleifRatniversity and an M.B.A. from the University 8/ashington.

Rich Malone was appointed as one of our directors in AugusB280r. Malone has been the Chief Information Offioé Edward Jones
Investments Inc. since 1979, when he joined Edwargks Investments as a General Principal. In 1885gcame a member of the
management committee of Edward Jones Investmemtdvione is currently a member of the BITS Advis@roup, the Xerox Executive
Advisory Forum and serves on the Technology Adyisdtommittee at Arizona State University.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

We have entered into indemnification agreamseiith our directors and certain officers for thdemnification of and advancement of
expenses to these persons to the fullest extentijped by law. We also intend to enter into thegeeaments with our future directors and
certain future officers.

In October 2000, we extended a loan to one of recetive officers and his wife, in the principal anmt of $350,000, in order to facilite
the purchase of a residence in the Seattle areMddch 15, 2002, payments due under the note weeméed for a period of one year, as
allowed per the terms of the note. This loan wadenced by a promissory note, the principal of Whi@s payable in three equal
installments, together with accrued interest, omdii@1, 2002, March 31, 2003, and March 31, 2004mmediately upon the sale of the
residence or termination of such offic@Employment. Interest accrued on the loan atateeaf 6% per annum. The balance of the loan @
$240,354 at September 30, 2003. The residencealdinsOctober 2003 and the loan was repaid indollOctober 20, 2003.

We believe that the foregoing agreementsrao@r best interest and were made on terms nddessable to us than could have been
obtained from unaffiliated third parties. All fuitransactions between us and any of our offidérsctors or principal shareholders will be
approved in advance by our Audit Committee.
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PRINCIPAL STOCKHOLDERS

The following table sets forth informatiorgeeding the beneficial ownership of our common Istag of November 10, 2003 by (a) each
person known to us to own beneficially more thand%utstanding shares of our common stock on Ndezrh0, 2003, (b) each director ¢
nominee for director of F5 Networks, (¢) our CHiefecutive Officer and our four other most highlyrmqmensated executive officers, together
with one executive officer who resigned during dilsgear 2003 and (d) all directors and executifieerfs as a group. The information in this
table is based solely on statements in filings withSEC or other reliable information.

Number of
Shares of
Common Stock Percent of
Beneficially Common Stock
Name and Address(1) Owned(2) Outstanding(2)
Mellon Financial Corporation(: 1,747,68 6.2%

One Mellon Cente
Pittsburgh, Pennsylvania 152
Kern Capital Management, LLC( 1,470,801 5.2%
114 West 47th Street, Suite 1€
New York, NY 1003¢

John McAdam(5 720,61( 2.€%
Steven Coburn(€ 205,83: *
Jeff Pancottine(7 235,66: *
Edward J. Eames(! 221,47 *
Joann Reiter(9 112,77" *
Steven Goldman(1( 1,86( *
Karl D. Guelich(11) 42,50( *
Jeffrey S. Hussey(1. 2,210,72 8.C%
Alan J. Higginson(13 121,50( *
Keith D. Grinstein(14 58,50( *
Rich Malone(15 15,00( *
Glenn Edens(1€ 15,00( *
All directors and executive officers as a group e&éple)(17 4,054,97. 14.€%

* less than 1%.

(1) Unless otherwise indicated, the address df eaithe named individuals is c/o F5 Networks, |d@1 Elliott Avenue West, Seattle,
Washington 9811¢

(2) Beneficial ownership of shares is determimeddcordance with the rules of the SEC and gewydralludes any shares over which a
person exercises sole or shared voting or investpmmer, or of which a person has the right to &#egownership within 60 days after
November 10, 2003. Except as otherwise noted, paxdon or entity has sole voting and investmentguovith respect to the shatr
shown.

(3) The holding shown is as reported by Mellondricial Corporation in a Schedule 13G filed on Janda, 2003 as the aggregate
amount beneficially owned by each reporting perséellon Financial Corporation has reported solengpower over 1,428,381
shares, shared voting power over 305,500 sharkesgdspositive power over 1,440,281 shares, anteshdispositive power over
307,400 share:

(4) The holding shown is as reported by Kern Capitahdgement in a Schedule 13G/A filed on April 10,20Qern Capital Manageme
has reported sole voting and dispositive power allet,470,800 share
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(5) Includes 649,999 shares issuable upon exes€isptions exercisable within 60 days of Novembey2003.
(6) Includes 205,832 shares issuable upon exes€isptions exercisable within 60 days of Novembey2003.
(7) Includes 234,799 shares issuable upon exes€isptions exercisable within 60 days of Novemb@y2003.
(8) Includes 219,962 shares issuable upon exes€isptions exercisable within 60 days of Novemb@y2003.

(9) Includes 102,916 shares issuable upon exes€isptions exercisable within 60 days of Novemb@y2003.

(10) Mr. Goldman resigned in August 20(
(11) Includes 42,500 shares issuable upon exercisetioinspexercisable within 60 days of November 1@3

(12) Does not include 350,000 shares held by Bbion as trustee of the Hussey Family Trust fbo Mussey’s minor child. Mr. Hussey
disclaims any beneficial ownership of the shardd hg the trust. Includes 93,333 shares issuabia @xercise of options exercisable
within 60 days of November 10, 20(

(13) Includes 121,500 shares issuable upon exercisptiming exercisable within 60 days of November M3
(14) Includes 52,500 shares issuable upon exercisetioinspexercisable within 60 days of November 1@3
(15) Includes 15,000 shares issuable upon exercisetiminspexercisable within 60 days of November 1@32
(16) Includes 15,000 shares issuable upon exercisetioinspexercisable within 60 days of November 1@3
(17) Includes 1,858,477 shares issuable upon exercigptimins exercisable within 60 days of November2m3.
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UNDERWRITING

Citigroup Global Markets Inc., Lehman Brothémc. and Merrill Lynch, Pierce, Fenner & Smitltdnporated are acting as representatives
of the underwriters named below. Subject to thensesind conditions stated in the underwriting agesdrdated the date of this prospectus
supplement, each underwriter named below has agogaatchase, and we have agreed to sell to thdgrumiter, the number of shares set
forth opposite the underwriter's name.

Number

Underwriting of Shares
Citigroup Global Markets Inc 2,250,001
Lehman Brothers Inc 1,125,001
Merrill Lynch, Pierce, Fenner & Smith Incorporal 900,00t
Blaylock & Partners, L.P 75,00(
JMP Securities LL(C 75,00(
Pacific Growth Equities, LL( 75,00(
Total 4,500,001
|

The underwriting agreement provides thatabkgations of the underwriters to purchase theeshancluded in this offering are subject to
approval of legal matters by counsel and to otlbadiions. The underwriters are obligated to pusehall the shares (other than those cov
by the over-allotment option described below) éytpurchase any of the shares.

The underwriters propose to offer some ofdin@res directly to the public at the public offigrprice set forth on the cover page of this
prospectus and some of the shares to dealers pulkitie offering price less a concession not toeext$0.6975 per share. The underwriters
may allow, and dealers may reallow, a concessiononexceed $0.10 per share on sales to otherrde#lall of the shares are not sold at the
initial offering price, the representatives mayripa the public offering price and the other sellieigns.

We have granted to the underwriters an opgagrcisable for 30 days from the date of thispextus, to purchase up to
675,000 additional shares of common stock at thipoffering price less the underwriting discoufhe underwriters may exercise the
option solely for the purpose of covering over-aents, if any, in connection with this offeringo The extent the option is exercised, each
underwriter must purchase a number of additionateshapproximately proportionate to that underwstitial purchase commitment.

We, our officers and our directors have agitbat, for a period of 90 days from the date &f pgrospectus supplement, we and they will
not, without the prior written consent of Citigrqufispose of or hedge any shares of our commotk stoany securities convertible into or
exchangeable for our common stock. However, thbseioofficers and directors with existing tradiptgans under SEC Rule 10b5-1 may
resume sales under such existing plans on Febi@@04. Citigroup in its sole discretion may rekeany of the securities subject to these
lock-up agreements at any time without notice.

Each underwriter has represented, warrantddigreed that:

« it has not offered or sold and, prior to the exmifya period of six months from the closing datél mot offer or sell any shares included
in this offering to persons in the United Kingdortept to persons whose ordinary activities invdahem in acquiring, holding,
managing or disposing of investments (as prinagpagent) for the purposes of their businessesh@rwise in circumstances which
have not resulted and will not result in an offethe public in the United Kingdom within the meagiof the Public Offers of Securities
Regulations 199t

« it has only communicated and caused to be commigni@nd will only communicate or cause to be comoaiad any invitation or
inducement to engage in investment activity (witiie
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meaning of section 21 of the Financial ServicesMadkets Act 2000, or FSMA) received by it in contien with the issue or sale of
any shares included in this offering in circumstsim which section 21(1) of the FSMA does not applus;

« it has complied and will comply with all applicakgeovisions of the FSMA with respect to anythingnddy it in relation to the shares
included in this offering in, from or otherwise wiving the United Kingdom; an

« the offer in The Netherlands of the shares includdtlis offering is exclusively limited to persowho trade or invest in securities in
conduct of a profession or business (which inclbaleks, stockbrokers, insurance companies, pensiaisf other institutional investors
and finance companies and treasury departmenssge enterprises

Our common stock is quoted on the NasdacgpNatiMarket under the symbol “FFIV.”

The following table shows the underwritingabunts and commissions that we are to pay torterwriters in connection with this
offering. These amounts are shown assuming botxarcise and full exercise of the underwritersiapto purchase additional shares of
common stock.

Paid by F5 Networks, Inc.

No Exercise Full Exercise
Per Shart $ 1.162¢ $ 1.162¢
Total $5,231,25!I $6,015,93:

In connection with this offering, Citigroum dehalf of the underwriters, may purchase andsselies of common stock in the open
market. These transactions may include short ssjeslicate covering transactions and stabiliziaggactions. Short sales involve syndicate
sales of common stock in excess of the numberareshto be purchased by the underwriters in ttiggiaf), which creates a syndicate short
position. “Covered” short sales are sales of shar@de in an amount up to the number of sharessepted by the underwriters’ over-
allotment option. In determining the source of sisao close out the covered syndicate short positice underwriters will consider, among
other things, the price of shares available focpase in the open market as compared to the grighieh they may purchase shares through
the over-allotment option. Transactions to closktloe covered syndicate short position involveesithurchases of the common stock in the
open market after the distribution has been coraglet the exercise of the over-allotment optiore Thderwriters may also make “naked”
short sales of shares in excess of the over-allutimgtion. The underwriters must close out any dateort position by purchasing shares of
common stock in the open market. A naked shortiposis more likely to be created if the underwistare concerned that there may be
downward pressure on the price of the shares inplea market after pricing that could adverselgetffnvestors who purchase in this
offering. Stabilizing transactions consist of bidsor purchases of shares in the open market whideoffering is in progress.

The underwriters also may impose a penatty Bénalty bids permit the underwriters to reclaiselling concession from a syndicate
member when Citigroup repurchases shares origisally by that syndicate member in order to covaedmate short positions or make
stabilizing purchases.

Any of these activities may have the effdgbr@venting or retarding a decline in the markétegof the common stock. They may also
cause the price of the common stock to be highaer the price that would otherwise exist in the oprmket in the absence of these
transactions. The underwriters may conduct theses#actions on the Nasdaq National Market or irothes-the-counter market, or otherwise.
If the underwriters commence any of these transastithey may discontinue them at any time.

In addition, in connection with this offeringpme of the underwriters (and selling group masjbmay engage in passive market making
transactions in the common stock on the Nasdagnh&tiMarket, prior to the pricing and completiortlof offering. Passive market making
consists of displaying bids on the Nasdaq Natidalket no higher than the bid prices of independeatket makers and making
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purchases at prices no higher than those indepebattnand effected in response to order flow. pNethases by a passive market maker on
each day are limited to a specified percentagh@phssive market maker’'s average daily tradingnaelin the common stock during a
specified period and must be discontinued whenlitméitis reached. Passive market making may c#usrice of the common stock to be
higher than the price that otherwise would exighopen market in the absence of those transactibthe underwriters commence passive
market making transactions, they may discontineentit any time.

We estimate that the total expenses of t&sing, excluding the underwriting discount, wikk approximately $490,125.

Some of the underwriters have performed itment banking and advisory services for us frormettmtime for which they have received
customary fees and expenses. The underwritersfnoay time to time, engage in transactions with padiorm services for us in the ordinary
course of their business.

A prospectus in electronic format may be mavgilable on the websites maintained by one oerbthe underwriters. The
representatives may agree to allocate a numbéranés to underwriters for sale to their online leralge account holders. The representatives
will allocate shares to underwriters that may miskernet distributions on the same basis as ofiferadions. In addition, shares may be sold
by the underwriters to securities dealers who febelres to online brokerage account holders.

We have agreed to indemnify the underwriggrginst certain liabilities, including liabilitiesyder the Securities Act of 1933, or to
contribute to payments the underwriters may beirequo make because of any of those liabilities.

LEGAL MATTERS

Heller Enrman White & McAuliffe LLP, Seattlé&/ashington, will pass upon the validity of the eoon stock offered by this prospectus
supplement for us. Certain matters relating to difficsring will be passed on for the underwritersSignpson Thacher & Bartlett LLP, Palo
Alto, California.

EXPERTS

The consolidated financial statements of EBrks, Inc. as of September 30, 2003 and 200Zarehch of the three years in the period
ended September 30, 2003 included in this prospestpplement and the related consolidated finastagdément schedule of F5 Networks,
Inc. incorporated in this prospectus supplemenelgrence to the Annual Report on Form 10-K forftbeal year ended September 30, 2003
have been so included and incorporated by referenetiance on the report of PricewaterhouseCaopeP, independent accountants, given
on the authority of said firm as experts in audjtamd accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and special repasswell as registration and proxy statementsodinelr information, with the SEC. These
documents may be read and copied at the SEC’SdRbference Room at 450 Fifth Street, N.W., WagbimgD.C. 20549. You can get
further information about the Public Reference Rdpntalling 1-800-SEC-0330. The SEC also maintaimgebsite at www.sec.gov that
contains reports, registration statements and atffi@mation regarding registrants like us that fllectronically with the SEC.

