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FLIRDRKS

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on February 24, 2005

TO SHAREHOLDERS OF F5 NETWORKS, INC.:

The Annual Meeting of shareholders of F5 Ne#s, Inc. (the “Company”) for fiscal year end 2004l be held on February 24, 2005 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 Il directors to hold offigatil the Annual Meeting of Shareholders for fisgaar end 2007 and until their
successors are elected and qualif

2. To consider and approve the F5 Networks, In652Bquity Incentive Plan (the “2005 Equity Incemrtilan”) and the number of
shares reserved for issuance under the 2005 Haueigntive Plan

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 17, 2004 are entitled to notjand to vote at, the Annual Meeting.

By Order of the Board of Directors,

JOANN REITER

Secretary

Seattle, Washington
January 7, 2005

YOUR VOTE IS IMPORTANT!

Whether or not you attend the annual meeting, it iSmportant that your shares be represented and voteat the meeting.
Therefore, | urge you to promptly vote and submit yur proxy by phone, over the Internet, or by signimy, dating, and returning
the accompanying proxy card in the enclosed, prepdj return envelope. If you decide to attend the arumal meeting, you will be
able to vote in person, even if you have previousubmitted your proxy.

The F5 Networks, Inc. Annual Report is available ofine at www.f5.com




Please do not return the enclosed paper ballot ifou are
voting over the Internet or by telephone.

VOTE BY INTERNET VOTE BY TELEPHONE
http://www.proxyvote.con 1-80C-69(-6903 via touch ton
24 hours a day/7 days a we 24 hours a day/7 days a we
Use the Internet to transmit your voting instruesti@nd for Use any touch-tone telephone to transmit your gotin
electronic delivery of information up until 11:5%p Eastern time instructions up until 11:59 p.m. Eastern time obrary 23,
on February 23, 2005. Have your proxy card in hahdn you 2005. Have your proxy card in hand when you cadl gren

access the web site and follow the instructionshi@in your records follow the instructions.
and to create an electronic voting instruction fc

Your cooperation is appreciated, since a nitgjof the shares of common stock must be repteserither in person or by proxy, to
constitute a quorum for the conduct of business.




F5 NETWORKS, INC.
401 Elliott Avenue West
Seattle, WA 98119

PROXY STATEMENT
FISCAL YEAR END 2004 ANNUAL MEETING OF SHAREHOLDERS

F5 Networks, Inc. (the “Company”) is furniisg this Proxy Statement and the enclosed proxyimection with the solicitation of
proxies by the Board of Directors of the Companyuse at the Annual Meeting of Shareholders toddé on February 24, 2005, at 10:00
Pacific Standard Time at F5 Networks, Inc., 4010EIIAvenue West, Seattle, Washington 98119, arahgtadjournments thereof (the
“Annual Meeting”). These materials are being matiedhareholders on or about January 13, 2005.

Only holders of the Company’s common stockpar value (the “Common Stock”), as of the cloEbusiness on December 17, 2004 (the
“Record Date”) are entitled to vote at the meetifvg of the Record Date, there were 36,159,281 shafr€ommon Stock outstanding.

A majority of the outstanding shares of Comn&tock entitled to vote at the Annual Meeting nmhespresent in person or by proxy in
order for there to be a quorum at the meeting. Staders of record who are present at the meatipgiison or by proxy and who abstain
from voting, including brokers holding customesiares of record who cause abstentions to be retatthe 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 thiesaed proxy card, over the Internet or by phone. pfoxy is received that does not specify
a vote or an abstention, the shares representtdthbproxy will be voted FOR the nominees to theBioof Directors listed in this Proxy
Statement and FOR approval of the 2005 Equity ltieerPlan and the number of shares reserved foarsse under the 2005 Equity Incen
Plan. The Company is not aware, as of the dateoherbany matters to be voted upon at the Annuaéhhg other than those stated in this
Proxy Statement and the accompanying Notice of AhNeeting of Shareholders. If any other matteespaoperly brought before the Ann
Meeting, the enclosed proxy card and proxies subthlty telephone or over the Internet give disoretiy authority to the person named as
proxy to vote the shares represented by the pmoker discretion.

Under Washington law and the Company’s Sedanénded and Restated Articles of Incorporation Byldws, if a quorum exists at the
meeting, the nominees for director who receivegiteatest number of votes cast will be elected edBbard of Directors. Under the rules of
the Nasdaq Stock Market and the terms of the 2@Qbt§EIncentive Plan, if a quorum exists at the timgg the affirmative vote of a majority
of the shares voting will be required to approve 2005 Equity Incentive Plan and the number ofeshegserved for issuance under the 2005
Equity Incentive Plan. Abstentions and broker notes will have no impact on the election of memlwéithe Board of Directors since they
have not been cast in favor of or against any neajinor will they have any impact on the appro¥dahe 2005 Equity Incentive Plan and the
number of shares reserved for issuance under e RQuity Incentive Plan.

A shareholder may revoke a proxy at any tifore it is voted at the Annual Meeting by (a)wiling a proxy revocation or another
proxy bearing a later date to the Corporate Segrefahe Company at 401 Elliott Avenue West, Seatvashington 98119 before or at the
Annual Meeting or (b) attending the Annual Meetargl voting in person. Attendance at the Annual Meewill not revoke a proxy unless
the shareholder actually votes in person at thetingee

The Board of Directors of the Company is solicitthg proxies accompanying this Proxy Statement.démpany will pay all of the cos
of this proxy solicitation. In addition to mail scitation, officers,




directors, and employees of the Company may sqlioixies personally or by telephone, without reirgj\additional compensation. The
Company has retained Advantage Proxy to assiginnection with the solicitation of proxies in coetien with the Annual Meeting. The
Company will pay Advantage Proxy customary feesctviare expected to be $5,000 plus expenses. Thp&uy, if requested, will pay
brokers, banks and other fiduciaries that holdeshaf Common Stock for beneficial owners for tmeasonable out-of-pocket expenses of
forwarding these materials to shareholders.

BOARD OF DIRECTORS

The Board of Directors of the Company culseabnsists of six directors divided into threesdas. Currently, the Class | directors are
Karl D. Guelich and Keith D. Grinstein; the Classlirectors are Alan J. Higginson and John McAdamd the Class Il directors are Rich
Malone and A. Gary Ames. Mr. Ames was appointefillita vacancy on the Board by the Directors inyJ2004. At the annual meeting of
shareholders for fiscal year end 2004 (referresstthe Annual Meeting), the shareholders will vamieghe election of two Class Ill directors
serve for three-year terms until the annual meeaiinghareholders for fiscal year end 2007 and timdiir successors are elected and qualified.
The Class | directors will hold office until the @pany’s annual meeting for fiscal year end 2005taedClass Il directors will hold office
until the Company’s annual meeting for fiscal yead 2006. All directors will hold office until thennual meeting of shareholders at which
their terms expire and the election and qualifaanf their successors.

