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PETWORRS

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on February 13, 2003

TO SHAREHOLDERS OF F5 NETWORKS, INC.:

The Annual Meeting of shareholders of F5 Neks, Inc. (the “Company”) for fiscal year end 208@# be held on February 13, 2003 at
10:00 am Pacific Standard Time at F5 Networks, @1 Elliott Avenue West, Seattle, Washington 3Bfdr the following purposes, as m
fully described in the accompanying Proxy Statement

1. To elect two Class | directors to hold officdiltine Annual Meeting of Shareholders for fiscaby end 2005 and until their
successors are elected and qualif

2. To consider and vote upon a proposal to ameaé&BShNetworks, Inc. 1998 Equity Incentive Planricréase the number of shares
of common stock issuable under the Plan by aniaddit1,000,000 shares; a

3. To transact such other business as may propenhe before the meeting or any adjournments thereof
Only shareholders of record at the closeusiriess on December 6, 2002 are entitled to noficand to vote at, the Annual Meeting.

By Order of the Board of Directors,

'y e .'f&?-;‘-’
J

JOANN REITER
Secretary

Seattle, Washington
January 8, 2003

YOUR VOTE IS IMPORTANT!

Whether or not you plan to attend the meeting, plese complete, sign, date and mail promptly the accqmanying proxy card in the
enclosed return envelope, which requires no postagfemailed in the United States. This will ensurelie presence of a quorum at

the meeting. If you attend the meeting, you may vetin person if you wish to do so even if you havegviously sent in your proxy
card.
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F5 NETWORKS, INC.
401 Elliott Avenue West
Seattle, WA 98119

PROXY STATEMENT
FISCAL YEAR END 2002 ANNUAL MEETING OF SHAREHOLDERS

F5 Networks, Inc. (the “Company”) is furniisg this Proxy Statement and the enclosed proxypimection with the solicitation of
proxies by the Board of Directors of the Companyuse at the Annual Meeting of Shareholders toddé on February 13, 2003, at 10:00 i
Pacific Standard Time at F5 Networks, Inc., 4010&IAvenue West, Seattle, Washington 98119, arahgitadjournments thereof (the
“Annual Meeting”). These materials are being matieghareholders on or about January 8, 2003.

Only holders of the Company’s common stoble (Common Stock”) as of the close of business endinber 6, 2002 (the “Record Dgte”
are entitled to vote at the meeting. As of the Re:é2ate, there were 26,028,285 shares of Commark Statstanding.

A majority of the outstanding shares of Comn&tock entitled to vote at the Annual Meeting mhespresent in person or by proxy in
order for there to be a quorum at the meeting. Staders of record who are present at the meatipgtison or by proxy and who abstain
from voting, including brokers holding customesiares of record who cause abstentions to be mdatthe meeting, will be included in
number of shareholders present at the meetinguigragses of determining whether a quorum is present.

Each shareholder of record is entitled towrte at the Annual Meeting for each share of Comi&tock they hold on the Record Date.
Shareholders may vote their shares by using theyprard enclosed with this Proxy Statement. Allxgroards received by the Company
which are properly signed and that have not beeokesl will be voted in accordance with their instians. If a signed proxy card is received
which does not specify a vote or an abstentionstizees represented by that proxy card will bed/fiie the nominees to the Board of
Directors listed on the proxy card and FOR approfahe increase in authorized shares under thep@ogs 1998 Equity Incentive Plan. T
Company is not aware, as of the date hereof, ohaaiyers to be voted upon at the Annual Meetingmthan those stated in this Proxy
Statement and the accompanying Notice of AnnualtiMge®f Shareholders. If any other matters are @rigpbrought before the Annual
Meeting, the enclosed proxy card gives discretipaarthority to the person named as proxy to votestiares represented by the proxy ca
her discretion.

Under Washington law and the Company’s Sed&meénded and Restated Articles of Incorporation Bpldws, if a quorum exists at the
meeting, the two nominees for director who recéinegreatest number of votes cast will be eleaigtié Board of Directors. Abstentions and
broker non-votes will have no impact on the elattib directors since they have not been cast inrfaf or against any nominee. Under the
Company’s Bylaws, the affirmative vote of a majpif the shares represented at the meeting anitednid vote shall be required to approve
the amendment to the Company’s 1998 Equity Incerf@lan. Abstentions and broker non-votes can Haveffect of preventing approval of
this proposal where the number of affirmative vpteeugh a majority of the votes cast, does nostitute a majority of the shares entitled
present and entitled to vote at the Annual Meeting.

A shareholder may revoke a proxy at any tirmfore it is voted at the Annual Meeting by (a)wiling a proxy revocation or another duly
executed proxy bearing a later date to the Corpd@atretary of the Company at 401 Elliott Avenuesi8eattle, Washington 98119 before
the Annual Meeting or at the Annual Meeting or gliending the Annual Meeting and voting in persditendance at the Annual Meeting v
not revoke a proxy unless the shareholder actwaligs in person at the meeting.

The Board of Directors of the Company is solicitthg proxies accompanying this Proxy Statement.émpany will pay all of the cos
of this proxy solicitation. In addition to mail $citation, officers, directors, and employees & @ompany may solicit proxies personally or
by telephone, without receiving additional
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compensation. The Company, if requested, will pakérs, banks and other fiduciaries that hold shafeCommon Stock for beneficial
owners for their reasonable out-of-pocket expeon$ésrwarding these materials to shareholders.

BOARD OF DIRECTORS

The Board of Directors of the Company cuiiseobnsists of six directors divided into threesdes. Currently, the Class | directors are
Karl D. Guelich and Keith D. Grinstein; the Classlirectors are Alan J. Higginson and John McAdang the Class Il directors are
Jeffrey S. Hussey and Kenny Frerichs. At the AnfMieéting, the shareholders will vote on the electbtwo Class | directors to serve for
three-year terms until the annual meeting of stadshs for fiscal year end 2005 and until theircassors are elected and qualified. At
present, the Class Il directors will hold officetiithe Company’s annual meeting for fiscal yead @003 and the Class Il directors will hold
office until the Company’s annual meeting for fisgaar end 2004. All directors will hold office ulithe annual meeting of shareholders at
which their terms expire and the election and djgalion of their successors.

Compensation of Directors

Directors other than audit committee memioersently receive no cash compensation from the @ for their services as members of
the Board of Directors. Members of the audit conesitare paid $35,000 annually. All Directors aimbeirsed for certain expenses in
connection with attending board and committee megstiFrom time to time, certain nemployee directors have received grants of optio
purchase shares of Common Stock. From June 1988ghiFebruary 2000, eligible non-employee directecgived automatic grants of
options to purchase 5,000 shares annually undeCongpany’s 1999 Non-Employee Directors’ Option Rfddirector Plan™)with an exercis
price equal to the fair market value of the ComrStock on the date of grant. All options grantedarrttie Director Plan were fully vested
and exercisable on the date of grant. The Dirdetan was terminated as of the end of fiscal 2000.

In January 2001, each of Messrs. Higginsareliéh and Grinstein was granted an option to pasetv,500 shares of Common Stock at an
exercise price of $9.50 per share under the Conmipd®98 Equity Incentive Plan (the “1998 Plan”).April 2001, each of
Messrs. Higginson, Guelich and Grinstein was gihofations to purchase 15,000 shares of Common Sifogk exercise price of $8.10 per
share under the 1998 Plan. In May 2002, each obMekligginson, Guelich and Grinstein was grangébas to purchase 15,000 shares of
Common Stock at an exercise price of $11.12 paesinader the 1998 Plan. All options granted under1998 Plan were fully vested and
exercisable on the date of grant.