This prospectus supplement is part of a tegien statement on Form S-3 filed by us with 8#C under the Securities Act of 1933, as
amended. As permitted by the SEC, this prospecipislsment does not contain all the informatiorhia tegistration statement filed with the
SEC. For a more complete understanding of thigioffeyou should refer to the complete registrastatement on Form S-3 that may be
obtained from the locations described above. Statésrcontained in this prospectus supplement
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about the contents of any contract or otth@cument are not necessarily complete. If we héwe &ny contract or other document as an ex
to the registration statement or any other docunmeatrporated by reference into the registrati@teshent, you should read the exhibit for a
more complete understanding of the document oreméativolved. Each statement regarding a contraotteer document is qualified in its
entirety by reference to the actual document.

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by refesgribe information we file with it, which means tha¢ wan disclose important informatior
you by referring you to those documents. The inftion incorporated by reference is considered tpaseof this prospectus supplement,
certain information that we file later with the SE@I automatically update and supersede this imf@tion. We incorporate by reference the
documents listed below and any additional documi@iets by us with the SEC under Section 13(a), L34 or 15(d) of the Securities
Exchange Act of 1934, as amended, until we comleteffering of the securities (other than curmaptorts on Form 8-K containing
Regulation FD disclosures furnished under Item Results of Operations and Financial Conditionldsare furnished under Item 12 and
exhibits relating to such disclosures, unless etfser specifically stated in such current reporfonm 8-K):

« our current report on Form 8-K dated, and filedwtite SEC on, October 30, 2003;
« our annual report on Form 10-K for the fiscal yeaded September 30, 2003, as filed with the SEOainber 30, 2003; and

« the description of our common stock contained inregistration statement on Form 8-A, as filed with SEC on May 11, 1999 under
Section 12(g) of the Exchange Act, including anyeadments or reports filed for the purpose of updgtihat descriptior

Documents incorporated by reference, exclyéixhibits, are available from us without chargeu¥Ynay obtain copies of documents
incorporated by reference by requesting them itingrifrom F5 Networks, Inc., 401 Elliott Avenue WeSeattle, Washington 98119,
Attention Investor Relations Department, or byiogll(206) 272-5555. Our annual report on Form 1@pliarterly reports on Form 10-Q,
current reports on Form 8-K and all amendmentbasé reports are also available free of chargeuomvebsite www.f5.com as soon as
reasonably practicable after such material is meatally filed with the SEC.
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REPORT OF INDEPENDENT AUDITORS

To the Board of Directors and Shareholders
of F5 Networks, Inc.

In our opinion, the consolidated financiatsments listed in the accompanying index presery fin all material respects, the financial
position of F5 Networks, Inc. and its subsidiaa¢September 30, 2003 and 2002, and the resufteifoperations and their cash flows for
each of the three years in the period ended Septe8flh 2003 in conformity with accounting principlgenerally accepted in the United
States of America. In addition, in our opinion, fir@ancial statement schedule listed in the accamiog index presents fairly, in all material
respects, the information set forth therein whexri@ conjunction with the related consolidatedficial statements. These financial
statements and financial statement schedule arespensibility of the Company'management; our responsibility is to expresspamian on
these financial statements and financial statesemdule based on our audits. We conducted outsaafdhese statements in accordance
with auditing standards generally accepted in thidd States of America, which require that we @ad perform the audit to obtain
reasonable assurance about whether the finanatehsénts are free of material misstatement. Anténcludes examining, on a test basis,
evidence supporting the amounts and disclosuréifinancial statements, assessing the accouptingiples used and significant estimates
made by management, and evaluating the overaldiahstatement presentation. We believe that adits.provide a reasonable basis for
opinion.

/sl PricewaterhouseCoopers LLP

Seattle, Washington
October 24, 2003
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F5 NETWORKS, INC.

CONSOLIDATED BALANCE SHEETS

ASSETS
Current assel
Cash and cash equivale!
Shor-term investment
Accounts receivable, net of allowances of $3,049 $452
Inventories
Other current asse

Total current asse

Restricted cas

Property and equipment, r
Long-term investment
Goodwill

Other assets, n

Total asset

LIABILITIES AND SHAREHOLDERS
Current liabilities
Accounts payabl
Accrued liabilities
Deferred revenu

Total current liabilities

Other lon¢-term liabilities
Deferred tax liability

Total lon¢-term liabilities

Commitments and contingenci
Shareholder equity

September 30,

2003

2002

(In thousands)

Preferred stock, no par value; 10,000 shares amthmo shares

outstanding

Common stock, no par value; 100,000 shares autehrZ7,403 ani

25,730 shares issued and outstani
Unearned compensatit
Accumulated other comprehensive inca
Accumulated defici

Total shareholde’ equity

Total liabilities and sharehold¢ equity

$10,35.  $ 20,80:
34,52; 59,53:
19,32t 20,40«

762 34¢
4,77¢ 4,71¢
69,74« 105,79¢
6,00 6,00(
10,07¢ 12,21:
34,13: 1,34¢
24,18¢ —
4,03 93z

$148,17.  $126,28
| |
' EQUITY

$ 3714 $ 3,68t
13,14¢ 13,54¢
19,147 14,05¢
36,00¢ 31,28¢
1,58¢ 1,31F
151 —
1,73t 1,31F
141,70¢ 128,87¢
(10) (93)

195 454
(31,465  (35,55)

110,42¢ 93,68t
$148,17:  $126,28¢
| |

The accompanying notes are an integral part oktheasolidated financial statements.
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F5 NETWORKS, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

Years Ended September 30,

2003 2002 2001

(In thousands, except per share data)
Net revenue:

Products $ 84,19° $ 82,56¢ $ 78,62¢
Services 31,69¢ 25,70( 28,73¢
Total 115,89! 108,26¢ 107,36°
Cost of net revenue
Products 17,83" 20,241 33,24(
Services 9,06¢ 10,23¢ 12,26¢
Total 26,90¢ 30,47¢ 45,50¢
Gross profit 88,99( 77,785 61,86:
Operating expenst
Sales and marketir 53,45¢ 50,581 50,761
Research and developm 19,24¢ 17,98t 17,43¢
General and administrati\ 12,01 15,04¢ 18,77¢
Restructuring charge — 3,27¢ 97t
Amortization of unearned compensat 83 443 2,62¢
Total 84,80: 87,32¢ 90,57¢
Income (loss) from operatiol 4,18¢ (9,547 (28,716
Other income, ne 751 1,42( 2,021
Income (loss) before income tax 4,94( (8,12)) (26,695
Provision for income taxe 853 48¢ 4,09t
Net income (loss $ 4,08i $ (8,610 $(30,790)
| | |
Net income (loss) per she— basic $ 0.1f $ (0.39 $ (1.3¢
| | |
Weighted average shar— basic 26,45 25,32 22,644
| | |
Net income (loss) per she— diluted $ 0.1¢ $ (0.39 $ (1.3¢
| | |
Weighted average shar— diluted 28,22( 25,32 22,644
| | |

The accompanying notes are an integral part oktheasolidated financial statements.
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F5 NETWORKS, INC.

CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Notes Accumulated
Common Stock Receivable Other Total
From Unearned Comprehensive  Accumulated Shareholders’
Shares Amount Shareholders Compensatior  Income/(Loss) Deficit Equity

(In thousands)

Balance, September 30, 2000 21,618 $ 87,41¢ $(469) $(3,067) $ (52) $ 3,84¢ $ 87,68t
Exercise of employee stock options 60¢ 642 — — — — 642
Exercise of stock warrants 9 — — — — — —
Issuance of stock under employee stock purchase 154 1,667 — — — — 1,667
Repurchase of common stock (30) (1,082 — — — — (1,082)
Issuance of common stock and warrants to Nokiadhet

issuance costs of $1.75 millio 2,46¢ 34,92¢ — — — — 34,92¢

Payment on note receivable from stockholder forase

of stock options — — 18¢ — — — 18¢
Cancellation of unvested stock options from stoddtéo (56) (281) 281 — — — —
Unearned compensation on stock option gr — 10C — (10C) — — —
Amortization of unearned compensation — — — 2,62¢ — — 2,62¢
Net loss — — — — — (30,790 —
Foreign currency translation adjustm — — — — 27) — —
Unrealized gain on securities — — — — 652 — —
Comprehensive loss — — — — — — 30,165
Balance, September 30, 2001 24,76« 123,39: — (53€) SIE (26,947) 96,48¢
Exercise of employee stock options 765 3,75z — — — — 3,752
Issuance of stock under employee stock purchase pla 201 1,731 — — — — 1,731
Amortization of unearned compensat — — — 443 — — 443
Net loss — — — — — (8,610 —
Foreign currency translation adjustment — — — — 28¢5) — —
Unrealized gain on securitit — — — — 16€ — —
Comprehensive loss — — — — — — 8(729)
Balance, September 30, 2002 25,73( 128,87¢ — (93) 454 (35,557) 93,68t
Exercise of employee stock options 1,42¢ 10,827 — — — — 10,827
Issuance of stock under employee stock purchase pla 24¢ 2,00€ — — — — 2,00€
Amortization of unearned compensation — — — 83 — — 83
Net income — — — — — 4,087 —
Foreign currency translation adjustment — — — — 161) — —
Unrealized loss on securities — — — — (98) — —
Comprehensive incorr — — — — — — 3,82¢
Balance, September 30, 2003 27,40! $141,70¢ $ — $ (10 $ 19t $(31,46%) $110,42¢
| | | | | L] I

The accompanying notes are an integral part oktbeasolidated financial statements
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F5 NETWORKS, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended September 30,

2003 2002 2001

(In thousands)
Operating activities
Net income (loss $ 4,081 $ (8,610 $(30,790()
Adjustments to reconcile net income (loss) to reshcprovided
by (used in) operating activitie

Restructuring charge — 2,771 97t
Provisions for asset write dow — 1,09( 34t
Provision for inventory write dowr — 32t 4,01¢
Realized (gain) loss on sale of as: (14) 1 (92
Realized loss on sale of investme 232 74 111
Amortization of unearned compensat 83 44% 2,62¢
Provision for doubtful accounts and sales ret 1,14¢ 6,181 15,31(
Depreciation and amortizatic 5,162 5,612 5,34¢
Deferred income taxe — — 3,39¢
Changes in operating assets and liabilities, natmdunts
acquired:
Accounts receivabl 354 (4,595 427
Inventories (40¢) 1,89¢ 79C
Other current asse (549 1,091 (5,422
Other asset (512) 51 (72¢)
Accounts payable and accrued liabilit (320 154 (3,019
Deferred revenu 4,852 3,01¢ (5,127%)
Net cash provided by (used in) operating activi 14,61( 9,50¢ (11,839
Investing activities
Purchase of investmer (157,83¢) (104,979 (81,469
Sale of investmen 149,72: 95,48: 64,83¢
Proceeds from construction refu — — 851
Proceeds from the sale of property and equipt 14 30 217
Acquisition of busines (27,379 — —
Purchases of property and equipm (2,589 (3,199 (9,157)
Net cash used in investing activiti (38,059 (12,667 (24,709

Financing activities
Proceeds from the issuance of common stock andaniarto

Nokia — — 34,92¢
Proceeds from the exercise of stock options andamts 12,83: 5,48: 2,30¢
Proceeds from payments on shareholder — — 18¢
Repurchase of common sta — — (1,087)

Net cash provided by financing activiti 12,83: 5,48: 36,34

Net (decrease) increase in cash and cash equis (20,610 2,32t (299)

Effect of exchange rate changes on cash and casvadnts 16C 15¢E (16)
Cash and cash equivalents, at beginning of 20,80« 18,32 18,53¢
Cash and cash equivalents, at end of $ 10,35 $ 20,80: $18,32:
| | L]

Supplemental Information
Cancellation of note receivable from shareholderctommon

stock $ — $ — $ (28)
Deferred compensation for options grar — — 15C
Reduction to deferred compensation due to cancsttazk

option grants — — (50

Cash paid for taxe 29C 90:< 167



The accompanying notes are an integral part oktheasolidated financial statements.
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F5 NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. Summary of Significant Accounting Policies
The Company

F5 Networks, Inc. (the Company) providesgnéged products and services to manage, controbptichize Internet traffic. Our core
products, the BIG-IP Controller, 3-DNS Controlland the BIG-IP Link Controller, help manage trafficservers and network devices in a
way that maximizes availability and throughput. GirePass family of network server appliances gleecure user access to corporate
networks and individual applications via any stadd&eb browser. Our unique iControl architectutegnates our products and also allows
our customers and other vendors to integrate thigmthird party products, including enterprise apgtions. As components of an integrated
solution, our products address many elements redjfiar successful Internet and intranet businepicgtions, high availability, high
performance, intelligent load balancing, fault talece, streamlined manageability, remote accessrfmrate networks, and network and
application security. By enhancing Internet perfante and availability, our solutions enable out@uers and partners to maximize the use
of the Internet in their business.

Certain Risks and Uncertainties

The Company’s products and services are cdrated in highly competitive markets characteribgdapid technological advances,
frequent changes in customer requirements and iegotegulatory requirements and industry standdfdsure to anticipate or respond
adequately to technological advances, changessiioier requirements and changes in regulatory remeints or industry standards could
have a material adverse effect on the Company’méss and operating results. Additionally, certimer factors could affect the Company’s
future operating results and cause actual resultiffer materially from expectations, includingtmot limited to, dependence on a third party
manufacturer, difficulties in managing growth, ditflties in attracting and retaining qualified pmrael, dependence on key personnel,
enforcement of intellectual property rights, thegthening of sales cycles and an uneven patteqnarterly results.

Accounting Principles

The Company’s consolidated financial stateimand accompanying notes are prepared on theaddxasis of accounting in accordance
with generally accepted accounting principles m thited States of America.

Principles of Consolidation

The consolidated financial statements inclilndeaccounts of the Company and its wholly ownésiliaries. All intercompany
transactions have been eliminated in consolidation.

Use of Estimates

The preparation of financial statements infoomity with accounting principles generally actpin the United States of America
requires management to make estimates and assas et affect the reported amounts of assetsiabitities, disclosures of contingent
assets and liabilities as of the date of the fir@rstatements, and the reported amounts of rewseani@ expenses during the reporting period.
Estimates are used in accounting for revenue retognreserves for doubtful accounts, productmesiuobsolete and excess inventory,
warranties, valuation allowance on deferred taet@sand purchase price allocations. Actual resoitsd differ from those estimates.
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F5 NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)
Cash and Cash Equivalents

The Company considers all highly liquid inveents with purchased maturities of three monthsss to be cash equivalents. The
Company invests its cash and cash equivalentspasits with four major financial institutions, whicat times, exceed federally insured
limits. The Company has not experienced any losaéts cash and cash equivalents.