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 53, has served as our President, Chief Bxeddfficer and a director since July 2000. Pripjdining us,
Mr. McAdam served as General Manager of the Welreseyales business at International Business Mast@orporation from September
1999 to July 2000. From January 1995 until Aug@&9, Mr. McAdam served as the President and Chpefr@ting Officer of Sequent
Computer Systems, Inc., a manufacturer of highageh systems, which was sold to International BassrMachines Corporation in
September 1999. Mr. McAdam holds a B.S. in Comp8téence from the University of Glasgow, Scotland.

Karl D. Guelich, age 62, has served as one of our directors dimoe 1999 and as board chair from January 2008ghrépril 2004.
Mr. Guelich has been in private practice as aftedtpublic accountant since his retirement fromd$®& 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 Arizo8gate University.

Alan J. Higginson age 57, has served as board chair since Aprd . 288d as one of our directors since May 1996.Hityginson has bee
the President and Chief Executive Officer of Hulsspac., an e-business infrastructure providemesiugust 2001. From November 1995 to
November 1998, Mr. Higginson served as PresideAtiaéva Corporation, a provider of advanced datekoip and retrieval technolog
Mr. Higginson holds a B.S. in Commerce and an M.Brém the University of Santa Clara.

Keith D. Grinstein age 44, 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 filvtr. Grinstein is a partner of Second
Avenue Partners, LLC, a venture capital fund. Miin&ein’s past experience includes serving asitRat Chief Executive Officer and Vice
Chair of Nextel International Inc., and as Presidem Chief Executive Officer of the Aviation Commnications Division of AT&T Wireless
Services Inc. Mr. Grinstein holds a B.A. from Yalaiversity and a J.D. from Georgetown University.
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Rich Malone, age 56, was appointed as one of our directofaigust 2003. Mr. Malone has been the Chief Inforama©Officer of Edwarc
Jones Investments Inc. since 1979, when he joimleaEl Jones Investments as a General PrincipdP85, he became a member of the
management committee of Edward Jones InvestmemtdviMone is currently a member of the BITS Advis@roup, the Xerox Executive
Advisory Forum and serves on the Technology Adyisdtommittee at Arizona State University.

A. Gary Ames age 60 was appointed as one of our directorslin2D04. Mr. Ames served as President and ChietHtive Officer of
MediaOne International, a provider of broadband wirdless communications from July 1995 until lérement in June of 2000. From
January 1990 to July 1995, he served as PresiddnChief Executive Officer of U S West Communicasipa regional provider of residential
and business telephone services, and operatoraaridreservices. Mr. Ames also serves as diredtédlzertsons, Inc., Tektronix, Inc., Pac-
West Telecomm, Inc. and iPass, Inc.

There are no family relationships among afthe Company’s directors or executive officers.
Committees of the Board
The Board has standing Audit, CompensatidhNominating and Governance Committees.

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 @ select, evaluate and, if necessary, reple€bmpany’s independent auditors to the
Board of Directors, to review and approve the ptahscope, proposed fee arrangements and restitts ahnual audit, approve any proposed
non-audit services to be provided by the independeditors, review the adequacy of accounting amehtial controls, review the
independence of the auditors, and oversee the Quoyigpiinancial reporting process on behalf of theaBl of Directors. From October 2003
to January 2004, the Audit Committee members wéearGEdens, and Messrs. Guelich and Grinstein.eSlaauary 2004, the compositior
the Audit Committee has been Messrs. Guelich, Higmgh and Grinstein. The Board of Directors hasrdeteed that Mr. Guelich is an “audit
committee financial expert” as defined in Item 491¢f Regulation 3<. Each current member of the Audit Committee rej aach member
the Audit Committee during fiscal year end 2004 wwadependent as defined by the Nasdaq listingdstats (as independence is currently
defined in Rules 4200(a)(15) and 4350(d) of theddgdisting standards).

The Compensation Committee’s function isetcommend the compensation for the Chief Executiffie€ and directors, including
salaries, bonus levels and stock option grants@nelview compensation proposals made by the Ghietutive Officer for the other
executive officers. From October 2003 to April 20ti#e Compensation Committee members were MessididB, Higginson, and Malone.
From April 2004 to July 2004, the Compensation Catte® members were Messrs. Grinstein, Guelich aatbiMe. Since July 2004, the
Compensation Committee members have been Messiss ABminstein and Guelich. Each current memben@flompensation Committee
and each member of the Compensation Committeeglfisical 2004 was, independent as defined by thedla listing standards.

The Nominating and Governance Committee’stion is to identify new board members, recommeoairth nominees, evaluate the
board’s performance, and provide oversight of caafgogovernance and ethical conduct. From Octob@3 20 January 2004, the Nominating
and Governance Committee members were Messrs.t@rnnkligginson, and Malone. Since January 2002 Nbominating and Governance
Committee has been composed of Messrs. Grinsteielich and Malone. Each current member of the Natiig and Governance
Committee is, and each member of this committeanddiscal year end 2004 was, independent as difigethe Nasdaq listing standards.

Meetings of the Board and Committees

The Company’s Board of Directors met or adtgdinanimous written consent 13 times during fi2€®4. The Audit Committee met 12
times, the Compensation Committee met or actedchiapimous written consent 4 times and the Nominadim) Governance Committee me
times during fiscal 2004.




The outside directors met 2 times during fiscal£00ith no members of management present. Each ereofibhe Board attended 75% or
more of the Board meetings, except that Mr. Malattended five of the eight Board meetings heldrdyfiscal year 2004. Each member of
the Board who served on the Audit, CompensatioiNamninating and Governance Committees attendeebat 5% of the committee
meetings.

Director Nomination

Criteria for Nomination to the Board:he Nominating and Corporate Governance Committe=“Nominating Committee"3onsiders th
appropriate balance of experience, skills and dtaratics required of the Board of Directors, aeedks to insure that at least a majority of
directors are independent under the rules of trellg Stock Market, and that members of the Compamydit committee meet the financial
literacy requirements under the rules of the Nasttagk Market and at least one of them qualifieara%audit committee financial expert”
under the rules of the Securities and Exchange desion. Nominees for director are selected on #sshof their depth and breadth of
experience, integrity, the ability to work effealy as part of a team, understanding of the Compadnsiness environment, and willingness
to devote adequate time to Board duties.