All options granted to non-employee directoith an exercise price of $56.44 and above weneelad in November 2001.

All non-employee directors who also serveadyoard committee receive options to purchase 05B8res of Common Stock on the day
of the Company’s annual meeting. These optionsheilfully vested and exercisable on the date aftgemnd will have an exercise price equal
to the closing price of the Company stock on the dé grant.

Committees of the Board
The Board has standing Audit and Compensa&immmittees.

The Board of Directors has adopted a chggerning the duties and responsibilities of thelifCommittee. As described more fully in
the charter, the functions of the Audit Committee ® recommend the retention of independent argditothe Board of Directors, review and
approve the planned scope, proposed fee arrangemediresults of the annual audit, approve anygseg non-audit services to be provided
by the independent auditors, review the adequaegodunting and financial controls, review the peledence of the auditors, and oversee
the Company’s financial reporting process on bebfathe Board of Directors. The members of the A@immittee are Messrs. Guelich,
Higginson and Grinstein. Each
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member of the Audit Committee satisfies the indeleeice and financial literacy requirements of tHeswf the NASDAQ Stock Market.

The Compensation Committee’s function isei@iew and recommend the compensation for the execofficers and directors, including
salaries, bonus levels and stock option grants.Gdrapensation Committee consists of Messrs. Gudli@ginson and Grinstein.

The Board of Directors does not have a stapdominating committee. Nominees for directorsekected by the Board of Directors. The
Board of Directors will consider written proposéism shareholders for nominees for director whigh submitted to the Secretary of the
Company in accordance with the procedures contam#ds Proxy Statement under the caption, “Shelddr Proposals for the Annual
Meeting for fiscal year end 2003” below.

Meetings of the Board and Committees

The Company’s Board of Directors met or adtgdinanimous written consent 8 times during fi@02. The Audit Committee met
10 times and the Compensation Committee met oddmteinanimous written consent 3 times during fi2@€®2. The outside directors met
3 times during fiscal 2002, with no members of nggamaent present. Each member of the Board atterfafédor more of the Board meetings,
and each member of the Board who served on eitleeAtidit or Compensation Committees attended at €806 of the committee meetings.

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committemgdiscal 2002 were Messrs. Higginson, Grinsteid &uelich. None of the Company’s
executive officers served during fiscal 2002 asesniver of the board of directors or compensationmittee of any entity that has had one or
more executive officers which served as a membér@Company’s Board of Directors or Compensatiom@ittee.

Nominees and Continuing Directors

The following individuals have been nominatedelection to the Board of Directors or will dorue to serve on the Board of Directors
after the Annual Meeting:

John McAdam age 51, has served as our President, Chief Bxeddfficer and a director since July 2000. Prijdining F5 Networks,
Mr. McAdam served as General Manager of the Webesesales business at IBM from September 19991402000. From January 1995 ui
August 1999, Mr. McAdam served as the PresidentCiridf Operating Officer of Sequent Computer Systelmc., a manufacturer of high-
end open systems, which was sold to IBM in Septerh®89. Mr. McAdam holds a B.Sc. in Computer Scéefrom the University of
Glasgow, Scotland.

Jeffrey S. Husseyage 41, co-founded the Company in February 188@éhas served as a director since that time. Frelonuary 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.
From June 1995 to February 1996, Mr. Hussey wae Riesident of Alexander Hutton Capital L.L.C.j@restment banking firm. From
September 1993 to July 1995, he served as Presiti®atcific Comlink, an inter-exchange carrier pdivg frame relay and Internet access
services to the Pacific Rim, which he founded ipt8mber 1993. Mr. Hussey holds a B.A. in FinanoefSeattle Pacific University and an
M.B.A. from the University of Washington.

Alan J. Higginson age 55, has served as one of our directors Miage1996. Mr. Higginson has been the President@E® of Hubspan,
Inc., an ebusiness infrastructure provider, sinagust 2001 From November 1995 to November 1998, Mr. Higginserved as President of
Atrieva Corporation, a provider of advanced datekba and retrieval technology. From May 1990 to 8lober 1995, Mr. Higginson served
as Executive Vice President of Worldwide Sales liagketing for Sierra On-line, a developer of mukidia software for the home personal
computer market. From May 1990 to November 1995, Hillgginson served

3
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as President of Sierra On-line’s Bright Star divisia developer of educational software. Mr. Higgim holds a B.S. in Commerce and an
M.B.A. from the University of Santa Clara.

Karl D. Guelich, age 60, has served as one of our directors dimoe 1999. Mr. Guelich has been in private praasca certified public
accountant since his retirement from Ernst & Youm§993, where he served as the Area Managing &dfidnthe Pacific Northwest offices
headquartered in Seattle from October 1986 to Ndezh992. Mr. Guelich holds a B.S. degree in Actimgnfrom Arizona State University.

Keith D. Grinstein age 42, has served as one of our directors S8lacember 1999. He also serves as board chair fiosto, Inc., a coin
counting machine company, and as lead outsidetdiréar Nextera, Inc. an economics-consulting fidr. Grinstein is a partner of Second
Avenue Partners, a venture capital fund. Mr. Geimss past experience includes serving as Presifdmnef Executive Officer and Vice Chair
of Nextel International, and as President and Chiefcutive Officer of the Aviation Communications/Bion of AT&T Wireless Services
(formerly McCaw Communications.) Mr. Grinstein re@a a BA from Yale University and a JD from Gedrgen University.

Kenny J. Frerichs age 42, has served as one of our directors Sulge2001. Mr. Frerichs has been the Vice Presjd&auminess
Development for Nokia Internet Communications, amoek security and virtual private network solutsoprovider, since July 2001 and
Nokia's General Manager of VPN products from March 2600uly 2001. From March 1998 to March 2000, Merighs served as President
and CEO for Network Alchemy, a Santa Cruz basediugtahat developed clustered Virtual Private Nekgasolutions, which was acquired
by Nokia in March 2000. From January 1997 to Mak®B8, Mr. Frerichs served as Vice President of wide Sales for Wallop Software,
an intranet-based business application softwargeaom From January 1994 to January 1997, Mr. Frerserved as Vice President, North
American Sales for TGV Software, a supplier of in& software products, which was acquired by C8gstems. Mr. Frerichs holds a B.S
Computer Science from Texas A&M University. Mr. fics was designated by Nokia Finance Internatiddd. (NFI) pursuant to the
Investor Rights Agreement entered into in connectiith NFI's investment in the Company. This agreement redjtire Company to appo
a designee of NFI to the board upon NFI's investnaeid to nominate a designee of NFI for electiotheyCompany’s shareholders.

There are no family relationships among ainhe Company’s directors or executive officers.

4
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informatiorgeeding ownership of the Common Stock as of Noverbe 2002 by (a) each person known
to the Company to own more than 5% of the outstapdhares of the Common Stock on November 15, 2892ach director and nominee
for director of the Company, (c) the Company’s Chirecutive Officer and each other executive officamed in the compensation tables
appearing later in this Proxy Statement and (liedictors and executive officers as a group. Tifi@iation in this table is based solely on
statements in filings with the Securities and ExgdeaCommission (the “SEC”) or other reliable infation.