Investments

The Company classifies its investment seiesris available for sale. Investment securitiessisting of corporate and municipal bonds
and notes and United States government secuntieseported at fair value with the related uneealigains and losses included as a
component of shareholderxjuity. Realized gains and losses and declinealirevof securities judged to be other than temyaaes includec
in other income (expense). The cost of investmiamtpurposes of computing realized and unrealizédgyand losses is based on the specific
identification method. Investments in securitiehwnaturities of less than one year or where mamagés intent is to use the investments to
fund current operations are classified as shont-iavestments. Investments with maturities of gre#tan one year are classified as loeiga
investments.

Concentration of Credit Risk

The Company extends credit to customers sitlierefore subject to credit risk. The Companyagpers initial and ongoing credit
evaluations of its customers’ financial conditiardaloes not require collateral. An allowance foulatéul accounts, in an amount based on
historical levels, is recorded to account for pttdribad debts. Estimates are used in determimiagtiowance for doubtful accounts and are
based on a percentage of accounts receivable by agtegory. In determining these percentages;tmpany evaluates historical write-offs,
and current trends in customer credit quality, alt as changes in credit policies.

The Company maintains its cash and investialainces with high credit quality financial instibns.
Fair Value of Financial Instruments

For certain financial instruments, includicegsh and cash equivalents, accounts receivableyaiscpayable and accrued liabilities,
recorded amounts approximate fair market value tdtlee short maturities of these instruments.

Short-term and long-term investments arendemb at fair value as the underlying securitiescéassified as available for sale and marked-
to-market at each reporting period.

Inventories

The Company outsources the manufacturingsgdre-configured hardware platforms to a contna@hufacturer, who assembles each
product to the Company’s specifications. As pratechgainst component shortages and to providacepient parts for its service teams, the
Company also stocks limited supplies of certain piyduct components. Inventories consist of hardveaid related component parts and are
recorded at the lower of cost or market (as detgthby the first-in, first-out method).
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F5 NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)
Restricted Cash

Restricted cash represents an escrow acestattlished in connection with a lease agreemernhéoCompany’s corporate headquarters.
Under the terms of the lease, a $6.0 million degte of deposit is required through November 2@ih®ess the lease is terminated prior to
date.

Property and Equipment

Property and equipment is stated at costréxiqtion of property and equipment and amortizatibcapital leases are provided using the
straight-line method over the estimated usefulligéthe assets, ranging from two to five yearadehold improvements are amortized over
the lesser of the lease term or the estimated U#efof the improvements. The cost of normal ntaimance and repairs is charged to expense
as incurred and expenditures for major improvemarescapitalized at cost. Gains or losses on t@odition of assets are reflected in the
results of operations at the time of disposal.

Other Assets

Other assets primarily consist of softwareeli@ment cost and acquired technology. Softwaveldpment costs are charged to research
and development expense until technological feltsils established. Thereafter, until the prodisateleased for sale, software development
costs are capitalized and reported at the lowenamortized cost or net realizable value of eacklyet. The establishment of technological
feasibility and the on-going assessment of recdititsaof costs require considerable judgment by @ompany with respect to certain
internal and external factors, including, but nigtiled to, anticipated future gross product revenastimated economic life and changes in
hardware and software technology. The Company @masrtapitalized software development costs usiagtraight-line method over the
estimated economic life of the product, generdihgé years. During the years ended September 83,&% 2002, the Company capitalized
$474,000 and $392,000 of software development cretpectively. Related amortization costs of $298,and $225,000 were recorded
during the fiscal years 2003 and 2002, respectively

Acquired technology is recorded at cost amdréized over its estimated useful life of five y@aAcquired technology of $3.0 million was
recorded in connection with the acquisition of uRo#nc. in July 2003. Amortization expense totadgroximately $100,000 for the year
ended September 30, 2003.

Goodwill

Goodwill represents the excess purchase prieethe estimated fair value of net assets aeduis of the acquisition date. The Company
has adopted the requirements of Statement of Figlafccounting Standards No. 142, “Goodwill and &tintangible
Assets” (SFAS No. 142). SFAS No. 142 requires gabdevbe tested for impairment on an annual basid between annual tests in certain
circumstances, and written down when impaired. @abdf $24.2 million was recorded in connectiontivthe acquisition of uRoam, Inc. in
July 2003. There was no impairment of goodwillistél year 2003.

Impairment of Long-Lived Assets

The Company assesses the impairment of llsag-assets whenever events or changes in bustireasnstances indicate that the carry
amount of an asset may not be recoverable. Whdnestents occur, management determines whetherlthsrbeen impairment by
comparing the anticipated undiscounted net futasthdlows to the related asset’s carrying valuengfairment exists, the asset is written
down to its estimated fair value.
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F5 NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)
Revenue Recognition

The Company recognizes revenue in accordaitbeghe guidance provided under Statement of Ros{iSOP) No. 97-2, “Software
Revenue Recognition,” and SOP No. 98-9 “Modificatad SOP No. 97-2, Software Revenue Recognitioth Respect to Certain
Transactions,” Statement of Financial Accountingn@ards (SFAS) No. 48, “Revenue Recognition WheghRif Return Exists,” and SEC
Staff Accounting Bulleting (SAB) No. 101, “RevenRecognition in Financial Statements.”

The Company sells products through reseltaiginal equipment manufacturers (OEMs) and otiiannel partners, as well as directly to
end users. The Company recognizes product revepare shipment, net of estimated returns, providati¢bllection is determined to be
probable and no significant obligations remain.deii revenues from OEM agreements are recognizeedban reporting of sales from the
OEM partner.

Whenever a software license, hardware, iladitah and postontract customer support (PCS) elements are caubhirio a package with
single “bundled” price, a portion of the sales erig allocated to each element of the bundled gpekased on their respective fair values as
determined when the individual elements are sqgdusgely. Revenues from the license of softwargeregnized when the software has k
shipped and the customer is obligated to pay festftware. When rights of return are present ag¢annot estimate returns, we recognize
revenue when such rights of return lapse. Revefuud3CS are recognized on a straiihé basis over the service contract term. PCSuahed
rights to upgrades, when and if available, a lichpperiod of telephone support, updates, and bugs filnstallation revenue is recognized w
the product has been installed at the customdes@bnsulting services are customarily billedibad rates, plus out-of-pocket expenses, and
revenues are recognized when the consulting hasdmapleted. Training revenue is recognized whertrthining has been completed.

Payment terms to domestic customers are giyneet 30 days. Payment terms to internationatamers range from net 30 to 90 days
based on normal and customary trade practiceeimthividual markets. The Company has offered adé¢drpayment terms to certain
customers, in which case, revenue is recognizech\whgments become due.

Guarantees and Product Warranties

In the normal course of business to facditsdles of its products, the Company indemnifieemparties, including customers, resellers,
lessors, and parties to other transactions wittCimapany, with respect to certain matters. The Gomifhas agreed to hold the other party
harmless against losses arising from a breachpoésentations or covenants, or out of intellegwaperty infringement or other claims made
against certain parties. These agreements maythmitime within which an indemnification claim che made and the amount of the claim.
In addition, the Company has entered into inderoatfon agreements with its officers and directarg] the Company’s bylaws contain
similar indemnification obligations to the Compasiggents. It is not possible to determine the maxirpotential amount under these
indemnification agreements due to the limited mstaf prior indemnification claims and the uniq@ets and circumstances involved in each
particular agreement. Historically, payments mayléhe Company under these agreements have not imadesial impact on the Company’s
operating results or financial position.

The Company generally offers warranties otl@@s for hardware and one year for software, thi¢hoption of purchasing additional
warranty coverage in increments of one year. The@amy accrues for warranty costs as part of its@fosales based on associated material
product costs and technical support labor costsinQuhe years ended September 30, 2003, 2002 @0l \Rarranty expense was
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F5 NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

$0.3 million, $1.6 million and $0.4 million, resgiely. The following table summarizes the activiglated to product warranties during fis
years 2003 and 2002 (in thousant

Years Ended
September 30,
2003 2002
Balance, beginning of fiscal ye $ 65C $ 20C
Provision for warranties issut 291 1,60(
Payment: (1149 (2,150
Balance, end of fiscal ye $827 $ 65C
| |

Research and Development

Research and development expenses consist ofesadard related benefits of product developmenbpeard and an allocation of facilitit
and depreciation expense. Research and develomxgenses are reflected in the statement of opagadis incurred.

Advertising

Advertising costs are expensed as incurrad.Jompany incurred $1.0 million, $1.5 million g5 million in advertising costs during
the fiscal years 2003, 2002 and 2001, respectively.

Income Taxes

The Company accounts for income taxes urtdgeliability method of accounting. Under the lidlyilmethod, deferred taxes are
determined based on the differences between thadial statement and tax bases of assets andtiesbdt enacted tax rates in effect in the
year in which the differences are expected to se=eévaluation allowances are established, whenssacg to reduce deferred tax asse
estimated amounts expected to be realized.

Foreign Currency

The financial statements of all majordwned subsidiaries have been translated into Wifard in accordance with Statement of Finar
Accounting Standards (SFAS) No. 52 “Foreign Curyefianslation.”Accordingly, all assets and liabilities of the sidisries are translated
yea-end exchange rates and all revenues and expemrsearslated at the average exchange rate fqretied presented. Translation gains
and losses are reported as comprehensive incos® ée a separate component of shareholders’ equity

Foreign currency transaction gains and loases result of the effect of exchange rate chengdransactions denominated in currencies
other than the functional currency, including USlals. Gains and losses on those foreign curreraeysactions are included in determining
net income or loss for the period of exchange.tReffiscal year ended September 30, 2003, a traosdoss of $544,000 was realized, wit
transaction gain of $15,000 realized in fiscal y2@02. A transaction loss of $139,000 was chargexperations for the fiscal year ended
September 30, 2001.

Segments

The Company complies with the requirementStatement of Financial Accounting Standards (SAA&)131, “Disclosure about
Segments of an Enterprise and Related Informatiohjth establishes annual and interim reportingddiads for an enterprise’s operating
segments and related
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

disclosures about its products, services, geogtagrkeias and major customers. Management has deéstithiat the Company operates in one
segment.

Stock-Based Compensation

The Company accounts for stock-based emplogegensation arrangements in accordance withrthasons of Accounting Principles
Board Opinion No. 25 (APB No. 25), “Accounting f8tock Issued to Employees,” FASB Interpretation & (FIN No. 44), Accounting fol
Certain Transactions Involving Stock Compensatiamd related interpretations and complies withdiselosure provisions of Statement of
Financial Accounting Standards No. 123 (SFAS N@®)12Accounting for Stock-Based Compensation.” Und®B No. 25, compensation
expense is based on the difference, if any, omldte of the grant, between the deemed fair valikeo€Company’s stock and the exercise
price of the option. The unearned compensatioriisgoamortized in accordance with Financial AccovghBtandards Board Interpretation
No. 28 on an accelerated basis over the vestiriggef the individual options. The Company accodotsequity instruments issued to I-
employees in accordance with the provisions of SN&S123 and related interpretations.

The pro forma effect on the Company’s nebme (loss) and net income (loss) per share of applyFAS No. 123, utilizing the
assumptions described in note 10 “Shareholdersit§uwould have been as follows (in thousands,eptqer share data):

Years Ended September 30,

2003 2002 2001
Net income (loss), as report $ 4,08i $ (8,610 $ (30,790
Add: Stock-based employee compensation expense iR
No. 25 included in reported net income (Ic 83 44z 2,62¢
Deduct: Total stock-based employee compensatioarese
determined under the fair value meth (23,379 (9,27¢€) (77,409
Pro forma net los $(19,207) $(17,44) $(105,57))
I L] |
Net income (loss) per shal
As reportec— basic $ 0.1t $ (0.39 $ (136
Pro forma— basic $ (0.79) $ (0.69) $ (4.66
As reportec— diluted $ 0.1 $ (0.39 $ (1.3
Pro forma— diluted $ (0.7%) $ (0.69 $ (4.66)

Earnings per Share

Basic net income (loss) per share is compbyedividing net income (loss) by the weighted ager number of common shares
outstanding during the period. Diluted net incomess) per share is computed by dividing net incdimes) by the weighted average number
of common and dilutive common stock equivalent eearutstanding during the period.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

The following table sets forth the computataf basic and diluted net income (loss) per sfiarthousands, except per share data).

Years Ended September 30,

2003 2002 2001
Numerator
Net income (loss $ 4,087 $(8,610  $(30,79()
| | |
Denominator
Weighted average shares outstan— basic 26,45 25,32 22,64«
Dilutive effect of common shares from stock opti 1,76% —
Weighted average shares outstan— diluted 28,22( 25,32 22,64«
| | |
Basic net income (loss) per shi $ 018 $ (039 $ (1.3¢
| | |
Diluted net income (loss) per sh $ 014 $ (039 $ (1.3¢
| | |

Approximately 2.6 million of common shareggtially issuable from stock options for the yeaded September 30, 2003 are excluded
from the calculation of diluted earnings per sHageause the effect was antidilutive. For fiscarg&902 and 2001, in which the Company
incurred a net loss, all common stock equivaleatesh are excluded from the calculation as theiathgrould have been antidilutive.

Recent Accounting Pronouncements

In May 2003, FASB issued Statement of Finangccounting Standard No. 150 “Accounting for @artFinancial Instruments with
Characteristics of Both Liability and Equity” (SFA®. 150). SFAS No. 150 establishes standardsdardompanies classify and measure
certain financial instruments with characterist€$oth liabilities and equity. SFAS No. 150 isegffive for financial instruments entered into
or modified after May 31, 2003. The adoption oktkiandard did not have an impact on our conselitfihancial statements.

In April 2003, FASB issued Statement of FiciahAccounting Standards No. 149, “Amendment @t&nent 133 on Derivative
Instruments and Hedging Activities” (SFAS No. 148hich is generally effective for contracts enteir@d or modified after June 30, 2003
and for hedging relationships designated after 3n&003. SFAS No. 149 clarifies under what cirstances a contract with an initial net
investment meets the characteristic of a derivas/discussed in Statement of Financial Accouritagndards No. 133, when a derivative
contains a financing component, amends the definitif an “underlying” to conform it to the languagged in FASB interpretation No. 45,
“Guarantor Accounting and Disclosure Requiremeotsfuarantees, Including Indirect Guarantees oélekdness of Others” and amends
certain other existing pronouncements. The adomidhis standard did not have an impact on ousobdated financial statements.