Shareholders Proposals for Nomine&ébe Nominating Committee will consider written pogals from shareholders for nominees for
director. Any such nominations should be submittethe Nominating Committee c/o the Secretary ef@ompany and should include the
following information: (a) all information relatingp such nominee that is required to be disclosgdyant to Regulation 14A under the
Securities Exchange Act of 1934 (including suchspets written consent to being named in the prdagesnent as a nominee and to serving
as a director if elected); (b) the name(s) andesgies) of the shareholders(s) making the nomimatid the number of shares of Common
Stock which are owned beneficially and of recorasbgh shareholders(s); and (c) appropriate biogeapimformation and a statement as to
the qualification of the nominee, and should bensittied in the time frame described in the Bylawshaf Company and under the caption,
“Shareholder Proposals for the Annual Meeting fiec&l Year End 2005” below.

Process for Identifying and Evaluating NomineBse process for identifying and evaluating nomirteefdl vacancies on the Board is
initiated by conducting an assessment of critiaain@any and Board needs, based on the present tame &trategic objectives of the
Company and the specific skills required for thegloas a whole and for each Board Committee. Al{hérty search firm may be used by
Nominating Committee to identify qualified candidat These candidates are evaluated by the Nongn@immittee by reviewing tr
candidates’ biographical information and qualifioatand checking the candidates’ references. Segandidates meet with all members of
the Board, and as many of the Compargxecutive officers as practical. Using the irfjpoin such interviews and the information obtaing«
the Nominating Committee, the full Board determindgether to appoint a candidate to the Board.

The Nominating Committee will evaluate thélskand experience of existing Board members agjdire Company’s critical needs in
making recommendations for nomination by the fudbBl of candidates for election by the shareholddre Nominating Committee charter
is available on the investor relations sectiorhef Company’s website, www.f5.com. Each current memolb the Nominating Committee is
independent.

The Nominating Committee expects that a sinptocess will be used to evaluate nominees re@rded by shareholders. However, to
date, the Company has not received any sharehslderposal to nominate a director.

Compensation of Directors

Directors of the Company are paid $35,000Quafiy for their services as members of the BoarDioéctors. Members of the Audit
Committee, Compensation Committee and Nominatingn@itee are paid an additional $8,000, $2,000 and@d®, respectively, annually.
The Chairman of the Board of




Directors receives an additional $12,000 paid altyuall Directors are reimbursed for certain exges in connection with attending board
and committee meetings.

Beginning in fiscal year end 2001, all nonpémyee directors who also serve on a Board comenitteeive options to
purchase 15,000 shares of Common Stock on thefdag €ompany’s annual meeting. These optionswdhgfested and exercisable on the
date of grant, and have an exercise price equhktolosing price of the Company stock on the daggant. Messrs. Higginson, Guelich,
Grinstein, and Malone were each granted optioiitohase 15,000 shares of Common Stock under th&@uoy’s Amended and Restated
1998 Equity Incentive Plan (the “1998 Plan”) in A@2004 at an exercise price of $28.10, respegtividir. Ames was granted options to
purchase 15,000 shares of Common Stock under 8 R&n in July 2004 at an exercise price of $23.07

Communications with Directors

Shareholders who wish to communicate withDisectors to report complaints or concerns relateaccounting, internal accounting
controls or auditing may do so by contacting ourgooate Secretary at the Company’s main officedatfie, Washington. These
communications will be forwarded to the Board aiwidual Board members as appropriate. Directoeseapected to be present at the
Company’s annual meeting of shareholders. All tiredors attended the Company’s fiscal year end20thual Meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informatiorgeeding the beneficial ownership of shares of Comi@tock as of December 17, 2004 by

(a) each person known to the Company to own bea#§iecnore than 5% of outstanding shares of Comi@tmtk on December 17, 2004,
(b) each director and nominee for director of tleenPany, (c) the Named Executive Officers, as definelow, and (d) all directors and
executive officers as a group. The informationhiis table is based solely on statements in filwghk the SEC or other reliable information.

Number of
Shares of
Common Stock Percent of
Beneficially Common Stock
Name and Address(1) Owned(2) Outstanding(2)
FMR Corp. and its affiliates(: 3,702,501 10.2%

82 Devonshire Stres
Boston, Massachusetts 021

Franklin Resources, Inc.(: 1,865,70! 5.2%
One Franklin Parkway, Building 9:
San Mateo, California 944(

Massachusetts Financial Services Compar 1,851,211 5.1%
500 Boylston Street, 15th Flo
Boston, Massachusetts 021

John McAdam(6 421,58: 1.2%
Steven Coburn(7 101,45t *
Tom Hull(8) 70,31 *
Jeff Pancottine(S 210,56¢ *
Edward J. Eames(1! 202,99: *
A. Gary Ames(11 15,00( *
Keith D. Grinstein(12 58,50( *
Karl D. Guelich(13] 42,50( *
Alan J. Higginson(14 101,50( *
Rich Malone(15 30,00( *
All directors and executive officers as a group &8ple)(16 1,326,85. 3.7%

*

(1)

()

(3)

(4)

less than 1%.

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 gendralludes any shares over which a
person exercises sole or shared voting or investpmmer, or of which a person has the right to &regqownership within 60 days after
December 17, 2004. Except as otherwise noted, parslon or entity has sole voting and investmentgsamith respect to the shares
shown.

The holding shown is as reported by FMR C¢pMR”) in a Schedule 13G filed on August 10, 2064MR Corp., which is the parent
company of various entities providing investmenhagement and advisory services to the Fidelity gm@umutual funds, has reported
sole voting power over 7,600 shares and sole dispopower over 3,702,500 shares. Fidelity Gro@thmpany Fund, of which a
subsidiary of FMR is the investment adviser, has@nship of 2,180,000 of the shares over which FMR dispositive power which
represent 6% of the Compé s Common Stock outstanding on December 17, 2

The holding shown is as reported by Franklgs®urces, Inc. in a Schedule 13G filed on Febridr2004. Franklin Resources, Inc. has
reported that Franklin Advisors, Inc. has sole ng




and dispositive power over 1,476,800 shares angckddy Trust Company International has sole votingd dispositive power of
388,900 shares. Franklin Advisors, Inc. and Fidyciaust Company International are direct or indiravestment advisory subsidiar
of Franklin Resources, In