Number of Shares of Percent of
Common Stock Common Stock
Name and Address(1) Beneficially Owned(2) Outstanding(2)

Hedreen Joint Venture(. 1,707,84; 6.€%

P.O. Box 9006

Seattle, WA 9810
Kern Capital Management, LLC(: 2,566,201 9.€%

114 West 47th Street, Suite 1926

New York, NY 1003¢
Nokia Finance International, B.V. and Nokia Corimna(5) 2,466,42. 9.5%

Keilalahdentie 4

P.O. Box 226

FIN-00045 Nokia Group

Finland
John McAdam(6 772,77¢ 3.C%
Steven Coburn(7 102,49¢ *
Steven Goldman(¢ 292,80 1.1%
Jeff A. Pancottine(¢ 228,34¢ *
Edward J. Eames(1! 171,13 *
Jeffrey S. Hussey(1: 2,300,06! 8.2%
Keith D. Grinstein(12 43,50( *
Karl D. Guelich(13] 27,94( *
Alan J. Higginson(14 131,80( *
Kenny Frerichs 0 *
All directors and executive officers as a group p&@ple)(15 4,070,86! 15.7%

(1)

()

(3)

(4)
(5)

Unless otherwise indicated, the address df eathe named individuals is c/o F5 Networks, Jd©1 Elliott Avenue West, Seattle,
Washington 9811¢

Beneficial ownership of shares is determimeddcordance with the rules of the SEC and gendradludes any shares over which a
person exercises sole or shared voting or invegtpmmer, or of which a person has the right to &#egownership within 60 days after
November 15, 2002. Except as otherwise noted, paxdon or entity has sole voting and investmentguomith respect to the shatr
shown.

The holding shown is as reported by Hedreém Jtenture (“HJV”) in a Schedule 13D filed on Jily2002. HJV has indicated in the
Schedule 13D that it is a Washington joint ventuh®se principal business is administering the brade accounts of the joint
venturers. Richard C. Hedreen is F's sole manage

The holding shown is as reported by Kern Gapitanagement in a Schedule 13D filed on May 10220

The holding shown is based on a Schedule 1180 én July 9, 2001 by Nokia Finance InternatioBal. (“NFI”) and Nokia
Corporation. NFI and Nokia Corporation have repibgkared votin

5
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and dispositive power with respect to the shareaddition NFI holds a common stock purchase warduich provides it a right to

acquire at any time during the ten business daysediately following December 31, 2002 that numHbest@ares of Common Stock
that will cause its aggregate interest in the Camgga be one share less than 20% of the Comgasytstanding Common Stock on
date of exercise

(6) Includes 719,791 shares issuable upon exes€isptions exercisable within 60 days of Novembgyr2002.
(7) Includes 102,499 shares issuable upon exes€isptions exercisable within 60 days of Novembgyr2002.
(8) Includes 166,947 shares issuable upon exes€isptions exercisable within 60 days of Novembgyr2002.

(9) Includes 224,999 shares issuable upon exes€isptions exercisable within 60 days of Novembgr2002.

(10) Includes 169,582 shares issuable upon exercisptiming exercisable within 60 days of November TH2

(11) 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 67,666 shares issuabie @xercise of options exercisable
within 60 days of November 15, 20(

(12) Includes 37,500 shares issuable upon exercisetiminspexercisable within 60 days of November 182
(13) Includes 27,500 shares issuable upon exercisetioinspexercisable within 60 days of November 152
(14) Includes 121,500 shares issuable upon exercisptiming exercisable within 60 days of November TH22
(15) Includes 1,637,984 shares issuable upon exercigptimns exercisable within 60 days of November2i)2.
Certain Relationships and Transactions

The Company has entered into indemnificatigreements with the Compasydirectors and certain officers for the indemaaificn of anc
advancement of expenses to these persons to tastfektent permitted by law. The Company alsondseto enter into these agreements with
the Company’s future directors and certain futdficers.

In October, 2000, the Company extended a todeff Pancottine, the Company’s Senior Vice iderg of Marketing and Business
Development, and his wife, in the principal amooi$350,000, in order to facilitate the purchasa oésidence in the Seattle area. This loan
is evidenced by a promissory note, the principatbich is payable in three equal installments, togewith accrued interest, on March 31,
2002, March 31, 2003, and March 31, 2004, or imatetlf upon the sale of Mr. Pancottine’s residendeimination of Mr. Pancottine’s
employment. Payments due under the note were esdiiod a period of one year, as allowed per thmsesf the note. Interest accrues on the
loan at the rate of 6% per annum.

On June 26, 2001, the Company entered i@oramon Stock and Warrant Purchase Agreement wiltiN€inance International B.V.
(“NFI"), which then became one of the Company’s 88areholders. Under this Agreement, the Compamgdsand sold to NFI
(i) 2,466,421 shares of Common Stock and (ii) watsdthe “Warrants”jo purchase additional shares of Common Stockxéhange for tote
proceeds of $34.9 million. The Warrants allow N&purchase additional shares of Common Stock te#ase its ownership percentage in the
Company (up to a maximum of one share less than 209tng the ten business day period beginning ecember 31, 2002, at an exercise
price equal to the average 10-day closing pricereethe start of such period. As part of this teantion, the Company and NFI also entered
into an OEM Software License Agreement and a TeldgydDevelopment Agreement. Under these

6
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agreements NFI may resell the Company’s full sofitmternet traffic management products, and woitk the Company to identify and
pursue a number of joint technology developmetiatives. The Company also entered into an Invésteights Agreement with NFI. Amo
other things, this agreement grants to NFI cepag@mptive and registration rights. This agreenaésd permitted NFI to designate a
representative to be appointed to the Company’sdBoaDirectors and requires the Company to noneiet NFI designee for election by the
Company'’s shareholders so long as NFI holds at ¥4as0f the Company’s Common Stock. Kenny FrerishHsFI’s designee to the
Company’s Board of Directors. The Investor’'s Rightgeement will terminate on the latest of (i) #exond anniversary of the Investor’'s
Rights Agreement, (ii) the termination of the OENMraement, or (iii) the termination of the Techngldsgreement.

The Company believes that the foregoing ageses are in the Company'’s best interest and waderon terms no less favorable to the
Company than could have been obtained from uretii third parties. All future transactions betwdenCompany and any of the
Company’s officers, directors or principal shareleos will be approved by a majority of the indepamtcand disinterested members of the
Board of Directors, will be on terms no less falabeato the Company than could be obtained fromfilizéd third parties and will be in
connection with the Company’s bona fide businespqaes.

Change of Control Arrangements

Upon certain changes in control of the Comypasprovided under the Non-Qualified Stock Optaneements for John McAdam and
Steve Coburn, the vesting of all outstanding stmwkrds under these agreements and the time duhirudy whese awards may be exercised
will be accelerated and the awards terminatedtienercised before the change in control. Changesmtrol as provided under the Non-
Qualified Stock Option Agreement for Jeff Pancatiill cause such acceleration of vesting and fionexercise for 50% of the stock awa
under this agreement.