In January 2003, FASB issued Interpretation #6 (FIN No. 46), “Consolidation of Variable Inést Entities,” which addresses
consolidation by business enterprises of varialflerést entities that either: (1) do not have sigfit equity investment at risk to permit the
entity to finance its activities without additiormlbordinated financial support, or (2) the Compaillyhold a significant variable interest in,

or have significant involvement with, an existirgriable interest entity. The adoption of this iptetation did not have an impact on our
consolidated financial statements.
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In November 2002, FASB issued Interpretation 45 (FIN No. 45), “Guarantor’s Accounting andsElbsure Requirements for
Guarantees, Including Indirect Guarantees of Iretlidss of Others,” which addresses the disclosoites made by a guarantor in its interim
and annual financial statements about its obligationder guarantees. FIN No. 45 also requiresait@gnition of a liability by a guarantor at
the inception of certain guarantees that are ethiete or modified after December 31, 2002. Theitimtthl disclosures required by FIN
No. 45 have been included in the notes to our dafeted financial statement

Reclassifications

Certain reclassifications have been madeitw pear balances to conform to the current yeas@ntation. These reclassifications had no
impact on previously reported net loss, sharehsldquity or cash flows.

2. Short-Term and Long-Term Investments

Short-term investments consist of the follogv(in thousands):

Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
September 30, 200:
Corporate bonds and not $ 7,11« $14 $(1) $ 7,125
Municipal bonds and note 27,39¢ 1 — 27,40(
$34,51: $15 $(1) $34,527
I | | |
Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
September 30, 200:;
Corporate bonds and not $33,50( $12¢ $— $33,62:
Municipal bonds and note 16,90( — — 16,90(
US Government securiti 9,00( 9 — 9,00¢
$59,40( $132 $— $59,53:
| | | |
Long-term investments consist of the follogv{in thousands):
Gross Gross
Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
September 30, 200:
Corporate bonds and not $13,57¢ $60 $(17) $13,61¢
Municipal bonds and note 2,00( — (15) 1,98t
US Government securiti¢ 18,50( 34 (5) 18,52¢
$34,07: $94 $(37) $34,13:
| | | |
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Gross Gross

Amortized Unrealized Unrealized
Cost Gains Losses Fair Value
September 30, 200;
Investment in Artel common stox $1,31C $ 36 $— $1,34¢
$1,31( $ 36 $— $1,34¢
| | | |

Fixed Maturity by Maturity Date

The cost or amortized cost and fair valuéxafd maturities at September 30, 2003, by conti@ctears-to-maturity, are presented below
(in thousands):

Cost or

Amortized
Cost Fair Value
One year or les $34,51! $34,527
Over one year through five yee 34,07¢ 34,13:
Over five years through ten yes — —
Over ten year — —
$68,58¢ $68,65¢
I |

In December 2001, the Company purchased appately 16 million shares of common stock of Argallutions Group Holdings Limited,
or Artel, which represented an approximate 1% oslmerpercentage of that company. The Company soldvestment in Artel and record
a loss on disposition of $263,000 during the fogularter of fiscal year 2003.

3. Inventories

Inventories consist of the following (in tre@nds):

Years Ended
September 30,
2003 2002
Finished good $40¢ $324
Raw material 354 25
$762 $34¢
| |

The Company is contractually obligated toghase component inventory that its contract manurfacprocures in accordance with a
forecast, unless the Company gives notice of ardecellation within applicable lead times. For aoynpleted product inventory carried by
the contract manufacturer beyond 30 days, the Caynpdl be charged a monthly carrying fee of 1.584ernatively, the Company has the
option to purchase inventory held by the contrantanufacturer beyond 30 days to avoid incurringtesl carrying charges. As of
September 30, 2003, the Company was committedrithpse approximately $3.3 million of such inventasithin the following quarter.
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4.  Other Current Assets
Other current assets consist of the followinghousands):

Years Ended
September 30,

2003 2002
Prepaid insuranc $ 77¢ $ 30C
Prepaid ren 731 67C
Prepaid marketin 38C 44~
Interest receivabl 517 71¢
Note receivable from office 241 391
Other 2,13¢ 2,19¢

$4,77¢  $4,71:

5.  Property and Equipment

Property and equipment consist of the follmy\{in thousands):

Years Ended

September 30,
2003 2002
Computer equipmet $14,24¢ $11,69:
Office furniture and equipme 5,17( 5,27¢
Leasehold improvemen 7,36¢ 7,415

26,78: 24,38t
Accumulated depreciation and amortizat (16,707 (12,179

$10,07¢ $12,21:

Depreciation and amortization expense totafgatoximately $4.7 million, $5.4 million, and $58llion for the fiscal years ended
September 30, 2003, 2002 and 2001, respectively.

6. Business Combinations

On July 23, 2003, the Company acquired sukisty all of the assets and assumed certainliieds of uRoam, Inc. (uRoam) for cash of
$25.0 million. The Company also incurred $2.4 roiiliof direct transaction costs for a total purchasee of $27.4 million. uRoam'’s FirePass
server is a comprehensive remote access productrihhles users to access applications in a sésh®sn using industry standard Secured
Socket Layer (SSL) technology. The acquisitionuddstantially all the assets of uRoam is intendeallttw the Company to quickly enter the
SSL Virtual Private Network market, broaden itstonser base and augment the existing product lihe.Jompany has hired substantially
of uRoam’s 20 employees, consisting of product tigreent, sales and service personnel.

The Company accounted for the acquisitioreurtide purchase method of accounting in accordaitbeSFAS No. 141, “Business
Combinations.” Under the purchase method of acéognthe total purchase price was allocated tddhgible and intangible assets acquired
and the liabilities assumed based on their estinfatie values. The excess of the purchase price thhese fair values was recorded as
goodwill. The fair value assigned to the tangibie antangible assets acquired and liabilities agxlimere based on estimates and
assumptions provided by management, and othemmaftion compiled by management, including an inddpatvaluation, prepared by an
independent valuation specialist that utilized lesthed valuation techniques appropriate for ticbelogy industry.
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The purchase price allocation is as folloingtjousands):

Assets acquirec

Accounts receivable, n $ 33t
Property and equipme 4
Developed technolog 3,00(
Goodwill 24,18¢
Total assets acquire $27,52]
|

Liabilities assumed

Accrued liabilities $ (29
Deferred revenu (12%)
Total liabilities assume (1549
Net assets acquired $27,37:
|

To determine the value of the developed teldgy, a combination of cost and market approaglere used. The cost approach required
an estimation of the costs required to reprodueatquired technology. The market approach meathedair value of the technology
through an analysis of recent comparable trangatibhe $3.0 million allocated to developed techgylis being amortized using the
straight-line method over an estimated usefuldiféive years. The $24.2 million allocated to godlitlwill not be amortized but will be
subject to at least an annual impairment test utiderequirements of Statement of Financial AcciomgnBtandards No. 142 “Goodwill and
other Intangible Assets.”

The following unaudited pro forma condensenhbined consolidated summary financial informatias been derived by the application
of pro forma adjustments to the historical consakd financial statements of F5 Networks and uR@saumptions underlying the pro fon
adjustments are described in the accompanying ,netésh should be read in conjunction with thesaudited pro forma condensed
combined consolidated summary financial information

The unaudited pro forma condensed combinedalwated summary financial information combines ¢onsolidated statement of
operations of F5 Networks for the year ended Selpéer80, 2003 with uRoam’s unaudited statement efaons for the nine months ended
June 30, 2003 and the unaudited statement of apesdor the period July 1, 2003 through July 2302, the effective date of the uRoam
acquisition, as if the acquisition had been coneglett the beginning of the year.
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Year ended September 30, 2003 (unauditeubinsands):

uRoam
F5 Networks
F5 Networks Nine Months Period from Year Ended
Year Ended Ended July 1-July 23 Net Pro Forma Septeber 30, 2003
September 30, 2003 June 30, 2003 2003 Adjustments rofForma
Net revenue: $115,89! $ 96¢ $ 48 $ — $116,91.
Net income (loss $ 4,08i $(4,89¢€) $(417) $(57€) $ (1,799
Net income (loss) per sha—
basic $ 0.1f $ (0.09)
Weighted average shares —
basic 26,45: 26,45
Net income (loss) per sha—
diluted $ 0.1 $ (0.07)
Weighted average shares —
diluted 28,22( 26,45
Year ended September 30, 2002 (unauditeubiasands):
F5 Networks
F5 Networks uRoam uRoam, Inc. Year Ended
Year Ended Acquisition (Formerly Net Pro Forma Sepémber 30, 2002
September 30, 2002 Corporation Filanet) Adjustments Pro Forma
Net revenue: $108,26¢ $ 301 $ 10C $ — $108,66°
Net loss $ (8,610 $(1,05%) $(2,035) $(899) $(12,597)
Net loss per sha— basic $ (0.39 $ (0.50
Weighted average shares — basic
and dilutec 25,32 25,32

The unaudited pro forma condensed combinedalwated summary financial information for theyended September 30, 2002
combines the consolidated statement of operatibR8 dletworks for the fiscal year ended Septem®e2802 with uRoam’s consolidated
statement of operations for the calendar year ebdmgmber 31, 2002.

7. Other Assets

Other assets consist of the following (inusands):

Years Ended

September 30,
2003 2002
Software development cos $ 697 521
Acquired technolog 2,90(C —
Deposits and othe 43: 412

$4,03( $932



Amortization expense related to other assatsapproximately $412,000 and $231,000 for theafigears ended September 30, 2003 and
2002, respectively. There was no amortization egpealated to other assets for the fiscal yearceGa@tember 30, 2001.
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Estimated amortization expense for the fiveceeding fiscal years is as follows (in thousands)

2004 $ 84¢
2005 87¢
2006 754
2007 68C
2008 51¢
$3,67(

]

8. Accrued Liabilities

Accrued liabilities consist of the followirfin thousands):

Years Ended
September 30,
2003 2002

Payroll and benefit $ 7,57¢ $ 6,871
Sales and marketir 1,33¢ 1,36¢
Restructuring 844 1,07¢
Warranty 827 65C
Income taxe: 1,06z 872
Other 1,50¢ 2,71z

$13,14¢ $13,54¢

During the third quarter of fiscal year 20@% Company recorded restructuring charges ofeqpately $2.8 million in connection with
management’s decision to exit the cache applians#bss. As a result of discontinuing this lindosiness and other changes in the overall
business, the Company wrote-down certain assatsptidated operations, and terminated 47 employwesghout all divisions of the
company. An additional charge of $503,000 relateeniployee separation costs was recorded in J@lg,2@sulting in total restructuring
charges of $3.3 million for the fiscal year 2002. & September 30, 2002, total cash payments aitel@ffs of approximately $2.2 million
had been recorded.

The following table summarizes the moveméntie remaining restructuring charge liabilitiés thousands):

Balance at Cash Payments and Balance at

September 30, 2002 Additional Charges Write-offs $eember 30, 2003
Excess facilities $1,00( $— $(21€) $782
Other 76 — (14) 62
$1,07¢ $— $(232) $844
— — — ]

As part of the restructuring, excess faeitcosts were determined to be $1.0 million. Tlvesés are the result of the decision to exit a
support facility in Washington DC. The estimatediliies costs were based on current comparabés i@ leases in the respective market. In
April 2003, the excess facilities were subleaseti@then current market value through the tertheflease. The difference between the lease
payments and sublease income will be applied ag#iasestructuring liability until expiration di¢ lease in 2007.

During the first fiscal quarter of 2001, the Compaacorded a restructuring charge totalling apprately $1.1 million in connection wi
management’s decision to bring operating expemsksd
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with the business revenue growth model. Accordintilg Company terminated 96 employees throughbdbwasions of the Company. By tt
end of January 2001, all identified employees heghlterminated. During the quarter ended Marct28Q1, the Company reversed $96,000
of the original accrual due to a revision of premie@stimates. As of September 30, 2001, substgrdiabf the restructuring charge accrued
for during the first quarter of 2001 had been paid.

9. Income Taxes

Income (loss) before income taxes consiste®following (in thousands):

Years Ended September 30,

2003 2002 2001
United State: $3,52¢ $(7,417) $(25,900)
International 1,41¢€ (708) (795)

$4,94C  $8,12)  $(26,69Y

The provision for income taxes consists efftillowing (in thousands):

Years Ended

September 30,
2003 2002
Current
U.S. federa $ — $ —
State 45 22
Foreign 657 467
Total 702 48¢
Deferred
U.S. federa 141 —
State 10 —
Foreign — —
Total 151 —
$852 $48¢
[ ] [ ]

The effective tax rate differs from the Uf&leral statutory rate as follows (in thousands):

Years Ended September 30,

2003 2002 2001
Income tax provision at statutory re $1,72¢ $(2,849)  $(9,349)
State taxes, net of federal ben 36 (269) (52€)
Impact of international operatiol 91 25¢ 10t
Research and development and other cri (1,017 (1,099 (659
Other (60) 80 33
Change in valuation allowan: 4,38 5,40( 14,54¢
Impact of stock option compensation on valuatidovehnce (4,309) (1,039 —

$ 85¢ $ 48¢ $ 4,09t
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The tax effects of the temporary differentted give rise to the deferred tax assets anditiaBiare as follows (in thousands):

Years Ended September 30,

2003 2002 2001
Deferred tax asset:
Net operating loss carryforwar $ 22,31¢ $17,47¢ $ 13,02°
Allowance for doubtful accoun 844 1,961 2,40¢
Accrued compensation and bene 591 471 407
Inventories and related resen 19¢ 487 1,067
Other accruals and resen 1,77: 1,63( 1,28:
Depreciatior 831 1,011 544
Tax credit carryforward 4,15¢ 3,291 2,19:
30,71: 26,32¢ 20,92¢
Valuation allowance (30,712 (26,329 (20,929
Deferred tax liabilities
Deductible prepaid expenses and o (157 — —
Net deferred tax asset: $ (15) $ — $ —
| | |

As of September 30, 2003, approximately $12illion of the valuation allowance related to thempany’s net operating loss
carryforwards is derived from the tax benefitstoic& option deductions. At such time as the vabmatillowance related to these deductior
released, the benefit will be credited to additlgradd in capital.