(5) The holding shown is as reported by MassadtsiBemancial Services Company in a Schedule 1&@d 6n February 13, 2004.
Massachusetts Financial Services Company has egpsole voting power over 1,806,550 shares anddgp@sitive power over
1,851,210 share

(6) Includes 365,000 shares issuable upon exercisptiming exercisable within 60 days of December DD42
(7) Includes 101,458 shares issuable upon exercisptining exercisable within 60 days of December DD42
(8) Includes 70,312 shares issuable upon exercisetioinspexercisable within 60 days of December 1042

(9) Includes 209,167 shares issuable upon exercisptiming exercisable within 60 days of December DD42

(10) Includes 202,671 shares issuable upon exercisptiming exercisable within 60 days of December DD42
(11) Includes 15,000 shares issuable upon exercisetiminspexercisable within 60 days of December 1042
(12) Includes 52,500 shares issuable upon exercisetioinspexercisable within 60 days of December 1042
(13) Includes 42,500 shares issuable upon exercisetiminspexercisable within 60 days of December 1042
(14) Includes 101,500 shares issuable upon exercisptiming exercisable within 60 days of December DD42
(15) Includes 30,000 shares issuable upon exercisetiminspexercisable within 60 days of December 1042
(16) Includes 1,251,758 shares issuable upon exercigptimins exercisable within 60 days of December2Dd4.
Certain Relationships and Related Party Transaction

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 atoaeff Pancottine, an executive officer of the @amy, and his wife, in the principal
amount of $350,000, in order to facilitate the mage of a residence in the Seattle area. On M&ch0D2, payments due under the note \
extended for a period of one year, as allowed lpeetérms of the note. This loan was evidenced fmpmissory note, the principal of which
was payable in three equal installments, togettiter accrued interest, on March 31, 2002, March28D3, and March 31, 2004, or
immediately upon the sale of the residence or teation of the officer's employment. Interest accroa the loan at the rate of 6% per
annum. The residence was sold in October 2003 24,883, the balance of the principal and intevaghe loan was repaid in full on
October 20, 2003.

The Company believes that the foregoing las in the Compang’best interest and was made on terms no lessafaledio the Compal
than could have been obtained from unaffiliateddtpiarties. All future transactions between the @any and any of the Company’s officers,
directors or principal shareholders will be appireadvance by our Audit Committee.
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Equity Compensation Plan Information

The following table provides information &sSeptember 30, 2004 with respect to the shar€oafmon Stock that may be issued under
the Company’s existing equity compensation plans.

Column A Column B Column C

Number of securities
remaining available for
future issuance under equity

Number of securities compensation plans (total
to be issued upon Weighted-average securities auttiwed but
exercise of exercise price of unissued under thegpis,
Plan Category outstanding options outstanding optios less Column A)
Equity compensation plans approved by
security holders(1 4,793,08/(2) $ 21.0%(3) 80,821(4)
Equity compensation plans not approved by
security holders(s 3,709,34 $ 21.97 40,69%(6)
Total 8,502,43. $ 21.52 121,52(
| ——

(1) Consists of the F5 Networks, Inc. Amended Bedtated 1996 Stock Option Plan (the “1996 Equitghtive Plan), Amended and
Restated F5 Networks, Inc. 1998 Equity IncentivenRthe “1998 Equity Incentive Plan”), F5 Networks;. 1999 Non-Employee
Directors’ Stock Option Plan (the “Non-Employee &itors’ Equity Incentive Plan”) and the F5 Networke. 1999 Employee Stock
Purchase Plan (tt*Employee Stock Purchase F”).

(2) Includes 1,148,872 shares reserved for issuancer tinel Employee Stock Purchase P

(3) Does notinclude a weighted average purchase for the Employee Stock Purchase Plan as thisat be determined until after
Common Stock is purchased under the Employee Fraothase Plal

(4) Does not include 33,430 options from the 1996 Bmitentive Plan as they are not eligible for fetissuance

(5) Consists of the F5 Networks, Inc. 2000 Empéoiguity Incentive Plan (the “2000 Equity IncentRian”), F5 Networks, Inc. uRoam
Acquisition Equity Incentive Plan (the “uRoam Egquibcentive Plan”), F5 Networks, Inc. MagniFire Agsjition Equity Incentive Plan
(the“MagniFire Equity Incentive PI") and certain executive new hire gral

(6) Does notinclude 81,500 options from the uRd&auity Incentive Plan and 5,000 options from thag¥iFire Equity Incentive Plan as
they are not eligible for future issuan

Description of Plans not Approved by Security Holdes

2000 Equity Incentive Plahn July 2000, the Board of Directors adopted the@®Bquity Incentive Plan, which provides for digmeary
grants of non-qualified stock options, stock pusghawards and stock bonuses for employees andsathéce providers. A total of
3,500,000 shares of Common Stock have been restaweguance under the 2000 Equity Incentive PAenof September 30, 2004 there
were options to purchase 2,291,263 shares outsiguadid 40,693 shares available for awards undez@f@ Equity Incentive Plan.

All options under the 2000 Equity IncentiarPexpire 10 years from the grant date and eathrowill have an exercise price of not less
than the fair market value of the Company’s stockhe date the option is granted. The options gchnhder the 2000 Equity Incentive Plan
may be exercisable immediately or may vest andrbecexercisable in periodic installments. In thengwd the termination of an optionee’s
employment with the Company, vesting of optiond stibp and the optionee may exercise vested optwre specified period of time after
the termination. Upon certain changes in contrahefCompany, 50% of all outstanding and unvesptitios or stock awards under the 2000
Equity Incentive Plan will vest and become immegliaexercisable, unless assumed or substitutetidogequiring entity.
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uRoam Equity Incentive Plam July 2003, the Board of Directors adopted thearR Equity Incentive Plan in connection with therty
of the former employees of uRoam, Inc. The plarvigies for discretionary grants of nguralified and incentive stock options, stock pussg
awards and stock bonuses. The Board of Directgreoapd 250,000 shares of Common Stock to be reddovéssuance under the uRoam
Equity Incentive Plan. As of September 30, 2004¢lveere options to purchase 133,084 shares ouistaadd no shares were available for
awards under the uRoam Equity Incentive Plan. @pttbat expire, whether due to a termination ofleyipent or otherwise, are not
available for future grant.