Upon certain changes in control of the Comypasprovided under the 1998 Equity Incentive Péinputstanding stock awards under this
plan will either be assumed or substituted by tirgiging entity. If the surviving entity determinest to assume or substitute these awards,
then with respect to persons whose service wittCinapany or an affiliate of the Company has nahieated before the change in control,
the vesting of 50% of these stock awards and the tluring which these awards may be exercisedbeiliccelerated and the awards
terminated if not exercised before the change mrob

Upon certain changes of control of the Conypasprovided under the Amended and Restated 1@@& Sption Plan, or in the case of a
dividend in excess of 10% of the then fair markate of the Company'’s stock, all outstanding ogiander this plan will automatically
become fully vested and exercisable for the dunatdiicthe option term.

Section 16(a) Beneficial Ownership Reporting Compdince

Under SEC rules, the Company'’s directorscatiee officers and beneficial owners of more thi@fo of any class of equity security are
required to file periodic reports of their ownegshand changes in that ownership, with the SECe@aslely on its review of copies of these
reports and representations of such reporting psrsbhe Company believes during fiscal 2002, sue@ 8ling requirements were satisfied
with the following exceptions: Joann Reiter filededate transaction.

7
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Equity Compensation Plan Information

The following table provides information a@sSeptember 30, 2002 with respect to the sharéseo€ompany’s Common Stock that may
be issued under the Company’s existing equity corsgion plans.

A B C

Number of Securities Remaining
Available for Future Issuance

Number of Securities to be Weighted Average Under diiity Compensation Plans
Issued upon Exercise of Exercise Price of (Total Berities Authorized but Unissued
Plan Category Outstanding Options Outstanding Optims Under the Plans, Less Column A)

Equity Compensation Plans

Approved by Shareholders

Q) 4,110,11. $15.9¢(2) 1,652,33
Equity Compensation Plans

Not Approved by

Shareholders(s 3,130,731 $19.04 623,12¢
Total 7,240,85! $17.3( 2,275,46:
| |

(1) Consists of the Amended and Restated 1996 ®ption Plan, 1998 Equity Incentive Plan, Non-Eaygle Director Stock Option Plan
and the 1999 Employee Stock Purchase f

(2) Does not include a weighted average exercise foice999 Employee Stock Purchase P
(3) Consists of the 2000 Employee Equity Incentive Rlad executive new hire gran

8
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EXECUTIVE COMPENSATION

The following tables and descriptive materigdt forth information concerning compensatiomedifor services rendered to the Company
by (a) the Chief Executive Officer of the Compathe(“CEO”), and (b) the Company’s other executiffecers whose salary and bonus for
fiscal 2002 exceeded $100,000 and who were seasrexecutive officers of the Company at the enti®fR002 fiscal year (collectively,
together with the CEO, the “Named Executive Off&gr

Summary of Compensation

The following table summarizes the compensatiarned by the Named Executive Officers duriagdii 2002, 2001 and 2000.

Long Term
Annual Compensation Compensation
Other Annual Securities
Salary Bonus(1) Compensation Underlying
Name and Principal Position Year $) (%) (%) Option(#)
John McAdarnr 2002 $424,15( $271,24! — 200,00(
President, Chief Executive Offic 2001 $400,00( $162,34( $1,253,94/(2) 745,00(
and directol 2000 $ 75,89¢ $866,00((3) — 695,00((4)
Steven Cobur 2002 $229,45! $154,79: — 70,00(
Senior Vice President of Finan 2001 $ 77,59¢ $ 12,50( — 200,00(
and Chief Financial Office 2000 — — — —
Steven Goldma 2002 $222,75( $208,85¢ $ 3,00((5) 70,00(
Senior Vice President of Sales ¢ 2001 $211,15: $185,00: $  3,62%5) 107,50(
Services 2000 $124,83: $185,33( $ 3,00((5) 52,50((6)
Jeff Pancottint 2002 $212,15( $198,91: $ 3,00((5) 70,00(
Senior Vice President of Marketii 2001 $188,71¢ $224,0447) $ 3,80((5) 300,00t
and Business Developme 2000 — — — —
Edward Eame 2002 $212,15( $118,02: $  3,00((5) 70,00(
Senior Vice President of Busine 2001 $191,25( $ 75,41: — 205,00(
Operations and Vice President 2000 — — — —

Global Service:

(1) Includes bonus amounts paid during the fiscal y

(2) Includes $151,313 for moving expenses andnalnersement of $1,102,629 for taxes related teettercise of a non-qualified stock
option.

(3) Reimbursement for retention bonus that Mr. McAdaas wequired to pay back to a former emplo
(4) 645,000 of these options were subsequently cacatlthe request of Mr. McAdar

(5) Consists of the Compa’s matching contribution under the 401(k) pl

(6) Options were subsequently cancelled at the reaqiiédt. Goldman.

(7) Includes $50,000 signing bont
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Options Grants in Last Fiscal Year

The following table sets forth informationno@rning the award of stock options to the Nameelchtive Officers during fiscal 2002.

Percent of Potential Realizable Value at
Number of Total Options Assumed Annual Rates of
Securities Granted to Stock Price Appreciation for
Underlying Employees Exercise or Option Term(2)
Options in Fiscal Base Price Expiration
Name Granted(#) Year(1) ($/sh) Date 5%($) 10%($)
John McAdarr 200,00((3) 9% $11.17 5/6/1z $1,398,66! $3,544,48
Steven Coburl 70,00((3) 3% $11.12 5/6/1z $ 489,53: $1,240,56:
Steven Goldma 70,00((3) 3% $11.12 5/6/1z2 $ 489,53: $1,240,56:
Jeff Pancottine 70,00((3) 3% $11.12 5/6/1z $ 489,53: $1,240,56:
Edward Eame 70,00((3) 3% $11.12 5/6/1z2 $ 489,53: $1,240,56:

(1) A total of 2,233,850 stock options were grdritefiscal 2002 by the Company to approximatel® 8nployees including options
granted to executive officer

(2) These assumed rates of appreciation are prdvidorder to comply with requirements of the SBEQ] do not represent the Company’s
expectation as to the actual rate of appreciatidhe@Common Stock. The actual value of the optieilisdepend on the performance of
the Common Stock, and may be greater or less Hearhounts show:

(3) Options vest in equal monthly increments over tine years following the date of gral

Exercise of Stock Options and Fiscal Year-End Optio Values

The following table sets forth informationnoerning the exercise of stock options during fi2€92 by each of the Named Executive
Officers and the fiscal year-end value of unexeatigptions.

Number of Securities

Underlying Unexercised Value of Unexercised

Options at In-the-Money Options at
September 30, 2002 (#) September 30, 2002($)(2)

Shares
Acquired on Value Exercisable Unexercisable Exercable Unexercisable

Name Exercise(#) Realized($)(1) #) #) $) (%)
John McAdarr — — 555,83: 389,16° $813,93! $279,56:
Steven Cobur — — 78,33: 191,66¢ $ 0 $ 0
Steven Goldma — — 123,82: 104,11¢ $358,56: $ 6,417
Jeff Pancottine — — 165,83 204,16¢ $ 15,58 $ 6,417
Edward Eame 20,00( $308,04: 101,03¢ 153,96 $ 7,33¢ $ 6,417

(1) Based on the market value of the Common Sabtke exercise date, less the exercise pricejpthiedt by the number of shares acquired
upon exercise

(2) Based on the $7.55 per share market value of thhen@m Stock at September 30, 2002, less the exgrdise multiplied by the numb
of shares underlying the optic
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Report of Compensation Committee

The Compensation Committee is comprised r@&etimembers of the Board of Directors who are nmgileyees of the Company. It is
responsible for setting and monitoring policies gming compensation of executive officers. The Cengation Committee reviews the
performance and compensation levels for execufifieeos and sets salary and bonus levels and ogtiants under the Company’s stock
option plans. The objectives of the committee aredrrelate executive compensation with the Comisamysiness objectives and
performance, and to enable the Company to attretetin and reward executive officers who contrildotés long-term success.