The Company’s deferred tax assets includ®petating loss carry forwards of approximately &Gillion; $52.5 million related to U.S.
operations and $8.6 million related to United Kingdoperations. The United States net operatingdasy forwards will begin to expire in
fiscal year 2011 through 2023. The United Kingdash aperating loss carries forward indefinitely. Tempany also has Research and
Experimentation Credit carry forwards which willgie to expire in fiscal year 2011 through 2023.

10. Shareholders’ Equity

The Company has adopted a number of stockebesmpensation plans as discussed below. Optramsegl to employees typically vest
over a period of two to four years. Options grartedirectors typically vest over three years. dgtions expire 10 years after the grant date.

The Amended and Restated 1996 Stock Optian, BF the 1996 Employee Plan, provides for digmmaty grants of non-qualified and
incentive stock options for employees and otheriserproviders. A total of 2,600,000 shares of camnmtock have been reserved for
issuance under the 1996 Employee Plan. All outétandnvested options under the 1996 Employee ®éahin full upon a change in control
of the Company. The Company does not intend totgnay additional options under this plan. As of t8egber 30, 2003, there were option
purchase 394,538 shares outstanding and 33,43@sshnaaiilable for awards under the 1996 Employee. Pla

The Amended and Restated Directors’ NongedliStock Option Plan, or the Directors’ Plan, pdes for automatic grants of non-
qualified stock options to eligible non-employeeediors. A total of 100,000 shares of common steeke reserved for issuance under the
Directors’ Plan. All outstanding,
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unvested options under the Directors’ Plan vetlirupon a change in control of the Company. Tglan was terminated in January 2003
providing that the current outstanding options i terminate. As of September 30, 2003 there wpti®ns to purchase 5,000 shares
outstanding and no shares available for awardsruhdeDirectors’ plan.

In November 1998, the Company adopted th& Efuity Incentive Plan, or the 1998 Plan, whicbvides for discretionary grants of non-
qualified and incentive stock options, stock pusghawards and stock bonuses for employees andsathéce providers. Upon certain
changes in control of the Company, all outstanding unvested options or stock awards under the R&38will vest at the rate of 50%,
unless assumed or substituted by the acquirintyeAts of September 30, 2003, there were optionmutchase 3,954,149 shares outstanding
and 650,687 shares available for awards underdg8 Plan.

In July 2000, the Company adopted the 200pIByee Equity Incentive Plan, or the 2000 Plan,chiprovides for discretionary grants of
non-qualified stock options, stock purchase awardsstock bonuses for non-executive employees toail service providers. A total of
3,500,000 shares of common stock have been restawessuance under the 2000 Plan. The Companydtagranted any stock purchase
awards or stock bonuses under the 2000 Plan. Ugidairt changes in control of the Company, all @nding and unvested options or stock
awards under the 2000 Plan will vest at the rate08b, unless assumed or substituted by the acguenitity. As of September 30, 2003, there
were options to purchase 2,514,142 shares outsigadid 484,616 shares available for awards unde2@80 Plan.

In July 2000, the Company adopted two nonfiedlstock option plans, or the McAdam Plans, amection with hiring John McAdam,
the Company'’s President and Chief Executive Offi¢éie first McAdam Plan provided for a grant of @ non-qualified stock options for
Mr. McAdam. This grant was cancelled and the plas verminated in fiscal 2002. The second McAdam Blavided for a grant of
50,000 options. In fiscal year 2002, the optionsenfally vested and 50,000 shares were issued uhdesecond McAdam Plan.

In October 2000, the Company adopted a natifopd stock option plan in connection with theihg of Jeff Pancottine, the Company’s
Senior Vice President of Marketing and Businessdlepment. This Plan provides for a grant of 200,000-qualified stock options for
Mr. Pancottine. All options under this plan expifeyears from the grant date. As of September @03 2there were options to purchase
200,000 shares outstanding and no shares avaitatdevards under the Plan.

In May 2001, the Company adopted a non-gadli§tock option plan in connection with the hirifgSteve Coburn, the CompasySenio
Vice President of Finance and Chief Financial @ificThis plan provides for a grant of 200,000 noalified stock options for Mr. Coburn.
As of September 30, 2003, there were options tolfage 200,000 shares outstanding and no sharésbdedor awards under the Plan.

In July 2003, the Company adopted the uRoauisition Equity Incentive Plan, or the uRoam PRiarconnection with the hiring of the
former employees of uRoam. A total of 250,000 shafecommon stock have been reserved for issuamder ithe uRoam Plan. The plan
provides for discretionary grants of non-qualifaatt incentive stock options, stock purchase awandsstock bonuses. The Company has not
granted any stock purchase awards or stock bomunskes this plan. As of September 30, 2003 therewptions to purchase 240,000 shares
outstanding and 10,000 shares available for awandsr the uRoam Plan.

In prior years, the Company issued stockamstiwith an exercise price less than the deemeddhie of the Company’s common stock at
the date of grant. In fiscal years 2003 and 200&e were no options issued below fair market yalaeordingly no additional compensation
costs were recorded. Approximately $0.1 milliordeferred compensation was recorded during fiscal 2801 and is being amortized over
the vesting period of the options. Amortizatiorstick compensation costs of
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approximately $0.1 million, $0.4 million, and $216llion has been recognized as an expense foiishalfyears ended September 30, 2003,
2002 and 2001, respectively.

A summary of stock option activity under @flithe Company’s plans is as follows:

Options Outstanding

Weighted
Shares Number Average
Available for of Exercise Price

Grant Shares Per Share

Balance, October 1, 200 1,124,33; 5,303,27: $42.6¢
Options grante: (4,662,57) 4,662,57 12.5¢
Options exercise — (607,98 1.0¢
Options cancele 1,446,97 (1,446,97)) 50.0¢
Additional shares reserve 2,400,001 — —
Balance, September 30, 20! 308,73: 7,910,88: 27.02
Options grante: (2,233,85I) 2,233,85! 12.52
Options exercise — (764,50 4.91
Options cancele 2,139,37 (2,139,37) 52.67
Additional shares reserve 1,500,00! — —
Balance, September 30, 20! 1,714,26: 7,240,85! 17.3C
Options grante: (2,195,30i) 2,195,301 15.2¢
Options exercise — (1,423,551 7.6C
Options cancele 504,77: (504,77 25.6¢
Additional shares reserved (terminated), 1,155,001 — —
Balance at September 30, 20 1,178,73. 7,507,82! $17.92
| | |

The weighted-average fair values and weightagztage exercise prices per share at the datenof fipr options granted were as follows:

Years Ended September 30,

2003 2002 2001
Weighted-average fair value of options granted wihrcise prices equal
the market value of the stock at the date of g $ 7.4¢€ $10.0¢ $10.5¢
| | |
Weighted-average exercise price of options grawitfiexercise prices
equal to the market value of the stock at the daggant $15.2¢ $12.52 $12.4C
| I I
Weighted-average fair value of options granted wkbrcise prices less
than the market value of the stock at the datearft N/A N/A $27.8¢
| | |
Weightedaverage exercise price of options granted withaseiprices les
than the market value of the stock at the datearft N/A N/A $29.4:
| I I
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The following table summarizes informatioroaboptions outstanding at September 30, 2003:

Options Outstanding Options Exercisable

Weighted Average

Remaining Weighted Average Weighted
Range of Number of Contractual Life Exercise Price Number of Average Price

Exercise Prices Shares (in years) Per Share Shares Per Share
$0.05-3% 6.50 361,68¢ 5.3¢ $ 2.3¢ 345,14! $ 2.24
$6.56-$11.12 2,944,68 7.9t $ 9.4¢ 2,370,67! $ 9.2C
$11.18-$14.64 1,783,74. 9.2t $14.17 429,35:; $13.6¢
$15.00- $33.00 1,568,35! 8.2t $22.92 656,84¢ $26.9¢
$33.06—- $120.8¢ 849,36 6.6¢ $52.4¢ 698,24 $53.51
$ 0.05- $120.88 7,507,82! 8.0t $17.92 4,500,26! $18.5¢

— —

Pro forma information regarding net inconas$)) is required by SFAS No. 123 and has beenrdeted as if the Company had accounted
for its stock options under the minimum value metfar all periods prior to the Company becominguéljr entity and the fair value method
for all periods subsequent to the Company becomipgblic entity. The fair value of each option simated at the date of grant using the
following weighted-average assumptions:

Stock Option Plan Years Ended September 30,
Years Ended September 30, Employee Stock Purchaska®
2003 2002 2001 2003 2002 2001
Risk-free interest rat 2.3% 4.12% 4.81% 1.22% 2.51% 4.4%
Expected dividen: — — — — — —
Expected live: 4.0 year 4.3 year 4.0 year 0.5 year 0.5 year 0.5 year
Expected volatility 49.95% 99.41% 138.7% 72.9% 99.41% 138.7%

1999 Employee Stock Purchase Plan

In May 1999, the board of directors approved theptidn of the 1999 Employee Stock Purchase PlanKEthployee Stock Purchase Pl
A total of 1,000,000 shares of common stock hawnlveserved for issuance under the Employee Staah&se Plan. The Employee Stock
Purchase Plan permits eligible employees to acghiages of the Company’s common stock through gierigayroll deductions of up to 15%
of base compensation. No employee may purchase tmame$25,000 worth of stock, determined at therfairket value of the shares at the
time such option is granted, in one calendar yEae. Employee Stock Purchase Plan has been implethana series of offering periods,
each 6 months in duration. The price at which ttramon stock may be purchased is 85% of the legsbedair market value of the
Company’s common stock on the first day of the @pple offering period or on the last day of thepective purchase period. As of
September 30, 2003 there were 311,332 shares lalesiita awards under the Employee Stock Purchase Pl

11. Commitments and Contingencies
Operating Leases

In April 2000, the Company amended and resdtttie lease agreement for its corporate headgsiamt&eattle, Washington. The lease
expires in 2012 with an option for renewal. Theskeaommenced in July 2000 on the first building] e lease on the second building
commenced in September 2000. The second buildiadpéan fully subleased until 2012. The Company lalsses office space for product
development personnel in Spokane, Washington and&se, California and for sales and support

F-24




Table of Contents
F5 NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

personnel in Washington DC, New York, Hong Kongidgaipore, Taiwan, Japan, Australia, Germany, Fraarathe United Kingdom. The
lease for the Washington DC office has been prigatibleased through 2007.

Future minimum operating lease paymentsphstiblease income, are as follows (in thousands):

Gross Net
Lease Sublease Lease
Payments Income Payments
2004 $ 6,06: $ 3,33t $ 2,727
2005 5,622 3,451 2,171
2006 5,70z 3,567 2,13t
2007 5,597 3,571 2,02¢
2008 5,51¢ 3,571 1,94¢
Thereafte 22,18( 14,71( 7,47(C
$50,67¢ $32,20¢ $18,47¢
— — —

Rent expense under non-cancelable operaasgs amounted to approximately $4.5 million, $4illon, and $4.8 million for the fiscal
years ended September 30, 2003, 2002, and 20@kctesly.

Litigation

In July and August 2001, a series of putasieeurities class action lawsuits were filed intgaiStates District Court, Southern District of
New York against certain investment banking firfmsttunderwrote the Compé's initial and secondary public offerings, the Camp and
some of the Company officers and directors. These cases, which haea bonsolidated under In re. F5 Networks, IndidinPublic Offering
Securities Litigation, No. 01 CV 7055, assert tthat registration statements for the Company’s dJri®99 initial public offering and
September 30, 1999 secondary offering failed tolds® certain alleged improper actions by the undtars for the offerings. The
consolidated, amended complaint alleges claimsiagtiie Company and those of our officers and thremamed in the complaint under
Sections 11 and 15 of the Securities Act of 1988, inder Sections 10(b) and 20(a) of the Seculiiehange Act of 1934. Other lawsuits
have been filed making similar allegations regagdhme public offerings of more than 300 other conigs. All of these various consolidated
cases have been coordinated for pretrial purpasés@. Initial Public Offering Securities Litigah, Civil Action No. 21-MC-92. In October
2002, the directors and officers were dismissetauit prejudice. The issuer defendants filed a doatdd motion to dismiss these lawsuits in
July 2002, which the Court granted in part and @@ part in an order dated February 19, 2003.0dwert declined to dismiss the Sectior
and Section 10(b) and Rule 10b-5 claims againsCtdmapany. In June 2003, a proposal was made fadtitkement and release of claims
against the issuer defendants and their directado#icers, including us, in exchange for a guégad recovery to be paid by the issuer
defendantsinsurance carriers and an assignment of certaimslagainst the underwriters. The settlement igestibo a number of conditior
including approval by the proposed settling paréied the Court. If the settlement does not ocaudt,lgigation against us continues, we
believe we have meritorious defenses and intenigtend the case vigorously. Securities class atitigation could result in substantial costs
and divert our management'’s attention and resoubgs to the inherent uncertainties of litigatiarg cannot accurately predict the ultimate
outcome of the litigation, and any unfavorable oute could have a material adverse impact on ounéss, financial condition and operat
results.

We are not aware of any additional pendimggl@roceedings against us that, individually othia aggregate, would have a material
adverse effect on our business, operating resulfipancial condition.
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We may in the future be party to litigation arisinghe course of our business, including claina the allegedly infringe third-party
trademarks and other intellectual property rigBisch claims, even if not meritorious, could resuthe expenditure of significant financial
and managerial resources.

12. Related Party Transactions

In October 2000, the Company extended atoam executive officer and his wife, in the pripadiamount of $350,000, in order to
facilitate the purchase of a residence in the featéa. On March 15, 2002, payments due underdteewere extended for a period of one
year, as allowed per the terms of the note. Tlan Is evidenced by a promissory note, the prinapathich is payable in three eqt
installments, together with accrued interest, omad&1, 2002, March 31, 2003, and March 31, 2004nmediately upon the sale of the
residence or termination of the officer's employménterest accrues on the loan at the rate of 6#apnum. The balance of the loan totaled
$240,354 at September 30, 2003. The residencealdinsOctober 2003 and the loan was repaid indollOctober 20, 2003.