All options under the uRoam Equity IncentRian expire 10 years from the grant date and weneted as non-qualified stock options
with an exercise price equal to the fair marketigadf the Common Stock on the date of grant. Theep granted under the uRoam Equity
Incentive Plan may be exercisable immediately oy mest and become exercisable in periodic instaibmdn the event of the termination of
an optionee’s employment with the Company, vestihgptions will stop and the optionee may exereissted options for a specified period
of time after the termination. Upon certain chanigesontrol of the Company, 50% of all outstandargl unvested options or stock awards
under the uRoam Equity Incentive Plan will vest Brdome immediately exercisable, unless assumsdbatituted by the acquiring entity.

MagniFire Equity Incentive Plarin July 2004, the Board of Directors adopted thegMBire Equity Incentive Plan in connection witketh
hiring of the former employees of MagniFire Websyss, Inc. The plan provides for discretionary gsarftnon-qualified and incentive stock
options, stock purchase awards and stock bonukesBdard of Directors approved 415,000 shares afr@on Stock to be reserved for
issuance under the MagniFire Equity Incentive Phenof September 30, 2004 there were options tohase 410,000 shares outstanding and
no shares were available for awards under the NFagnEquity Incentive Plan. Options that expire gifter due to a termination of
employment or otherwise, are not available for feitgrant.

All options under the MagniFire Equity IncestPlan expire 10 years from the grant date ane \geanted as non-qualified stock options
with an exercise price equal to the fair marketigadf the Common Stock on the date of grant. Th®ep granted under the MagniFire
Equity Incentive Plan may be exercisable immedjadelmay vest and become exercisable in periodi@liments. In the event of the
termination of an optionee’s employment with thex@any, vesting of options will stop and the optiemeay exercise vested options for a
specified period of time after the termination. Wprertain changes in control of the Company, 50%llafutstanding and unvested options or
stock awards under the MagniFire Equity IncentilanRvill vest and become immediately exercisabidess assumed or substituted by the
acquiring entity.

New Hire Grantsin October 2000, the Board of Directors adoptedm@qualified stock option plan, or the “Pancottilan”, in
connection with the hiring of Jeff Pancottine, @@mpany’s Senior Vice President and General Man&gaurity Business Unit. The
Pancottine Plan provides for a grant of 200,000 quaaified stock options for Mr. Pancottine and T8 of these options have an exercise
price per share of $33.00 with the remaining 50 J08@ding an exercise price per share of $30.00.f/A&eptember 30, 2004, no remaining
shares were available for grant under this plahay 2001, the Board of Directors adopted a noriifig@d stock option plan, or the “Coburn
Plan”, in connection with the hiring of Steve Cabuthe Company’s Senior Vice President of Finamzk@hief Financial Officer. The
Coburn Plan provides for a grant of 200,000 nonlified stock options for Mr. Coburn and these optidiave an exercise price per share of
$12.72. As of September 30, 2004, no remainingeshaere available for grant under this plan. Inobet 2003, the Board of Directors
adopted a non-qualified stock option plan, or tHelf Plan”, in connection with the hiring of Tom Huhe Company’s Senior Vice President
of Worldwide Sales. The Hull Plan provides for argrof 225,000 non-qualified stock options for Mull and these options have an exercise
price per share of $23.69. As of September 30, 2004emaining shares were available for grant otide plan. In August 2004, the Board
of Directors adopted a non-qualified stock optitampor the “Triebes Plan”, in connection with thieng of Karl Triebes, the Company’s
Senior Vice President of Product Development anigfCrechnical Officer. The Triebes Plan providesdgyrant of 300,000 non-qualified
stock options for Mr. Triebes and these optionsehav




exercise price per share of $22.81. As of Septerd®e2004, no remaining shares were available fantgunder this plan.

All options under these plans expire 10 y&ams the grant date and each plan specifies thecese price of options granted under the
plan. The options granted under the plans vesbandme exercisable in periodic installments oveergod of up to 4 years from the grant
date. In the event of the termination of an opt@ae&mployment with the Company, vesting of optiailsstop and the optionee may
exercise vested options for a specified periodnoé after the termination. Upon certain changesoimtrol of the Company, 100% of all
outstanding and unvested options under the Coblam Full Plan and Triebes Plan; and 50% or alstartding and unvested options under
the Pancottine Plan, will vest and become immelyigeercisable.

Section 16(a) Beneficial Ownership Reporting Compdince

Under SEC rules, the Company'’s directorscatiee officers and beneficial owners of more ti@f6 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 psysbhe Company believes during fiscal 2004, sue8 8§ling requirements were satisfied
with the following exceptions: each of the Compangirectors and executive officers filed one laben 4 disclosing option grants. In
addition, John McAdam and Joann Retiter filed one form 4 disclosing an Employee Stock Purchase &iquisition transaction and a sale
transaction. Jeff Pancottine and Edward Eames ditetllate Form 4 disclosing an Employee Stock RageliPlan acquisition. Tom Hull filed
one late Form 3 disclosing his initial holdings.
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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 Compathg CEO, and (b) the Company’s four other mostlighmpensated executive officers
who were serving as executive officers of the Comypat the end of fiscal year end 2004. We refeéhése executive officers collectively,
together with the CEO, as the “Named Executiveceff”.

Long Term
Annual Compensation Compensation
Other Annual Securities All Other
Bonus(1) Compensation Underlying Compensation(2)
Name and Principal Position Year Salary ($) (%) %) Options (#) $)

John McAdarnr 200<¢ $ 445,20( $ 449,40: $ — 100,00( $ 78¢
President, Chie 200z $ 445,20( $ 386,91: $ — 160,00( $ 78¢
Executive Officel 200z $ 424,00( $ 320,47 $ — 200,00( $ 78¢

Steve Coburi 200¢ $ 276,68( $ 219,23t $ — 40,00( $ 3,18¢
Senior VP and Chie 200z $ 265,00( $ 181,09: $ — 55,00( $ 3,18¢
Financial Officer 200z $ 229,45! $ 162,52! $ — 70,00( $ 18¢

Jeff Pancottint 200¢ $ 303,99: $ 245,18 $ — 40,00( $ 3,78¢
Senior VP and Gener 200z $ 292,30( $ 202,52¢ $ — 55,00( $ 3,78¢
Manager, Securit 200z $ 212,00( $ 235,01« $ — 70,00( $ 3,78¢
Business Uni

Edward Eame 200<¢ $ 240,40¢ $ 194,14 $ — 40,00( $ 3,78¢
Senior VP of Busines 200z $ 222,60( $ 154,42t $ — 55,00( $ 3,78¢
Operations and Global 200z $ 212,00( $ 128,18t¢ $ — 70,00( $ 6,69t
Services

Tom Hull(3) 200¢ $ 238,82t $ 194,85¢ $ — 265,00( $ 6,17:
Senior VP of Worldwide 200¢: — — — — —
Sales 200z — — — — —