Compensation Philosophy

The Company’s philosophy concerning compémsdor executive officers is to directly link theiompensation to continuous
improvements in the Company'’s financial performarde key elements of this philosophy are as fatlow

1. provide a competitive total compensationkpge that enables the Company to attract, retalir@mard executive officers who
contribute to the Compa’s success

2. provide incentive compensation that is diyelinked to the performance of the Company; and
3. establish incentives that relate to the Camyfs annual and long-term business strategieohjettives.

Consistent with this philosophy, the compéinsgpackage offered to executive officers includgdase salary, (ii) incentive
compensation, and (i) long-term, equity incengivie the form of stock options.

Salary

The Compensation Committee consists of thregside directors. Its function is to annually assthe performance of and determine salary
and incentive compensation for the President aridf@&xecutive Officer. The Compensation Committes® aeviews and approves annual
salary and incentive compensation increases far@kecutive officers recommended by the PresidedtChief Executive Officer.

In setting Mr. McAdam’s compensation, the Quittee considers compensation levels for similagitans at public companies of similar
size and revenue levels, in similar industries, @&itd similar technological and marketing challesgeperational complexities and long-term
performance and growth objectives. The Committe&ves salary surveys and publicly available infotioraon compensation levels in
performing this analysis. Over the past two yeins,Committee also considered the Company’s sudeesseting its operational, financial
and strategic goals under extremely difficult eqoioconditions, Mr. McAdam’s success in reworkihg Company’s business model to
focus on enterprise customers and the strengtheoéxecutive team built by Mr. McAdam. Mr. McAdamgan his employment with the
Company in July 2000 with a salary and bonus coatgarto his then-current compensation level withfarmer employer. His base salary
was increased by 6% in fiscal 2001, and by 5%sadfi 2002, consistent with base salary increasdbéaest of the Company’s executive
officers in those years.

In determining executive officer salarie® thbompensation Committee reviews recommendatiams kr. McAdam, which are based on
information from salary surveys covering technolagynpanies in the Seattle and other comparables aretividual performance levels and
the Company’s financial condition. The Compensa@ammittee also considers incentive compensatigedan the Company’s financial
performance.

I ncentive Compensation

To reinforce the attainment of Company gaodis,Committee believes that a significant portidthe annual compensation of the
executive officers should be in the form of inceattcompensation. The Committee believes that imenbased on attaining established
financial targets, properly aligns the interestthef executive officers with the interests of tteckholders. Bonuses for Mr. McAdam and the
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other executive officers are awarded quarterly haseachievement of the Company’s top and bottam dibjectives, with accelerators for
exceeding these objectives. Mr. McAdam’s bonugisas 75% of his base salary.

Stock Options

The Compensation Committee believes that eyl equity ownership provides significant motioatto executive officers to maximize
value for the Company’s shareholders and periogiegdproves stock option grants under the Compagryiployee stock option plans. Stock
options are typically granted at the current mapkete and will only have value if the Compastock price increases over the exercise |

The Compensation Committee reviews and agsroecommendations made by the Chief Executive€@fbin stock option grants for
other executive officers. These recommendationsfitions are based on the relative position angomesibilities of each executive officer ¢
previous and expected contributions of each offioehe Company’s success. Generally option gneadgsover a two or four-year period.
Upon joining the Company, Mr. McAdam was given op8 in an amount comparable to those given to etbesfounder executives hired to
perform similar functions in comparable companidss initial option grant was subsequently canck#iehis request. Mr. McAdam has been
awarded several additional option grants in amocosidered by the Compensation Committee to beogppte considering Mr. McAdam'’s
performance and market conditions.

Under the Omnibus Budget Reconciliation Act of 199 federal income tax deduction for certain ypEcompensation paid to the cl
executive officer and four other most highly comgeied executive officers of publicly held compangelimited to $1 million per officer per
fiscal year unless such compensation meets cegquirements. The Compensation Committee is awfatgsolimitation and had decided tl
it is not appropriate at this time to limit the Cpamy’s discretion to design the cash compensatghkages payable to the Company’s
executive officers.

Compensation Committee

Karl D. Guelich, Chair
Alan J. Higginson
Keith D. Grinstein

Report of the Audit Committee

The Audit Committee consists of three outslitectors, each of whom, in the judgment of thaBiois an “independent director” as
defined in the listing standards for The NasdagiSiMarket. The Audit Committee acts pursuant torét@n charter that has been adopted by
the Board of Directors.

The Audit Committee oversees the Companyatricial reporting process on behalf of the BoarDicéctors. Management has the
primary responsibility for the financial statemeatgl the reporting process, including internal margystems. PricewaterhouseCoopers, LLP,
the Company’s independent auditors, is responsiblexpressing an opinion as to the conformityhef &udited financial statements with
generally accepted accounting principles.

In fulfilling its oversight responsibilitieshe Audit Committee reviewed the audited finanstaktements in the Annual Report on Form 10-
K with management, including a discussion of thaligys not just the acceptability, of the accougtprinciples, the reasonableness of
significant judgments, and the clarity of disclasuin the financial statements.

The Audit Committee reviewed, with the indegent auditors, their judgments as to the quality acceptability of the Company’s
accounting principles and such other matters asegrared to be discussed with the Audit Committeder generally accepted auditing
standards. In addition, the Audit Committee haswlised with the independent auditors the auditodg€pendence from management and the
Company, including the matters in the written disares required by the Independence Standards Boadconsidered the compatibility of
non-audit services with the independence of thétaensd

12




Table of Contents

The Audit Committee has discussed and rewdemith the auditors all matters required to be uised under the Statement on Auditing
Standards No. 6€Communication with Audit Committee$he Audit Committee has received from the auditoformal written statement
describing all relationships between the auditosthe Company that might bear on the auditorefrmhdence consistent with Independence
Standards Board Standard No. 1 (Independence Bistisswith Audit Committees), discussed with thditoss any relationships that may
impact their objectivity and independence, andsiat itself as to the auditors’ independence.

The Audit Committee discussed with the independenitors the overall scope and plans for the anaudit. The Audit Committee me
with the independent auditors, with and without agement present, to discuss the results of thaimexations, their consideration of the
Company'’s internal controls in connection with treaidit, and the overall quality of the Companyfghcial reporting.

Based on the reviews and discussions refeéorablove, the Audit Committee recommended to ther® of Directors (and the Board has
approved) that the audited financial statementsiddaded in the Annual Report on Form 10-K for flear ended September 30, 2002 for
filing with the Securities and Exchange Commissibime Audit Committee has also selected the indeptralditors for the fiscal year end
September 30, 2003.

Audit Committee
Karl Guelich, Chair
Alan J. Higginson
Keith D. Grinstein
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Stock Price Performance

The information regarding stock price performanoatained in this section shall not be deemed ttsbkciting material” or to be
“filed” with the Securities and Exchange Commissioar shall such information be incorporated byereince into any future filings under
the Securities Act of 1933, as amended, or therBiesutExchange Act of 1934, as amended, excepetextent that the Company specifically
incorporates it by reference in such filing.