13. Employee Benefit Plans

The Company has a 401(k) savings plan wheetigiple employees may voluntarily contribute agemtage of their compensation. The
Company may, at its discretion, match a portiothefemployees’ eligible contributions. Contribuidoy the Company to the plan during the
years ended September 30, 2003, 2002, and 2001appreximately $852,000, $950,000, and $953,0Gpeaetively. Contributions made |
the Company vest over four years.

14. Geographic Sales and Significant Customel

The following presents revenues by geograpaon (in thousands):

Years Ended September 30,

2003 2002 2001
United State: $ 75,40¢ $ 73,45¢ $ 72,40¢
Europe 16,88( 13,99( 10,00¢
Asia Pacific 23,60¢ 20,81¢ 24,957

$115,89! $108,26t $107,36°

The Company’s customers are in diverse imthssand geographic locations. Net revenues frderiational customers are primarily
denominated in U.S. Dollars and totaled approxitgeé0.5 million, $34.8 million, and $35.0 millidior the years ended September 30,
2003, 2002 and 2001, respectively. One domestidhlisor accounted for 12.6% of total net revenoiefiscal year 2003. This distributor
accounted for 17.8% of accounts receivable as pfeBaber 30, 2003. During the years ended Septe&the2002 and 2001, no single reseller
or customer exceeded 10% of the Company’s net tevenaccounts receivable balance.

15.  Quarterly Results of Operations

The following presents the Company’s unaublitearterly results of operations for the eightrtgra ended September 30, 2003. The
information should be read in conjunction with ©empany’s financial statements and related notdadied elsewhere in this report. This
unaudited information has been prepared on the basie as the audited financial statements anddeslall adjustments, consisting only of
normal recurring adjustments that were consideemgssary for a fair presentation of our
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F5 NETWORKS, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

operating results for the quarters presented. dh@fing presents quarterly results of operatiamsa{idited and in thousands):

Three Months Ended

Sept. 30, June 30, March 31, Dec. 31, Sept. 30, &UB0, March 31, Dec. 31,
2003 2003 2003 2002 2002 2002 2002 2001
Net revenue:
Products $23,04¢ $21,31( $20,33¢ $19,50: $20,37¢ $20,75( $20,78: $20,65¢
Services 8,58t 7,87¢ 7,67¢ 7,55k 6,69¢ 6,31¢ 6,31¢ 6,367
Total 31,63: 29,18¢ 28,01° 27,05¢ 27,07t 27,06 27,101 27,02t
Cost of net revenue
Products 5,08¢ 4,491 4,20z 4,057 4,04¢ 5,081 5,151 5,96:
Services 2,34; 2,29( 2,27¢ 2,161 2,36( 2,504 2,68( 2,69/
Total 7,42¢ 6,781 6,47¢ 6,21¢ 6,40¢ 7,58t 7,831 8,651
Gross profit 24,20¢ 22,40¢ 21,53¢ 20,83¢ 20,66¢ 19,48( 19,27( 18,36¢
Operating expenst
Sales and marketir 14,04 13,59: 13,06: 12,75¢ 13,06: 13,25¢ 11,82 12,44(
Research and developmt 5,15¢ 4,81( 4,88¢ 4,39t 4,312 4,78¢ 4,751 4,137
General and administrative
Q) 2,96¢ 2,80( 2,90( 3,35( 3,421 3,04¢ 4,52¢ 4,04t
Restructuring charge — — — — 503 2,771 — —
Amortization of unearned
compensatiol 6 6 5 66 90 10€ 114 13¢
Total operating expens 22,17( 21,20¢ 20,85: 20,57( 21,39 23,96° 21,21: 20,75¢
Income(loss) from operatio 2,03t 1,19¢ 687 26¢ (725) (4,487%) (1,947) (2,387)
Other income (loss), ni (37%) 352 312 462 35E 287 273 50t
Income(loss) before incom
taxes 1,66( 1,551 99¢ 73C (370 (4,200 (1,669 (1,882
Provision for income taxe 307 152 184 21C 53 14¢€ 101 18¢
Net income(loss $ 1,35: $ 1,39¢ $ 81t $ 52C $ (429 $(4,34¢)  $(1,770 $(2,07))
I I I I I | | |
Net income (loss) pe
share— basic $ .0t $ .0t $ .02 $ .02 $ (.02 $ (179 $ (.07 $ (.09
| | | | | | | |
Weighted average shares -
basic 27,12t 26,63¢ 26,16+ 25,88: 25,67( 25,53} 25,20z 24,88:
I I I I I | | |
Net income (loss) pe
share— diluted $ .0t $ .0t $ .02 $ .02 $ (.02 $ (179 ¢ (.07 $ (.09
I I I I I | | |
Weighted average shares -
diluted 29,52: 28,46 27,49: 26,93 25,67( 25,53} 25,20z 24,88:
| | | | | | | |

(1) During the fourth quarter of fiscal year 2068 Company reversed a $250 reserve initiallyndisteed for an amount considered
potentially uncollectible. The amount was recovgratsuant to a settlement agreement and the réwdide reserve was recorded as a
credit to general and administrative expen
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PROSPECTUS

$125,000,000
F5S NETWORKS, INC.

Debt Securities
Preferred Stock
Warrants
Common Stock
Depositary Shares
Stock Purchase Contracts
Equity Units

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

The securities may be sold by us directlintestors, through agents designated from timérie br through or to underwriters or dealers.
See “Plan of Distribution.” If any agents or undéters are involved in the sale of any securitresgispect of which this prospectus is being
delivered, the names of such agents or underwidgtsany applicable commissions or discounts wilset forth in the applicable prospectus
supplement. The net proceeds we expect to recaine $uch sale also will be set forth in the appiliegrospectus supplement.

This prospectus may not be used by us townonsate the sale of any securities unless accomgaygia prospectus supplement.

Our common stock is quoted on the NASDAQ odtai Market under the trading symbol “FFIV”. Anyramon stock sold by us pursuant
to a prospectus supplement will be listed on theSBAQ National Market, subject to official notice isfuance.

See “RISK FACTORS” on page 2 for informatigou should consider before buying these securities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined that this prospectus is trithful or complete. Any representation to the contary is a criminal offense.

The date of this prospectus is October 28, 2003.




Table of Contents

We have not authorized anyone to provide you withnformation different from that contained in this pr ospectus. The information
contained in this prospectus is accurate only as tiie date of this prospectus, regardless of the tienof delivery of this prospectus or of
any sale of securities.
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RISK FACTORS

You should carefully consider the specifgks set forth under the caption “Risk Factors'hia &pplicable prospectus supplement and
under the caption “Risk Factors” in our Annual Remm Form 10-K, as updated in our Quarterly Report Form 10-Q, which are
incorporated by reference in this prospectus, leefisaking an investment decision.

USE OF PROCEEDS
The use of proceeds to be received by us fhensale of the Securities will be described mdbplicable prospectus supplement.
RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth the ratio afings to fixed charges for the company for eddheperiods indicated. Earnings consist of
income from continuing operations before incomesplus fixed charges. Fixed charges consist estimate of the interest portion of
rental expense.

Nine
Months
Ended Year Ended September 30,
June 30,
2003 2002 2001 2000 1999 1998
Income (loss) before income tax $3,28( $(8,127) $(26,695)  $15,75:¢  $(4,349) $(3,677)
Fixed Charges
Interest portion of rental expen 1,121 1,451 1,592 623 15& 48
Earnings (loss) before fixed charg $4,401 $(6,670)  $(25,107%) $16,37¢  $(4,189) $(3,629)
| ] | | | |
Ratio of earnings to fixed charges 3.9 N/A N/A 26.2¢ N/A N/A
Deficiency of earnings to fixed charges N/A $(8,127) $(26,69Y N/A  $(4,349) $(3,672)

(1) Ratio of earnings to fixed charges representsatie of net income (loss), before fixed chargesiaedme taxes, to fixed charges, wt
fixed charges are an allocation of rental chargespproximate equivalent intere

(2) Due to the loss we incurred in 1998, 1999,1280d 2002, the ratio coverage is less than 1:1wd{dd have had to have generated
additional earnings in the amounts indicated taeaeha ratio
of 1:1.
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DESCRIPTION OF DEBT SECURITIES

The following description of the debt sedestsets forth the general terms and provisiorieeflebt securities to which any prospectus
supplement may relate. The particular terms ofiat securities offered by any prospectus suppleamhthe extent, if any, to which such
general provisions may not apply to the debt s&esriwill be described in the prospectus suppldémaating to such debt securities.
Accordingly, for a description of the terms of atfaular issue of debt securities, reference mestiade to both the prospectus supplement
relating thereto and to the following description.

Senior debt securities may be issued frone tiotime under an indenture dated as of SepteB8thet003 (the “Senior Indentureietweer
us and U.S. Bank, N.A. (the “Senior Trustee”). Sdbmated debt securities may be issued from timtarte under an indenture dated as of
September 30, 2003 (the “Subordinated Indenturetivben us and U.S. Bank, N.A. (the “Subordinatagsfee”). Together the Senior
Indenture and the Subordinated Indenture are ciketindentures.”

We have summarized selected provisions oirtientures below. The Senior Indenture and Subatdd Indenture have been filed as
exhibits to the registration statement filed witle Securities and Exchange Commission, or SECyandhould read the indentures for
provisions that may be important to you. Accordynghe following summary is qualified in its entiydoy reference to the provisions of the
indentures.

General

The indentures do not limit the aggregatagipal amount of debt securities which may be idauwreder the indentures and provide that
debt securities may be issued from time to timenia or more series. The indentures do not limiateunt of other indebtedness or debt
securities, other than certain secured indebtedaedescribed below, which may be issued by usiosubsidiaries.

Unless otherwise provided in a prospectupl&mpent, the debt securities will be our unsecwgiyations. The senior debt securities will
rank equally with all other unsecured and unsulmargid indebtedness of ours. The subordinated debtises will be subordinated in right
payment to the prior payment in full of all sendmbt including our senior debt securities as deedrbelow under “— Subordination” and in
the applicable prospectus supplement.

The debt securities may be issued in fuljisered form without coupons (“registered secesij or in bearer form with or without
coupons (“bearer securities”) or in the form of amenore global securities (each a “Global Sectjrifgegistered securities that are book-
entry securities will be issued as registered Gl8aurities. Bearer securities may be issuederfahm of temporary or definitive Global
Securities. Unless otherwise provided in the progmesupplement, the debt securities will be oabjistered securities.

Unless otherwise provided in a prospectugl&mpent, payment of principal of, premium, if aapd interest on any debt securities will be
paid by us in immediately available funds. Unledgowise provided in a prospectus supplement, thgocate trust office of the trustee will
be designated as our sole paying agent. All mopeaigby us to a paying agent for payments of ppaloof, premium, if any or interest, if
any, on any debt security or coupon that remaiaimed at the end of two years after such prin¢ipamium or interest shall have become
due and payable will be repaid to us and the halfisuch debt security or coupon will thereaftesd@nly to us for payment thereof.

The prospectus supplement relating to théquder debt securities offered thereby will deberthe terms of such securities. Those terms
will include some or all of the following:

(1) the designation of the debt securities beirigret;
(2) whether such debt securities are senior dedutrées or subordinated debt securities;

(3) the authorized denominations if other than 8Q,@®r integrals of $1,000) for registered debusiies,
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(4) any limit on the aggregate principal amounsw¢h debt securities;
(5) the percentage of their principal amount atolitsuch debt securities will be issued;
(6) the maturity date or dates of such debt saesrit
(7) the annual interest rate or rates, if any, Whiay be fixed or variable; and the manner of datmwg any variable interest rate;

(8) the date or dates from which interest, if amyi, accrue (or the method of determining such datdates), and the interest payn
dates and, in the case of registered securities,dkssociated record dati

(9) whether we may redeem such debt securitiesifgnl, the redemption period or periods; redempfidce or prices, and other
applicable terms of redemptic

(10) the obligation, if any, of ours to redeem,ghase or repay such debt securities pursuant tonamglatory redemption, sinking
fund or analogous provisions or at the option efltblder thereof and, if so, the redemption peoioderiods; redemption price or prices,
and other applicable terms of redempti

(11) provisions for the defeasance of such dehtrtess;

(12) the form in which we will issue debt secustigegistered or bearer), any restrictions on Kobha&nge of one form for another ¢
on the offer, sale and delivery of debt securitiesither form;

(13) whether and under what circumstances we &ill gdditional amounts on debt securities in respespecified taxes,
assessments or other governmental charges witbheleducted, and if so, whether we have the optiardeem the affected debt
securities rather than pay such additional amo

(14) the terms, if any, upon which such debt séiesrof the series may be convertible into otheusgées and the terms and
conditions upon which such conversion shall becééié, including the initial conversion price and thate on which the right to convert
expires;

(15) any exchanges on which such debt securitid#beviisted;
(16) whether such debt securities are to be issughbbal form and, if so, the identity of the dsfiary for such Global Securities

(17) the place or places where the principal cfnpum, if any, interest, if any, and certain adnfiil amounts required in respect of
taxes owed to holders of debt securities, if amysuach debt securities is payal

(18) if the amount of principal of and interestsarch debt securities may be determined with referém an index based on a
currency other than that in which such debt seesrdre denominated, the manner of determining aoabunts

(19) the portion of the principal amount (if othban the entire principal amount) of the debt siéesrpayable upon declaration of
acceleration of their maturity daf

(20) the form and terms of any certificates, docotm@r conditions required, if any, for the issump€ debt securities in definitive
form;

(21) any trustees, depositories, authenticatingeging agents, transfer agents, registrars or #mr @agents with respect to such debt
securities; an

(22) any other terms of such debt securities.

No service charge will be made for any transk exchange of the debt securities except tercany tax or other governmental charge.
The prospectus supplement for any debt secur@gsed above par or
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with an original issue discount will state any apgible material federal income tax consequence®trat special considerations.
Subordination

We will issue under the Subordinated Indenthe debt securities that will constitute parbof subordinated debt. These subordinated
debt securities will be subordinate and junioright of payment, to the extent and in the manngefasth in the Subordinated Indenture, to all
of our senior debt. The term “senior delsttefined in the Subordinated Indenture to meanadtigation of ours to our creditors whether n
outstanding or subsequently incurred other thawlgre it is expressly provided in the instrumeaetting or evidencing the same that such
obligation is not senior debt, (ii) debt securitiesued under the Subordinated Indenture, andfligations that are expressly stated in their
terms not to be senior debt.