(1) Includes bonus amounts earned during the fiscal

(2) The amounts in this column include an ann@a0®0 Company matching contribution to each pessdf1(K) account where applicat
other than Mr. McAdam. The amount shown for Mr. Eann fiscal year end 2002 includes a reimbursemie$?,906 for moving
expenses. The remaining amounts are for paymdifié dfisurance premiums and, where applicableipest for Internet service
provider fees

(3) Mr. Hull joined the Company in October 20(
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Options Grants in Last Fiscal Year

The following table sets forth informationnoerning the awards of options to purchase shdr€smmon Stock made to the Named

Executive Officers during fiscal year 2004:

Individual Grants

Potential Realizable Value at

Number of Percent of Assumed Annual Rates of

Securities Total Options Exercise Stock Price Appreciation for

Underlying Granted to or Base Option Term(2)

Options Employees in Price Expiration
Name Granted (#) Fiscal Year(1) ($/Sh) Date 5% ($) 10% ($)

John McAdarnr 100,00((3) 45%  $25.4¢ 4/30/201- $ 1,603,00 $ 4,062,001
Steven Coburl 40,00((3) 1.8%  $25.4¢ 4/30/201: $ 641,20( $ 1,624,801
Jeff Pancottine 40,00((3) 1.8%  $25.4¢ 4/30/201: $ 641,20( $ 1,624,801
Edward Eame 40,00((3) 1.8%  $25.4¢ 4/30/201: $ 641,20( $ 1,624,801
Tom Hull 40,00((3) 1.8%  $25.4¢ 4/30/201: $ 641,20( $ 1,624,801
Tom Hull 225,00((4) 10.1%  $23.6¢ 10/20/201. $ 3,352,50 $ 8,496,00

(1)

(@)

(3)
(4)

A total of 2,230,515 stock options were grdritefiscal year 2004 by the Company to approxiiya®@®0 employees, including options
granted to executive officer

Potential gains are net of exercise pricebafibre taxes associated with exercise. These asstates of appreciation are provided in
order to comply with requirements of the SEC, aaddt represent the Company’s expectation as ta¢hel rate of appreciation of
shares of Common Stock. The actual value of theepwill depend on the performance of shares oh@on Stock, and may be
greater or less than the amounts shc

Options vest 100% one year following the date ahg

Options vest 25% one year from the date of gradtia®qual monthly increments over the followingeth year perioc

Aggregate Exercise of Stock Options in Fiscal Ye&004 and Fiscal Year-End Option Values

The following table sets forth information concepithe exercise of stock options during fiscal y2@04 by each of the Named Execut

Officers and the number and value of unexerciséep held by those officers at the end of fisczdry2004:

Number of Securities Value of Unexercised

Underlying Unexercised In-the-Money
Options at Options at
Shares September 30, 2004 (#) September 30, 2004 ($)(2)
Acquired on Value
Exercise Realized Exercisable Unexercisable Exereisle Unexercisable
Name #) ($)(2) #) #) (%) (%)

John McAdarn 300,00 $ 7,022,75! 451,66¢ 153,33: $8,707,15¢ $ 1,340,74.
Steven Cobur 100,00 $ 2,251,00 173,33: 91,66¢ $3,036,51. % 1,080,18!
Jeff Pancottine 76,00 $ 1,752,49 226,49¢ 62,50. $ 549,89° $ 489,32!
Edward Eame 44,19  $ 983,49t 218,89:. 59,79¢ $2,902,291 $ 489,96¢
Tom Hull — — — 265,00( — 3 1,721,25I
(1) Based on the fair market value of shares ah@on Stock on the exercise date, less the exguaise, multiplied by the number of

()

shares acquired upon exerci

Based on the $30.46 per share market valsbares of Common Stock at September 30, 2004tHessxercise price, multiplied by the
number of shares underlying the opti

Option Grant Change in Control Provisions

Under the terms of our stock incentive plans, stmgtkon awards are generally subject to specialipimns upon the occurrence o



defined “change in control” transaction. Under pitens, all or a
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certain portion of outstanding unvested stock apgtibeld by all participants under the plans, inicigabur executive officers, will become
fully vested upon a change in control of the Conypan

Messrs. McAdam, Coburn, Pancottine, Eamed-arichave unvested stock options under our 1998t dncentive Plan, or the 1998
Plan, which provides that upon certain change®nirol of the Company, 50% of all outstanding anslasted options under the 1998 Plan
will accelerate and vest, unless assumed or sutestiby the acquiring entity.

Mr. Coburn has unvested stock options underrequalified stock option plan, which provideatthpon certain changes in control of the
Company, all outstanding and unvested options utiaeplan will fully vest.

Mr. Hull has unvested stock options undeoa-qualified stock option plan, which provides thpbn certain changes in control of the
Company, all outstanding and unvested options utigeplan will fully vest.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee during fiscal 2@@4 comprised of Messrs. Guelich, Higginson antbkkafrom October 2003 to April
2004, of Messrs. Grinstein, Guelich and Malone frpnil 2004 to July 2004 and of Messrs. Ames, Geirsand Guelich since July 2004.
Each member of the Compensation Committee is inttbgre. None of the Company’s executive officersasgias a member of the Board of
Directors or Compensation Committee of any entigt has had one or more executive officers whicheseas a member of the Company’s
Board of Directors or Compensation Committee.

Report of Compensation Committee

The Compensation Committee is comprised @etimembers of the Board of Directors who are nygileyees of the Company. It has
overall responsibility for approving and evaluatthg director and officer compensation plans, pedi@nd programs of the Company. The
objectives of the committee are to correlate exeewtompensation with the Company’s business objestand performance, and to enable
the Company to attract, retain and reward execuifreers who contribute to its long-term success.

Compensation Philosoph

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

* provide a competitive total compensation packageehables the Company to attract, retain and reesecutive officers who
contribute to the Compa’s success

« provide incentive compensation that is directlkéd to the performance of the Company; and
« establish incentives that relate to the Companytaial and long-term business strategies and ob@scti

Consistent with this philosophy, the compensatiackpge offered to executive officers includes: ksdary, cash incentive compensation in
the form of bonuses, and long-term equity incemtivethe form of stock options.