The graph below compares the annual percertagnge in the cumulative total return on the Com&tock for the Nasdag Composite
Index and the Nasdaq Computer Index for the pes@dmencing June 4, 1999 the date of the Companiialipublic offering, and ending
September 30, 2002.

Comparison of Cumulative Total Return
Among F5 Networks Inc.,
Nasdaq Composite and Nasdaq Computer Index

$500

= F5 Metworks, Inc

== Hasdaq Somposibe f\
$400

== Masdag Compuber Irdex / \
£300

$100 /;\k

$D Ll I 1 I 1
6/4/99 8/30/00 8/29/00 a/28/1 G30/02
6/4/99 9/30/99 9/29/00 9/28/01 9/30/02
F5 Networks, Inc. 10C 457 22¢ 62 51
Nasdaq Composil 10C 111 14¢ 60 47
Nasdaq Computer Inde 10C 122 17z 55 42

Assumes that $100 was invested June 4, 1999 i@ahgpany’s Common Stock and in each index, andahdividends were reinvested.
Shareholder returns over the indicated period shoat be considered indicative of future shareholdturns.
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PROPOSAL 1: ELECTION OF DIRECTORS

At the Annual Meeting, the shareholders wiite on the election of two Class | directors tovsdor three-year terms until the annual
meeting of shareholders for fiscal year end 20Qbuartil their successors are elected and qualifibé. Board of Directors has unanimously
nominated Karl D. Guelich and Keith D. Grinsteim &ection to the Board of Directors as Class ¢cliors. The nominees have indicated that
they are willing and able to serve as directorgitier nominee becomes unable or unwilling to sgttve accompanying proxy may be voted
for the election of such other person as shalldstgated by the Board of Directors. The proxigadeolicited will be voted for no more
than two nominees at the Annual Meeting. The directvill be elected by a plurality of the votestcas person or by proxy, at the Annual
Meeting, assuming a quorum is present. Sharehotiten®t have cumulative voting rights in the elactof directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
THE ELECTION OF BOTH NOMINEES.

Unless otherwise instructed, it is the ini@mbf the persons named in the accompanying pcaxy to vote shares represented by properly
executed proxy cards for the election of Messrsli@h and Grinstein.

PROPOSAL 2: AMENDMENT TO THE 1998 EQUITY INCENTIVE PLAN

At the Annual Meeting, the shareholders ef @ompany will be asked to approve an amendmehet@998 Equity Incentive Plan (the
“1998 Plan”) which, if approved, will increase thember of shares of Common Stock available for pase under the 1998 Plan by
1,000,000 shares, to an aggregate of 6,300,008shHne affirmative vote of the holders of a mayooif the outstanding shares of the
Common Stock of the Company represented and vatitite Annual Meeting is required to adopt the aineent to the 1998 Plan.

The Board of Directors believes that the 1B%8 has contributed to strengthening the incertdivparticipating employees to achieve the
objectives of the Company and its shareholdersiop@raging employees to acquire a greater propyiatgerest in the Company. The Board
of Directors believes that additional shares mestdserved for use under the 1998 Plan to enabl€dimpany to attract and retain key
employees through the granting of options unded 888 Plan. The proposed increase in the numbshaks under the 1998 Plan is not
required or intended to cover awards previously enaler the 1998 Plan. As such, no new plan bsredite been granted to date, and fu
awards under the 1998 Plan are not yet determinable

Description of the 1998 Plan

The following description of the 1998 Plaraisummary and so is qualified by reference tatimplete text of the 1998 Plan, which is
available through EDGAR or upon request of the Canyp

General.The 1998 Plan provides for grants of incentive lstmations (“ISOs”) that qualify under Section 422lwe Internal Revenue
Code of 1986, as amended (the “Code”), to emplqyirekiding officers, of F5 Networks or any affigaof F5 Networks, and nonstatutory
stock options (“NSOs”"), restricted stock purchasaras (“Restricted Stock Awards”), and stock bosuseemployees, including officers, or
directors of and consultants to F5 Networks or @ffiliate of F5 Networks. As of November 15, 2062 Company had approximately 469
employees, 5 non-employee directors and 5 congsliteimo would be eligible to participate in the 19%9an.

The 1998 Plan was adopted by the Board afdbirs on October 22, 1998 and the Company’s sbltets approved it on November 12,
1998. Initially, 800,000 shares were reservedgsuance under the 1998 Plan. In April 1999, 1,5@Dghares were reserved for issuance
under the 1998 Plan, which increase was approveshaseholders in May 1999. On November 9, 19990000 shares were reserved for
issuance under the plan, which increase was apgptmyéhe shareholders on February 17, 2000. Onadari8, 2001, 2,000,000 were
reserved for issuance under the plan, which inereas approved by the shareholders on April 201200
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A total of 1,095,000 options were grantedeadain executive officers on their hire dates urdeividual option plans. Of these options,
645,000 have been cancelled and terminated. A®oéber 6, 2002, the Company had issued 891,792sshpon the exercise of options
granted under the 1998 Plan and options to purch&88€,743 shares were outstanding with 1,027 ,A68es reserved for future grants or
purchases under the 1998 Plan. The 1998 Planesifiihate on October 21, 2008, unless terminatedesduay the Board. Shares subject to
stock awards that have lapsed or terminated, withaving been exercised in full, may again becowada@ble for the grant of awards under
the 1998 Plan.

The Board of Directors or a committee apperity the Board administers the 1998 Plan. ThedogDirectors has the authority to
determine which recipients and what types of awardgo be granted, including the exercise prioeyer of shares subject to the award and
the exercisability of the awards. Any award mayhented either alone or in tandem with other awards

Options.Options granted under the 1998 Plan may be ISOES@s. The term of a stock option granted unded 888 Plan generally m
not exceed 10 years. The Board of Directors detegmihe exercise price of options granted undet #& Plan. However, in the case of an
ISO, the exercise price cannot be less than 100&tedfir market value of the CompasyCommon Stock on the date of grant and, in the
of an NSO, the exercise price cannot be less th& & the fair market value of the Company’s Comrock on the date of grant. Options
granted under the 1998 Plan vest at the rate $pa@if the option agreement.

Except as expressly provided by the termendlSO agreement, an optionee may not transfesroptither than by will or the laws of
descent or distribution, provided that an optiomzs designate a beneficiary who may exercise thierofollowing the optionee’s death. An
optionee whose relationship with the Company orratgted corporation ceases for any reason, exgegéath or permanent and total
disability, generally may exercise vested optiopgaithree months following cessation. Vested aygtimay generally be exercised for up to
12 months after an optionee’s relationship withiNedworks or any affiliate of F5 Networks ceases ttudisability and for generally up to
18 months after the relationship with F5 Networksuay affiliate of F5 Networks ceases due to dedtwever, options may terminate or
expire sooner or later as may be determined bBtad of Directors and set forth in the option agnent.

No ISO may be granted to any person who, at the @fthe grant, owns, or is deemed to own, stods@ssing more than 10% of the t
combined voting power of F5 Networks or any afféi@f F5 Networks, unless the option exercise pe@ least 110% of the fair market
value of the stock subject to the option on the aditgrant and the term of the option does not eadire years from the date of grant. In
addition, the aggregate fair market value, deteechiat the time of grant, of the shares of the CampsaCommon Stock with respect to wh
ISOs are exercisable for the first time by an om®during any calendar year under the 1998 Pldmakother stock plans of the Company
and its affiliates may not exceed $100,000. Théoapt or portions of the options, which exceed kinigt are treated as NSOs.