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

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

« on account of the principal of (or premium, if amy)interest on any of our subordinated debt s&earior
* in respect of any redemption, repayment, retirefrmichase or other acquisition of any of our sdimated debt securities.

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

In the event that, notwithstanding the foiagpthe trustee or the holders of the subordindtdat securities receive any payment or
distribution on account of or in respect of theaudinated debt securities, such payment or digichwill be paid over and delivered to the
holders of senior debt at the time outstandingctoedance with the priorities then existing amouaghsholders for application to the payment
of all senior debt remaining unpaid, to the extettessary to pay all such senior debt in full.

Upon the payment in full of all senior dehtlauntil the subordinated debt securities shalkhaeen paid in full, the holders of
subordinated debt securities shall be subrogated tmhts of any holders of senior debt to reeeny further payments or distributions
applicable to the senior debt.
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By reason of the subordination, in the exafrdur bankruptcy, dissolution or reorganizatioalders of senior debt may receive more,
ratably, than holders of the subordinated debtri#asi Such subordination will not prevent the wcence of an event of default under the
Subordinated Indenture.

The Subordinated Indenture does not limitestrict our ability to incur additional senior debut certain of our other debt instruments
may from time to time contain such limitations.

Absence of Restrictive Covenants

We are not restricted by either of the indesd from paying dividends or from incurring, asswgror becoming liable for any type of debt
or other obligations or from creating liens on puwperty for any purpose, except as may describaah iapplicable prospectus supplement.
The indentures do not require the maintenance yfiaancial ratios or specified levels of net woathliquidity. The indentures do not cont:
provisions which afford holders of the debt sedesiprotection in the event of a highly leveragedi$action involving us.

Merger and Consolidation

Each indenture provides that we will not agitgte with or merge into any other corporatiorsell or convey all or substantially all our
assets to any person or entity unless either wieélsh¢he continuing corporation or:

« the successor is an entity organized under the ¢divee United States or any state in the UnitedeSt
« the successor expressly assumes our obligatiores sndh indenture and the debt securities isswerduhder;

< immediately after giving effect to such transactioa event of default and no event which, afteicgodr lapse of time or both, would
become an event of default under the indenturedl, Isive occurred and be continuing;

« certain other conditions are met.

Each indenture provides that, upon any consolidatiterger, sale or conveyance in accordance wétlptbceding paragraph and upon
such assumption by the successor entity, such ssmcentity shall be substituted for us with thesaffect as if such successor entity had
been named as us.

Satisfaction and Discharge; Defeasance

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

If specified in the applicable prospectusptement, we will, at our option, either be disctetgrom our obligations under the outstanding
debt securities of a series or cease to be ungeotaigation to comply with any term, provision,ntbtion or covenant specified applicable to
such series upon satisfaction of the following dbods:

» we have irrevocably deposited with the trusteetistteither money, or obligations issued or guaeehby the United States of America
sufficient to pay and discharge the entire indetsd of all the outstanding debt securities of secles, or fulfilled such other terms
and conditions specified in the applicable proggesupplemen
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« we have paid or caused to be paid all other suiyahba with respect to the outstanding debt seesribf such series;

« the trustee has received an officers’ certificate apinion of legal counsel each stating that afiditions precedent have been complied
with; and

* the trustee has received an opinion of tax cowws@irming that the holders of the debt securitiésuch series will not recognize
income, gain or loss for federal income tax purpaaea result of our exercise of our option to asfeand discharge our obligations
under the indenture with respect to such seriesadlhtie subject to federal income tax on the sam®unt and in the same manner and
at the same times as would have been the casehfdaposit and discharge had not occur

Modification of the Indenture

Each indenture provides that we and thedrmuitereunder may, without the consent of any helaedebt securities, enter into
supplemental indentures for the purposes of, anotimgr things:

« adding to our covenants and making a default dfi sawenant an event of default,

« establishing the form or terms of debt securitied @adding or changing any provision necessary tmp@r facilitate the issuance of a
new series of debt securitie

* evidencing a successor to us or a successor diadditrustee in accordance with the terms of sndenture,
« conveying, transferring, assigning, mortgaging ledping any property to or with the trustee or
« curing ambiguities, defects or inconsistenciesuichsindenture;

provided that such action shall not adversely &fitee interests of the holders of any series ot deburities in any material respect.

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

(1) (@) change the fixed maturity of any debt sities; (b) reduce their principal amount or premjuhany, (c) reduce the rate or
extend the time of payment of interest or any aolditi amounts payable on the debt securities,gdiyece the amount due and payable
upon acceleration of the maturity of the debt siéiegror the amount provable in bankruptcy or (@kethe principal of, or any interest,
premium or additional amounts on, any debt secpatyable in a coin or currency different from thetvided in the debt securit

(2) impair the right to initiate suit for the enf@ment of any such payment on or after the stasgdnity or scheduled redemption
date of the debt securities,

(3) reduce the percentage of debt securities,dstdieve, required for consent of the holders ofdiat securities to any modification
described above, or the percentage required fazdhsent of the holders to waive defat
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Events of Default

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

(1) a default in the payment of principal of (anémium, if any, on) such series of debt securitidsther payable at maturity, by
call for redemption, pursuant to any sinking fumetherwise

(2) a default for 30 days in the payment when duaterest or additional amounts, if any, on suehies of debt securities;

(3) a default for 90 days after a notice of defauith respect to the performance of any other caménr agreement applicable to the
debt securities or contained in the indent

(4) a default by us or any Significant Subsidiarany payment of $25,000,000 or more of princigalranterest on any Debt or in
the payment of $25,000,000 or more on account pigararantee in respect of Debt, beyond any perigplace that the instrument or
agreement under which such Debt or guarantee veased (for these purposes, the term “Significaisliary” is defined as any
Subsidiary of ours, that, at any time, has at 16&sf the consolidated revenues of F5 Networks, &and our Subsidiaries at such time as
reflected in our most recent annual audited codated financial statements. The terms “Debt” meentss, bonds, debentures or other
similar evidences of indebtedness for money borthwead “Subsidiary’means any corporation or other entity of whicheast a majorit
of the outstanding stock or other beneficial ik&sdraving by the terms thereof ordinary voting eote elect a majority of the board of
directors or other governing body of such corporatr other entity (irrespective of whether or abthe time stock or other beneficial
interests of any other class or classes of sugbocation or other entity shall have or might haeéing power by reason of the happening
of any contingency) is at the time owned by us/andy one or more of our Subsidiari

(5) certain events of bankruptcy, insolvency orgeamization.

If an event of default described in itemsttipugh (4) above occurs with respect to any setie trustee or the holders of at least 25% in
aggregate principal amount of all debt securitiemtoutstanding affected by the event of default dexlare the principal (or, in the case of
discounted debt securities, the amount specifigdeir terms) of all debt securities of the affecseries to be due and payable.

If any event of default described in item #bpve occurs, the trustee or the holders of at %06 in aggregate principal amount of all the
debt securities then outstanding (voting as onsslaay declare the principal (or, in the casesdfalinted debt securities, the amount
specified in their terms) of all outstanding dedtwwities not already due and payable to be duganpable.

If the principal amount of debt securities li@en declared due and payable, the holders ajaity in aggregate principal amount of the
outstanding debt securities of the applicable s€pe of all the outstanding debt securities) maywe any event of default with respect to that
series (or with respect to all outstanding debugges) and rescind and annul a declaration oékecation if:

* we pay, or deposit with the trustee a sum sufficierpay, all required payments on the debt sdearivhich shall have become due
otherwise than by acceleration, with interest, pleitain fees, expenses, disbursements and advaiitestrustee an

« all defaults under the indenture have been remedied

Each indenture provides that the holdersobfess than a majority in principal amount of thestanding debt securities of any series may
on behalf of the holders of all of the outstanditedpt securities of such series waive any past ftafader such indenture with respect to such
series and its consequences, except a default {thiipayment of the principal of (or premium,nf/aor interest, if any, on any of the debt
securities of such series or (2) in respect of\enant or provision of such
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indenture which, under the terms of such indentaianot be modified or amended without the consgktite holders of all of the outstanding
debt securities of such series affected thereby.

Each indenture contains provisions entitlimg trustee thereunder, subject to the duty ofrtietee during an event of default in respect of
any series of debt securities to act with the meglstandard of care, to be indemnified by the éisladf the debt securities of such series
before proceeding to exercise any right or powetensuch indenture at the request of the holdetiseoflebt securities of such series.

Each indenture provides that the trustee wilhhin 90 days after the occurrence of a defautespect of any series of debt securities, give
to the holders of the debt securities of such seraice of all uncured and unwaived defaults kneovit; provided, however, that, except in
the case of a default in the payment of the priadb (or premium, if any) or any interest on, dddional amounts, if any, on any of the debt
securities of such series, the trustee will begmtetd in withholding such notice if it in good fadetermines that the withholding of such
notice is in the interests of the holders of thetaecurities of such series. The term defaultferpurpose of this provision only means any
event that is, or after notice or lapse of timebaoth, would become, an event of default with respethe debt securities of such series.

We will be required to furnish annually to eachstae a certificate as to compliance with all cdodg and covenants under the indentt
Notices

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

Global Securities

The debt securities of a series may be isBuadhole or in part as one or more Global Seasithat will be deposited with, or on behalf
of, a depositary located in the United States (&5 UDepositary”) or a common depositary locatedidetthe United States (a “Common
Depositary”)identified in the prospectus supplement relatinguoh series. Global Securities may be issuedheriegistered or bearer for
and in either temporary or definitive form.

The specific terms of the depositary arrangetrwith respect to any debt securities of a savi#dbe described in the prospectus
supplement relating to such series.

Limitations on Issuance of Bearer Securities

Generally, in compliance with United Stateddral income tax laws and regulations, bearerrgiessuother than bearer securities with a
maturity not exceeding one year from the date safiés may not be offered or sold during the resgtiigteriod (as defined in United States
Treasury Regulations Section 1.163-5(c)(2)(i)(D)@f)delivered in connection with their sale durthg restricted period in the United States
or its possessions or to United States person$ @adefined below) other than to an office locatetside the United States or its possess
of a United States financial institution (withiretmeaning of United States Treasury Regulationi@®et.163-5(c)(2)(i)(D)(6)) purchasing
for its own account or for resale or for the acdafrcertain customers that agrees in writing tmpty with the requirements of Section 165(j)
(3)(A), (B) or (C) of the Code and the United Stateeasury Regulations thereunder, or to certdiargtersons described in United States
Treasury Regulations Section 1.163-5(c)(2)(i)()(XB). Any underwriters, agents and dealers jggpating in the offering of debt securities
must agree that they will not offer or sell any teeaecurities in the United States or its
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possessions, or to United States persons (othetthiesfinancial institutions described above) divide bearer securities within the United
States or its possessions.

Bearer securities and their interest coupaiidear a legend substantially to the followinffeet: “Any United States person who holds
this obligation will be subject to limitations unrdbe United States income tax laws, includinglimétations provided in Sections 165(j) and
1287(a) of the Internal Revenue Code”. The Codemexreferred to in the legend provide that, veigitain exceptions, a United States
person holding a bearer security or coupon willlmopermitted to deduct any loss, and will not ligatde for capital gain treatment with
respect to any gain, realized on a sale, exchangedemption of such bearer security or coupon.

As used in this prospectus, “United States@® means:

« an individual citizen or resident of the Unitedt8&

« a corporation or partnership organized in or uridedaws of the United States or any state thesettie District of Columbia,
« an estate or trust the income of which is subtinited States federal income taxation regardd¢gs source, or

« a trust the administration of which is subjecthe primary supervision of a court within the Uni®ites and for which one or more
United States fiduciaries have the authority totarall substantial decisions. The term “Unite@t®s” means the United States of
America (including the States thereof and the istof Columbia) and “possessionsf the United States include the Commonwealt
Puerto Rico, the U.S. Virgin Islands, Guam, Ameati&moa, Wake Island and the Northern Marianadsl:

Concerning the Trustees

The Trustee assumes no responsibility far phospectus and has not reviewed or undertakeerify any information contained in this
prospectus
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DESCRIPTION OF CAPITAL STOCK

Our Atrticles of Incorporation authorize tilssuance of up to 100,000,000 shares of common atotkip to 10,000,000 shares of preferred
stock, no par value per share, issuable in oneaoe eries with such terms and at such times arnglfth consideration as our board of
directors determines. As of October 15, 2003, theree issued and outstanding 27,470,233 sharemwion stock. No shares of preferred
stock were outstanding.

The following description contains a summary of eniall features of our capital stock, but does nopprt to be complete and is subjec
all respects to the applicable provisions of thesiffagton Business Corporations Act, or WBCA, andualified in its entirety by reference
our Articles of Incorporation.

Common Stock

Each holder of our common stock is entitled to woie for each share held on all matters voted uposhareholders. Shareholders are
permitted to cumulate their votes for the electiddirectors.

In the event of the liquidation, dissolutiendistribution of assets of our company, holddrsoanmon stock will be entitled to share
ratably in any of our remaining assets legally Edé for distribution to the shareholders afteyrpant of all liabilities and amounts owed
with respect to any shares of preferred stockrf®t be outstanding at that time.

Holders of common stock are not entitled ieepnptive rights with respect to any additionalrelaf capital stock that may be issued.

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

Preferred Stock

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

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

We will describe the specific terms of a esrof preferred stock in a prospectus supplemeeiyyding some or all of the following:
(1) the maximum number of shares of the serieglagid designations;
(2) any annual dividend rate;
(3) any dates that dividends begin to accrue ouracdate;
(4) whether the dividends will be cumulative, amg dividend preference;
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(5) the price, terms and conditions of any redeompti
(6) any liquidation preference;
(7) whether the shares will be subject to, andehms and provisions of, a retirement or sinkingdfu
(8) any terms and conditions for conversion or exgfe of the shares into or for shares of any atlass of our securities;
(9) any voting rights;
(10) whether fractional interests will be offeredhe form of depositary shares; and

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

We describe in this section the general tasfrike depositary shares. We will describe theigipgerms of the depositary shares in a
prospectus supplement. The following descriptiothefdeposit agreement, the depositary shareshardipositary receipts is only a sumn
and you should refer to the forms of the deposit@gent and depositary share certificate thatheilfiled with the SEC in connection with
any particular offering of depositary shares.