Salary

The Compensation Committee consists of thméependent directors. Its function is to annuabgess the performance of and recommenc
to the full board salary and incentive compensatiorihe President and Chief Executive Officer. Twmmpensation Committee also reviews
and approves annual salary and incentive compemnsaiireases for other executive officers recomradray the President and Chief
Executive Officer.
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In setting Mr. McAdam’s compensation, the Qoittee considers compensation levels for similaitms 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. Mr. McAdam began his emgptent with the Company in July 2000 with a sakang bonus comparable to his then-
current compensation level with his former employ#s base salary was increased by 6% for fisc&28nd by 5% for fiscal 2003,
consistent with base salary increases for theofetbie Company’s executive officers in those yeaAtdMr. McAdam’s request, no increase
was granted for fiscal 2004. Mr. McAdam repeatedrbuest for no increase for fiscal 2005, butttb&rd granted a 5% increase in base
salary.

In determining executive officer salarie® tompensation Committee reviews recommendatiams fir. 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 compensatisedan the Company’s financial
performance.

Incentive Compensatiol

To reinforce the attainment of Company gaidls,Committee believes that a significant portibthe annual compensation of the
executive officers should be in the form of inceatcompensation. The Committee believes that in@nbased on attaining or exceeding
established financial targets, properly alignsitherests of the executive officers with the ingtseof the shareholders. Bonuses for
Mr. McAdam and the other executive officers are raled quarterly based on achievement of the Companyp and bottom line objectives.
Mr. McAdam'’s bonus is set at 75% of his base sdlaryneeting these performance targets. Mr. McAdenth the other executive officers
may earn additional bonuses for over-achievemetitasfe targets.

Stock Options

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

The Compensation Committee reviews and aggroecommendations made by the Chief Executive@fbn stock option grants for
other executive officers. These recommendationsgitions are based on the relative position angoresibilities of each executive officer ¢
previous and expected contributions of each offieehe Company’s success. Generally option greegsover a two or four-year period.
Options that vest after one year have also beantegtaUpon joining the Company, Mr. McAdam was givgptions in an amount comparable
to those given to other non-founder executivesthioeperform similar functions in comparable conmpanThis initial option grant was
subsequently cancelled at his request. Mr. McAdambeen awarded several additional option grarasiounts considered by the
Compensation Committee to be appropriate consigévin McAdam'’s performance and market conditions)uding an option to
purchase 100,000 shares of common stock grantiégtal 2004. This option grant was awarded basedmanalysis of comparable
companies similar to that used to determine appatgpbase salary. In addition, the Compensation@ittee considered the total number of
the Company’s outstanding shares, the number afrmpaivailable for grant under the Company’s eqoitjpensation plans, and the unique
retention value inherent in stock options as comgén other forms of compensation.

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 comgmted executive officers of publicly held compansslamited to $1 million per officer per
fiscal year unless such
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compensation meets certain requirements. The Cosatien Committee is aware of this limitation and lgcided that it is not appropriate at
this time to limit the Company’s discretion to dgsthe cash compensation packages payable to the&y’'s executive officers.

Compensation Committee

Keith Grinstein, Chair
Karl D. Guelich
A. Gary Ames

Code of Ethics for Senior Financial Officers

We have adopted a code of ethics that apgiai of our senior financial officers, includirogir chief executive officer, chief financial
officer and principal accounting officer. The caafesthics is posted on the Company’s website. hiterhet address for our website is
http://www.f5.comand the code of ethics may be found under the toweslations section of our website. A copy of tiwele of ethics may be
obtained without charge by written request to tkenfany’s Secretary.

Report of the Audit Committee

The Audit Committee consists of three diresteach of whom, in the judgment of the Boara@risindependent directods defined in th
listing standards for The Nasdaqg Stock Market. Abdit Committee acts pursuant to a written chatttat has been adopted by the Board of
Directors. The Audit Committee charter is availatiethe investor relations section of the Compamgbsite, www.f5.com.

The Audit Committee oversees the Companyaricial reporting process on behalf of the BoarBiofctors. Management has the
primary responsibility for the financial statemeatsl the reporting process, including internal margtystems. PricewaterhouseCoopers, LLP,
the Company’s independent auditors, is responsiblexpressing an opinion as to the conformityhef dudited financial statements with
generally accepted accounting principles.

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

The Audit Committee discussed with the independenditors the overall scope and plans for the anawdit. The Audit Committee mex
with the independent auditors, with and without agement present, to discuss the results of thamaations, their consideration of the
Company’s internal controls in connection with theaidit, and the overall quality of the Companyfmfcial reporting.

The Audit Committee reviewed, with the indegent auditors, the judgments of the auditors dksdaauality and acceptability of the
Company’s accounting principles and such otherematis are required to be discussed with the ALamtitmittee under generally accepted
auditing standards. The Audit Committee has dissdissid reviewed with the auditors all matters neglto be discussed under the Stater
on Auditing Standards No. 82ommunication with Audit Committees

The Audit Committee has received from theitausl a formal written statement describing albtiinships between the auditors and the
Company that might bear on the auditors’ indepeod@&onsistent with Independence Standards Boardi&td No. 1 (Independence
Discussions with Audit Committees), discussed whthauditors any relationships that may impactrtbijectivity and independence,
including the amount and significance of non-asditvices provided by them, and satisfied itsetbabe auditors’ independence.

Based on the reviews and discussions reféoratdove, the Audit Committee recommended to thar® of Directors (and the Board has
approved) that the audited financial statemenisdleded in the Annual Report on Form 10-K for jfear ended September 30, 2004 for
filing with the Securities and
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Exchange Commission. The Audit Committee has adtected PricewaterhouseCoopers, LLP as the Compamgependent auditors for the
fiscal year ending September 30, 2005.

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 percertiagnge in the cumulative total return on shaf€&ommon Stock for F5 Networks, Inc.,

the Nasdaq Composite Index and the Nasdaq Comiputex for the period commencing September 30, 1888,ending September 30,
2004.

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

$200
== F5& Networks, e
—'— Masdaq Cormposite
== Masdag Computer Irde £150
$100
$50
$ﬂ T T ]

T T T
Gf30/90  S/20/00 Sf28M01 930402 9/30/03  8/30/04

9/30/99 9/29/00 9/28/01 9/30/02 9/30/03 9/30/04
F5 Networks, Inc 10C 50 14 11 28 45
Nasdaqg Composil 10C 134 55 43 65 69
Nasdaq Computer Inde 10C 141 45 35 56 55

* Assumes that $100 was invested September 3@® it9§hares of Common Stock and in each indextfeauchll dividends were reinvested.
Shareholder returns over the indicated period shoat be considered indicative of future shareholdiirns.
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PROPOSAL 1: ELECTION OF TVD CLASS Il DIRECTORS

At the Annual Meeting, the shareholders wilte on the election of two Class Il directorsarve for three-year terms until the annual
meeting of shareholders for fiscal year end 20Q¥ wartil their successors are elected and qualifibé. Board of Directors has unanimously
nominated Rich Malone and A. Gary Ames for electmthe Board of Directors as Class Il directdrise nominees have indicated that they
are willing and able to serve as directors. If@thominee becomes unable or unwilling to sene atttompanying proxy may be voted for
the election of such other person as shall be datid by the Board of Directors. The proxies baiolicited will be voted for no more than
two nominees for Class Il directors at the Annaeting. The directors will be elected by a plugadif the votes cast, in person or by proxy,
at the Annual Meeting, assuming a quorum is pre&mreholders do not have cumulative voting rightbe election of 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 Messrdoktaand Ames.