No person may be granted options under t98 Pdan covering an aggregate of more than 200888s of Common Stock in any
calendar year. The Company believes that withlithisation and other provisions of the 1998 Plaptions granted under the 1998 Plan that
have an exercise price equal to or greater thafathenarket value of the stock subject to the @ptn the date of grant will generate
“qualified performance-based compensation” witthie imeaning of section 162(m) of the Internal Reee@iade and will therefore not be
subject to the $1,000,000 cap on deductibilityféateral income tax purposes of certain compensayments in excess of $1,000,000. See
“Certain Federal Income Tax Consequences” below.

Restricted Stock Awards and Stock BonuBestricted Stock Awards granted under the 1998 Rlay be granted pursuant to a repurcl
option in the Company’s favor in accordance witreating schedule determined by the Board. The @selprice of these awards will be at
least 50% of the fair market value of the Compai@osnmon Stock on the date of grant. Stock bonussslra awarded in consideration for
past services. Rights under a stock bonus or camdrstock purchase agreement may not be trandfetiner than by will or by the laws of
descent and distribution unless the stock bonusstricted stock purchase agreement specificatlyiges for transferability.
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Change of Control Provision&lpon certain changes in control of the Companyrasiged under the 1998 Plan, the surviving entity w
either assume or substitute all outstanding stackds under the 1998 Plan. If the surviving erdigyermines not to assume or substitute 1
awards, then with respect to persons whose senitbe=5 Networks or an affiliate of F5 Networks hast terminated before the change in
control, the vesting of 50% of these stock awaat&l (the time during which these awards may be eseztrwill accelerate and the awards
terminated if not exercised before the change irirob

Certain Federal Income Tax Consequences

THE FOLLOWING SUMMARY OF FEDERAL INCOME TAX ONSEQUENCES IS BASED UPON EXISTING STATUTES,
REGULATIONS AND INTERPRETATIONS THEREOF. THE APPLKBLE RULES ARE COMPLEX, AND INCOME TAX
CONSEQUENCES MAY VARY DEPENDING UPON THE PARTICULARIRCUMSTANCES OF EACH PLAN PARTICIPANT. THIS
PROXY STATEMENT DESCRIBES FEDERAL INCOME TAX CONSEGENCES OF GENERAL APPLICABILITY, BUT DOES NOT
PURPORT TO DESCRIBE PARTICULAR CONSEQUENCES TO EAMDIVIDUAL PLAN PARTICIPANT, OR FOREIGN, STATE
OR LOCAL INCOME TAX CONSEQUENCES, WHICH MAY DIFFERROM THE UNITED STATES FEDERAL INCOME TAX
CONSEQUENCES.

Incentive Stock Options

Awards and Exercise of OptioriSOs are intended to constitute “incentive stockams” within the meaning of Section 422 of the €od
ISOs may be granted only to employees of the Comfianluding directors who are also employees). fdwpient of an Option (the
“Optionee™) does not recognize taxable income ugititer the grant or exercise of an ISO. Howevex gkcess of the fair market value of the
shares purchased upon exercise over the Optioniseqrice (the “Option Spread”) is includablelie Optionee’s “alternative minimum
taxable income” (“AMTI") for purposes of the alteive minimum tax (“AMT”). The Option Spread is ggally measured on the date of
exercise and is includable in AMTI in the year réecise. Special rules regarding the time of AMAdlusion may apply for shares subject to
a “substantial risk of forfeiture” (including, ihé case of each person subject to the reportingrezgents of Section 16 of the Exchange Act,
any limitations on resale of shares imposed undeti@ 16(b) of the Exchange Act). In addition, wistock is acquired subject to a
“substantial risk of forfeiture”, an Optionee’s Holg period for purposes of determining whether eayital gain or loss on sale is long-term
will generally not begin until the restriction lassor the Optionee files an election under Se@Rib) of the Code (a “Section 83(b)
Election”).

Sale of Option ShareH.an Optionee holds the shares purchased undiSQ@ifor at least two years from the date the IS@ granted and
for at least one year from the date such shares tramsferred to the Optionee, any gain from aafllee shares other than to the Company
should be taxable as capital gain. Under thesermistances, the Company would not be entitled sxa¢duction at the time the 1SO was
exercised or at the time the stock was sold. iDationee were to dispose of stock acquired pursioaaut ISO before the end of the required
holding periods (a “Disqualifying Disposition'the amount by which the market value of the stdadkeatime the ISO was exercised excee
the exercise price (or, if less, the amount of gaalized on the sale) would be taxable as ordimayme, and the Company would be entitled
to a corresponding tax deduction. Such incomehgestito information reporting requirements and rhagome subject to withholding. Gain
from a Disqualifying Disposition in excess of tha@unt required to be recognized as ordinary inconeensidered capital gain. If stock is
sold to the Company rather than to a third pahg,dale may not produce capital gain or loss. A shthares to the Company will constitu
redemption of such shares, which could be taxabke dividend unless the redemption is “not essigngguivalent to a dividend” within the
meaning of the Code.

Exercise with Stockf an Optionee pays for ISO shares with shareb®Qompany acquired under an ISO or a qualifiedi@yep stock
purchase plan (“statutory option stock”), the terafeshares is a Disqualifying Disposition of thatatory option stock if the above described
(or other applicable) holding periods respectingsthshares have not been satisfied. If the hojgéngpds with respect to the statutory
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option stock are satisfied, or the shares wereaogtired under a statutory stock option of the Camypthen any appreciation in value of the
surrendered shares is not taxable upon surrenpgecié basis and holding period rules apply wheexipusly- owned stock is used to
exercise an I1SO.

Nonqualified Stock Options

Award and Exercises of Optiomsn Optionee is not taxable upon the award of a NiS€gleral income tax consequences upon exercise
will depend upon whether the shares thereby acdjaire subject to a “substantial risk of forfeittiléthe shares are not subject to a
substantial risk of forfeiture, or if they are sstricted and the Optionee files a Section 83(br#idn with respect to the shares, the Optionee
will have ordinary income at the time of exerciseasured by the Option Spread on the exercise TtageOptionee’s tax basis in the shares
will be their fair market value on the date of eige, and the holding period for purposes of deit@ng whether capital gain or loss upon ¢
is long-term or shorterm also will begin on that date. If the sharessarbject to a substantial risk of forfeiture and3®ection 83(b) Election
filed, the Optionee will not be taxable upon exsecibut instead will have ordinary income, on tatedhe stock is no longer subject to a
substantial risk of forfeiture, in an amount equeathe difference between the amount paid for Hagess under the Option and their fair ma
value on such date; in addition, the Optionee’slimgl period will begin on that date.

Whether or not the shares are subject tdstantial risk of forfeiture, the amount of ordipamcome taxable to an Optionee who was an
employee at the time of grant constitutes “supplaiadevages” subject to withholding of income andpdsgyment taxes by the Company, and
the Company receives a corresponding income tavatie.

Sale of Option Shareblpon sale, other than to the Company, of sharesictjunder a NSO, an Optionee generally will reipg capita
gain or loss to the extent of the difference betwie sale price and the Optionee’s tax basisdrsttares, which will be lonigrm gain or los
if the employee’s holding period in the shares @earthan one year. If stock is sold to the Compatiyer than to a third party, the sale may
not produce capital gain or loss. A sale of shazéke Company will constitute a redemption of sabhres, which could be taxable as a
dividend unless the redemption is “not essentidjyivalent to a dividend” within the meaning of tbede.