General

We may offer fractional interests in preferstock, rather than full shares of preferred sttckhat case, we will provide for the issuance
by a depositary to investors of receipts for dejaogishares, each representing a fractional intéresshare of a particular series of preferred
stock.

The shares of any series of preferred stodertlying the depositary shares will be depositeden a separate deposit agreement between
us and the depositary, which must be a bank or ¢arapany having its principal office in the Unit8tates and having a combined capital
surplus of at least $50 million. The applicablegpectus supplement will set forth the name andesddof the depositary. Subject to the terms
of the deposit agreement, each owner of a depgsitare will have a fractional interest in all tights and preferences of the preferred stock
underlying such depositary share. Those rightaidelny dividend, voting, redemption, conversiod kgquidation rights.

The depositary shares will be evidenced poditary receipts issued under the deposit agreeifigou purchase fractional interests in
shares of the related series of preferred stoakwith receive depositary receipts as describeth@applicable prospectus supplement. While
the final depositary receipts are being preparedmay order the depositary to issue temporary digppseceipts substantially identical to
final depositary receipts although not in finalrforThe holders of the temporary depositary receifitde entitled to the same rights as if
they held the depositary receipts in final formIdéws of the temporary depositary receipts can @xga them for the final depositary receipts
at our expense.

Withdrawal

Unless otherwise indicated in the applicabtespectus supplement and unless the related deyoshares have been called for
redemption, if you surrender depositary receiptbafprincipal office of the depositary, then yaa antitled to receive at that office the
number of shares of preferred stock and any moneyher property represented by the depositaryeshae will not issue partial shares of
preferred stock. If you deliver depositary receptglencing a number of depositary shares thaesgmt more than a whole number of shares
of preferred stock, the depositary will issue tol yonew depositary receipt evidencing the excessbeu of depositary shares at the same
that the preferred stock is withdrawn. Holdersladres of preferred stock received in exchangedposditary shares will no longer be entitled
to deposit those shares under the deposit agreememteceive depositary shares in exchange fisefshares of preferred stock.

Dividends and Other Distributions

The depositary will distribute all cash dividendsother cash distributions received with respec¢héopreferred stock to the record holc
of depositary shares representing the preferraxk stoproportion to the numbers of depositary skawned by the holders on the relevant
record date. The depositary will distribute onlg timount that can be distributed without attribgitim any holder of depositary shares a
fraction of one cent. The balance not distributéltilve added to and treated as part of the nextmamived by the depositary for distribution
to record holders of depositary shares.

If there is a distribution other than in cafte depositary will distribute property to thddwers of depositary shares, unless the depositary
determines that it is not feasible to make suctritligion. If this
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occurs, the depositary may, with our approval, ts&lproperty and distribute the net proceeds fiteersale to the holders of depositary shi
Conversion, Exchange and Redemption

Unless otherwise specified in the applicadrlesspectus supplement, neither the depositary simanethe series of preferred stock
underlying the depositary shares will be convegtitr exchangeable into any other class or seriesofapital stock.

If the series of the preferred stock undedythe depositary shares is subject to redemptiendepositary shares will be redeemed from
the redemption proceeds, in whole or in part, efgaries of the preferred stock held by the degysiThe redemption price per depositary
share will bear the same relationship to the rediemprice per share of preferred stock that theodiary share bears to the underlying
preferred stock. Whenever we redeem preferred stelekby the depositary, the depositary will redeasof the same redemption date, the
number of depositary shares representing the peefetock redeemed. If less than all the depos#hayes are to be redeemed, the depositary
shares to be redeemed will be selected by lot@rata as determined by the depositary.

Voting

Upon receipt of notice of any meeting at vhhige holders of the preferred stock are entittedate, the depositary will mail information
about the meeting contained in the notice to thendholders of the depositary shares relatinhegptreferred stock. Each record holder of
depositary shares on the record date (which witheesame date as the record date for the prefetoed) will be entitled to instruct the
depositary as to how the preferred stock underltfiegholder’s depositary shares should be voted.

The depositary will try, if practical, to wthe preferred stock underlying the depositaryeshaccording to the instructions received. We
will agree to take all action requested by and d=krecessary by the depositary in order to enbbleéépositary to vote the preferred stoc
that manner. The depositary will not vote any pef@ stock for which it does not receive speciffistiuctions from the holders of the
depositary shares relating to the preferred stock.

Amendment and Termination of the Deposit Agreement

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

« all outstanding depositary shares relating to #@odit agreement have been redeemed or convettedriexchanged for other
securities; o

« there has been a final distribution on the undegypreferred stock in connection with our liquidati dissolution or winding up and the
distribution has been made to the holders of ttataé depositary share

Charges of Depositary

We will pay all transfer and other taxes and gom@ntal charges arising solely from the existenah@fdepositary arrangements. We
pay charges of the depositary in connection wiltitties under the deposit agreement. Holderspdsiry shares will pay transfer and o
taxes and governmental charges and any other chrgeare stated to be their responsibility indbposit agreement.
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Miscellaneous

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

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

Resignation and Removal of Depositary

The depositary may resign at any time by deliverintice to us. We may also remove the depositagyngatime. Resignations or remov
will take effect upon the appointment of a succesepositary and its acceptance of the appointnidrg.successor depositary must be
appointed within 60 days after delivery of the netof resignation or removal.
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DESCRIPTION OF WARRANTS

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

Debt Warrants

The prospectus supplement relating to aqaati issue of debt warrants will describe the teohsuch debt warrants, including some or
all of the following:

* the title of such debt warrants;

« the offering price for such debt warrants, if any;

« the aggregate number of such debt warrants;

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

« if applicable, the designation and terms of thet deburities with which such debt warrants areddsand the number of such debt
warrants issued with each such debt secL

« if applicable, the date from and after which suebtdvarrants and any debt securities issued theéravill be separately transferable;

« the principal amount of debt securities purchasapten exercise of a debt warrant and the pricehtiwsuch principal amount of debt
securities may be purchased upon exercise (whick pray be payable in cash, securities, or othmpepty);

« the date on which the right to exercise such detstamts shall commence and the date on which sglehghall expire;
« if applicable, the minimum or maximum amount oflsgebt warrants that may be exercised at any ore ti

« whether the debt warrants represented by the dafsamt certificates or debt securities that maysbeed upon exercise of the debt
warrants will be issued in registered or bearemfc

« information with respect to book-entry proceduitany;

« the currency or currency units in which the offgrprice, if any, and the exercise price are payable
« if applicable, a discussion of material United 8¢afiederal income tax considerations;

« the antidilution provisions of such debt warraiftany;

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

« any additional terms of such debt warrants, inclgderms, procedures, and limitations relatindimdxchange and exercise of such
debt warrants

Stock Warrants

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

« the title of such warrants;
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« the offering price for such warrants, if any;
« the aggregate number of such warrants;
« the designation and terms of the common stockefemed stock purchasable upon exercise of sucrantzr,

« if applicable, the designation and terms of themffl securities with which such warrants are issunebithe number of such warrants
issued with each such offered secur

« if applicable, the date from and after which suenants and any offered securities issued therewilthbe separately transferable;

« the number of shares of common stock or prefeti@zkgurchasable upon exercise of a warrant ang@ribe at which such shares may
be purchased upon exerci

« the date on which the right to exercise such wasrahall commence and the date on which such sigdit expire;

« if applicable, the minimum or maximum amount oflsuearrants that may be exercised at any one time;

« if applicable, a discussion of material United 8¢dfiederal income tax considerations;

« the anti-dilution provisions of such warrants, rifya

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

« any additional terms of such warrants, includimgni® procedures and limitations relating to thehexgie and exercise of such warrants.
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DESCRIPTION OF PURCHASE CONTRACTS AND UNITS

The following is a general description of teems of the purchase contracts and units we sseifrom time to time. The specific terms
of any purchase contracts or units that we mayr it be described in a prospectus supplement.

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

Units may consist of any combination of thdwing: purchase contract, warrants, debt seiegtipreferred stock and common stock
issued by us and debt securities or debt obligatarthird parties, including United States Tregsecurities. Any of these securities, other
than the purchase contracts, may be included asptre unit to secure the obligations of the leotdof the units to purchase the securities
under the purchase contracts. The purchase contrest require holders to secure their obligatiom$en the purchase contracts in a specified
manner. The purchase contracts also may requiie make periodic payments to the holders of thésuor vice versa, and those payments
may be unsecured or prefunded on some basis.

The applicable prospectus supplement wiltdes the terms of the purchase contracts or wifiigsed by that prospectus supplement. The
description in the prospectus supplement will rextassarily be complete, and reference will be nbadlee purchase contracts, or the unit
agreement, and, if applicable, collateral or depogiarrangements relating to the purchase costaaatnits, which will be filed with the SEC
each time we issue purchase contracts or uniteMdatJnited States federal income tax considenatmpplicable to the units and the
purchase contracts will also be discussed in tipdicable prospectus supplement. If we issue anghmage contracts or units, we will file or
incorporate by reference the form of purchase emhtind unit agreement as exhibits to the registratatement and you should read these
documents for provisions that may be importantdo.yYou can obtain copies of any form of purchaszgmact and unit agreement by
following the directions described under the captid/here You Can Find More Information.”
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PLAN OF DISTRIBUTION
We may sell the Securities:
« through one or more underwriters or dealers,
« directly to purchasers, through agents, or
« through a combination of any of these methods lef sa
We may distribute the Securities:
« from time to time in one or more transactions fixed price or prices, which may be changed frametito time,
« at market prices prevailing at the times of sale,
* at prices related to such prevailing market prioes,
« at negotiated prices.

We will describe the method of distributidintloe Securities in the applicable prospectus smpht.

We may determine the price or other termthefSecurities offered under this prospectus byofis@é electronic auction. We will describe
how any auction will determine the price or anyestterms, how potential investors may participatthe auction and the nature of the
obligations of the underwriter, dealer or agerthim applicable Prospectus Supplement.

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

Underwriters, dealers and agents may beastiinder agreements entered into with us, tonmmiécation by us against certain civil
liabilities, including liabilities under the Sectieis Act of 1933, as amended, or to contributiothwespect to payments made by the
underwriters, dealers or agents, under agreementsgbn us and the underwriters, dealers and agents.

We may grant underwriters who participatéhia distribution of the Securities an option togharse additional Securities to cover over-
allotments, if any, in connection with the distriiom. Underwriters or agents and their associateg o customers of, engage in transactions
with, or perform services for us, in the ordinaoucse of business.

In connection with the offering of the Securitiesrtain underwriters and selling group membersthait respective affiliates, may engs
in transactions that stabilize, maintain or otheenaffect the market price of the Securities. Thesesactions may include stabilization
transactions effected in accordance with Rule ¥@Regulation M promulgated by the SEC pursuant ictvthese persons may bid for or
purchase Securities for the purpose of stabilitigr market price.

The underwriters in an offering of the Setieisi may also create a “short position” for theic@unt by selling more Securities in
connection with the offering than they are comnditi® purchase from us. In that case, the undemsriteuld cover all or a portion of the st
position by either purchasing Securities in theroparket following completion of the offering ofetbe Securities or by exercising any over-
allotment option granted to them by us. In addit@my managing underwriter may impose “penalty 'bideder contractual arrangements v
other underwriters, which means that they can iracleom an underwriter (or any selling group memparticipating in the offering) for the
account of the other underwriters, the selling esson for the Securities that are distributedhvendffering but subsequently
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purchased for the account of the underwriters énafpen market. Any of the transactions describeahtignparagraph or comparable
transactions that are described in any accompamyivgpectus supplement may result in the maintenahthe price of the Securities at a
level above that which might otherwise prevailtie bpen market. None of the transactions desciibéds paragraph or in an accompanying
prospectus supplement are required to be takemyoyrderwriters and, if they are undertaken, magibeontinued at any time.

Our common stock is listed on the NASDAQ uritie symbol “FFIV.” Any shares of common stockdsplrsuant to a Prospectus
Supplement will be listed on the NASDAQ, subjecbfficial notice of issuance.

LEGAL MATTERS
Heller Enrman White & McAuliffe LLP, Seattl#&/ashington, will pass on the validity of the Seéieis offered hereby.
EXPERTS

The financial statements incorporated in ghspectus by reference to the Annual Report amBd®-K of F5 Networks, Inc. for the year
ended September 30, 2002 have been so incorponateliance on the report of PricewaterhouseCoopkeRs independent accountants, gi
on the authority of said firm as experts in audjtamd accounting.

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

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

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by refeegribe information we file with it, which means tha¢ wan disclose important informatior
you by referring you to another document that wedfivith the SEC. The information incorporated bference is an important part of t
prospectus, and information that we file later viite SEC will automatically update and supersetieitifiormation. We incorporate by
reference the documents listed below and any fiuitlimgs we make with the SEC under Sections 13(8f¢), 14 or 15(d) of the Exchange
Act, until we sell all of the securities:

« Our Annual Report on Form 10-K for the fiscal yeaded September 30, 2002.
« Our Quarterly Reports on Form 10-Q for the periedded December 31, 2002, March 31, 2003 and Juriz08G.
* Current Report on Form 8-K filed on July 23, 2088 amended by Form 8-K/ A filed on September 1832and
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« The description of our common stock contained inRegistration Statement on Form 8-A filed on Mdy 1999.

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

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

WHERE YOU CAN FIND MORE INFORMATION

We have filed a registration statement om#8r3 with the SEC. This prospectus does not irchitlof the information contained in the
registration statement. You should refer to théstegtion statement and its exhibits for additiomérmation. Whenever we make reference
in this prospectus to any of our contracts, agregsner other documents, the references are nosgadly complete and you should refer to
the exhibits attached to the registration staterfantopies of the actual contract, agreement loerotlocument. We are also required to file
annual, quarterly and current reports, proxy statgmand other information with the SEC.

You can read our SEC filings, including tlegistration statement, over the Internet at the’SB€b site at www.sec.gov. You may also
read and copy any document we file with the SEi@aiublic reference facilities at 450 Fifth StreétW., Washington, D.C. 20549. You r
also obtain copies of the documents at prescrieg$ by writing to the Public Reference SectiothefSEC at 450 Fifth Street, N.W.,
Washington, D.C. 20549. Please call the SEC at®tS#0C-0330 for further information on the operatidrthe public reference facilities.
You may also obtain copies of these reports diydobim us by sending a written request to us atpimcipal offices located at 401 Elliott
Avenue West, Seattle, Washington 98119; teleph206)(272-5555.
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