Exercise with Stockf an Optionee tenders Common Stock (other thamtsty option stock —see above) to pay all or part of the exer
price of a NSO, the Optionee will not have a tagajdin or deductible loss on the surrendered shimstead, shares acquired upon exercise
that are equal in value to the fair market valuthefshares surrendered in payment are treatédheeyihad been substituted for the
surrendered shares, taking as their basis andrigofdiriod the basis and holding period that theddpe had in the surrendered shares. The
additional shares are treated as newly acquirdu avitero basis.

If the surrendered shares are statutory oiock as described above under “Incentive StquioB®s”, with respect to which the
applicable holding period requirements for favoeaiblcome tax treatment have not expired, then éwdynacquired shares substituted for the
statutory option shares should remain subjectédeteral income tax rules governing the surrerttishares, but the surrender should not
constitute a “disqualifying disposition” of the seindered stock.

Section 162(m) Limitations

Section 162(m) of the Code limits to $1,000,@er person the amount that the Company may tléalucompensation paid to any of its
most highly compensation executive officers in gagr after 1993. Under current regulations, comgiéms received through the exercise of
an option will not be subject to the $1,000,000tifrthe option and the plan meet certain requieats. One such requirement is that the plan
must state the maximum number of shares with réspeehich option may be granted to any employegndua specified period.

Accordingly, the 1998 Plan provides that no pgptcit, with certain exceptions, may be granted optto acquire more than 200,000 shares
in any year.
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THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF THIS PROPOSAL.

Unless instructed otherwise, it is the ini@mbf the persons named in the accompanying pcaxy to vote shares represented by properly
executed proxy cards or electronic ballots for prisposal.

OTHER MATTERS
Auditors

The independent accounting firm of PricewadeiseCoopers LLP has acted as the Company'’s asdhite inception and has been
selected as the auditor for the current year. Remtatives of that firm are expected to be presetite Annual Meeting and will have an
opportunity to make a statement, if they so desiné, will be available to respond to appropriatesgions.

Audit Fees

The aggregate fees billed by Pricewaterhoasp€rs LLP for professional services renderedHeraudit of the Company’s annual
financial statements for the year 2002 and reviefithe financial statements included in the Compafprms 10-Q for the year 2002 were
$197,202.

Financial Information Systems Design and Implementéon Fees
PricewaterhouseCoopers LLP provided no peidesl services of this nature to the Company énytbar 2002.
All Other Fees

The aggregate fees billed for services regdits the Company by PricewaterhouseCoopers LIty dhan fees for audit services, for the
year 2002 were $17,830. Such services includedaasdces and services related to -8 filing.

The Audit Committee considered whether thavsion of nonaudit services is compatible with fiicipal accountants’ independence
and concluded that the provision of nonaudit sewitas been compatible with maintaining the indépece of the Company’s external
auditors. The Audit Committee has authorized then@any’s external auditors to provide tax serviagstie Company for 2003.

Neither the Board of Directors nor manageniends to bring before the meeting any businéssrahan the matters referred to in the
Notice of Meeting and this Proxy Statement. If atlyer business should properly come before theintgair any adjournment thereof, t
persons named in the proxy will vote on such matercording to their best judgment.
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SHAREHOLDER PROPOSALS FOR THE ANNUAL MEETING FOR FI SCAL YEAR END 2003

The Company’s Bylaws provide that advancéceatf a shareholder’s proposal must be deliveveat mailed and received at the
Company’s principal executive offices not laterrthile close of business on the ninetieth (90th)ramyearlier than the close of business on
the one hundred twentieth (120th) day prior toftfe® anniversary of the preceding year’s annuattimg. However, the Bylaws also provide
that in the event that no annual meeting was hetde previous year or the date of the annual mgétas been changed by more than thirty
(30) days from the date contemplated at the timth@previous year's proxy statement, this advanaotize must be received not earlier than
the close of business on the ninetieth (90th) day o such annual meeting and not later tharctose of business on the later of the sixtieth
(60th) day prior to such annual meeting or, ingkient public announcement of the date of such dmmeeting is first made by the Company
fewer than seventy (70) days prior to the dateuohsannual meeting, the close of business on ttta (¢0th) day following the day on which
public announcement of the date of such meetifigsismade by the Company. Each shareholder’s eatiast contain the following
information as to each matter the shareholder mepto bring before the annual meeting: (A) a latésfcription of the business desired to be
brought before the annual meeting and the reaswremhducting such business at the annual medi#)dhe name and address, as they
appear on the Company’s books, of the shareholdgoging such business, (C) the class and numtsrasés of the Company which are
beneficially owned by the shareholder, (D) any makénterest of the shareholder in such business(&) any other information that is
required to be provided by the shareholder pursieeRegulation 14A under the Securities ExchangeofA@934, as amended, in such
shareholder’s capacity as a proponent of a shadtehploposal.

A copy of the full text of the provisions thfe Company’s Bylaws dealing with shareholder natiams and proposals is available to
shareholders from the Secretary of the Company wpiten request.

Shareholders who intend to have a proposaidered for inclusion in the Company’s proxy miaterfor presentation at the Annual
Meeting for fiscal year end 2003 must submit th@ppisal to the Company no later than September@.ZBhareholders who intend to
present a proposal at the Annual Meeting for figegr end 2003 without inclusion of such proposdahe Company’s proxy materials are
required to provide notice of such proposal toGeenpany no later than November 15, 2003. The Cosnpeserves the right to reject, rule
out of order, or take appropriate action with respe any proposal that does not comply with trese other applicable requirements.

By Order of the Board of Directors,

CJ_%WL»W

JOANN REITER
Vice President, General Counsel and Secretary
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F5 NETWORKS, INC.
ANNUAL MEETING OF SHAREHOLDERS
February 13, 2003

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Joann Reittr full power of substitution, proxy to vote dtet Annual Meeting of Shareholders of F5
Networks, Inc. (th¢Company”), to be held on February 13, 2003 at @@0n., local time, at F5 Networks, Inc. Headquart401 Elliott
Avenue West, Seattle, WA 98119, and at any adjoamirthereof, hereby revoking any proxies heretoffiven, to vote all shares of
Common Stock of the Company, held or owned by tigetsigned, as directed on the reverse side opthisy card, and in her discretion
upon such other matters as may come before thengeet

Please date, sign and mail your proxy cardk laacsoon as possible!

(TO BE SIGNED ON REVERSE SIDE)
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[X] Please mark your
votes as in this
example

Election of Directors For Withhold For All To withhold authority to vote, mark "For All Except "
All All Except and write the nominee's number on the line below.

Nominees: Class
1. 01) Karl D. Guelich [1] [1] [1]
02) Keith D. Grinstein

Vote On Proposal For Against Abstain

2. Approval of Amendment to 1998 Equity [1] [1] [1]
Incentive Plar

This proxy is revocable and when properly executell pe
voted in the manner directed by the undersignecesioéder.
UNLESS CONTRARY DIRECTION IS GIVEN, THIS
PROXY WILL BE VOTED“FOR’ THE PROPOSALS

Date , 200 Date , 200
Signature Signature if held jointly

NOTE: Please sign exactly as your name(s) appesedh. When signing in a representative capadidase give title