PROPOSAL 2: 2005 EQUITY INENTIVE PLAN

At the Annual Meeting, the shareholders ef @ompany will be asked to approve the 2005 Eduitgntive Plan which, if approved, will
reserve 1,700,000 shares of Common Stock (appréeiynéd. 7% of the Company’s outstanding capital ktas of January 3, 2005) for
issuance under the 2005 Equity Incentive Plan.Bderd of Directors approved the 2005 Equity Incenflan on December 31, 2004,
however it will not become effective until it is@ved by the Company’shareholders, which requires the affirmative wétéhe holders of
majority of the outstanding shares of Common Stfdke Company represented and voting on the pedadshe Annual Meeting.

The Board of Directors requests shareholgpraval of the 2005 Equity Incentive Plan in orttecomply with applicable Nasdagq listing
standards, as well as to enhance the Companyityabireceive a federal income tax deduction fertain compensation paid under the 2005
Equity Incentive Plan under the conditions of Smttl62(m) of the Internal Revenue Code, as ame(idedCode”).

The Board of Directors strongly believes that appreal of the 2005 Equity Incentive Plan is essentiab the Company’s continued
success. We believe equity compensation gives enygles and directors a stake in the future successtbe Company and view it as a
vital component of the Company’s ability to offer @mpetitive compensation packages within a highly agessive industry. As of the
date of the Annual Meeting, there will be virtually no remaining options available to the Company fofuture grant. The Board believe:
this will seriously harm the ability of the Companyto attract and retain qualified employees and diretors. The 2005 Equity Incentive
Plan is designed to assist us in recruiting, motitang and retaining talented employees and directors/ho will help us to continue
achieving our business goals, including creating tg-term value for shareholders.

In order to facilitate approval of this proposal and assuage any shareholder concerns regarding the mier of options the
Company intends to grant in a given year, the Boaraf Directors of the Company commits to the Compang shareholders that for the
next three fiscal years it will not grant in a fis@al year a number of shares subject to options or gtk units to employees (whether unde
the Plan or other plans not approved by shareholdex) greater than 4% of the number of shares of the @mpany’s common stock that
the Company believes will be outstanding at the endf the same fiscal year. For purposes of calculaty the number of shares granted
in a year, stock units will count as equivalent t¢i) 1.5 option shares if the Company’s annual stocRrice volatility is 53% or higher,

(i) two option shares if the Company’s annual stdcprice volatility is between 25% and 52%, and (ii) four option shares if the
Company’s annual stock price volatility is less tha 25%.
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Plan Overview
The 2005 Equity Incentive Plan has a numibspecial terms and limitations, including:

« all employees, including officers, and directorsl @onsultants of the Company or any affiliate & @ompany are eligible to receive
grants of stock award

* no employee may be granted, in any Company fiseat,yawards covering more than 1,000,000 shares;

« the exercise price of an option may not be redwadtbut shareholder approval (other than in conoeawith a change in the
Compan’s capitalization); an

« shareholder approval is required for certain tygfemmendments to the 2005 Equity Incentive Plan.

Our Board of Directors recommends a @R the approval of the 2005 Equity Incentive Plan.
Description of the 2005 Equity Incentive Plan

The following description of the 2005 Plaraisummary and so is qualified by reference tatmplete text of the 2005 Equity Incentive
Plan, which is available through EDGAR or upon esgtifrom the Corporate Secretary of the Company.

General.The 2005 Equity Incentive Plan provides for grasftaonstatutory stock options (“NSOs”), which agions that do not qualify
as incentive stock options under Section 422 ofxbde, and stock units (collectively, “Stock Awd)d® employees, including officers, or
directors and consultants of the Company or ariljeaéf of the Company. As of January 3, 2005, tleenPany had approximately
650 employees and 5 namployee directors who would be eligible to paptéte in the 2005 Equity Incentive Plan. As of Jaya 2005, th
fair market value of a share of Common Stock was@8} based on the closing sales price of the CamBtock as quoted on the Nasdaq
National Market

The 2005 Equity Incentive Plan was adoptethieyBoard of Directors on December 31, 2004. TO@5ZEquity Incentive Plan will
terminate on December 30, 2014, unless terminatedes by the Board of Directors. Shares subje8ttak Awards that have lapsed or
terminated, without having been exercised in fully again become available for the grant of awardier the 2005 Equity Incentive Plan.

The Board of Directors or a committee appadny the Board of Directors (in either case, thdrinistrator”) administers the 2005
Equity Incentive Plan. The Administrator has bro#tretionary authority to determine which recipgeand what types of awards are to be
granted, including the exercise price, if any, aggtile to awards, the number of shares subjeatvérds, the vesting and/or exercisability of
awards and any other terms and conditions (inctuénfeiture conditions) that apply to awards. Aaward may be granted either alone or in
tandem with other awards.

The Board of Directors may amend the 2005itigdncentive Plan; provided that no amendment baleffective unless approved by the
shareholders of the Company if shareholder appiievacessary to satisfy applicable laws or stochkeange listing requirements. In additi
shareholder approval is required if the exerciseepsf any outstanding option is to be reducedgothan as a result of certain adjustments to
outstanding awards to reflect corporate capitagaations, such as stock splits and other reorgaaiis).

If any change is made to the Common Stockout receipt of consideration by the Company (tgfomerger, reorganization, stock split,
stock dividend, combination of shares or similaardfe to the capital structure), the 2005 Equitgitiwe Plan and each outstanding Stock
Award will be appropriately adjusted in (1) the renand kind of shares subject to the 2005 Equaitgntive Plan, (2) the share limitations
set forth in the 2005 Equity Incentive Plan (inghglthe limit of 1,000,000 shares that may be grdnd any employee in any fiscal year),
(3) the number and kind of shares covered by each
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outstanding Stock Award and (4) the exercise oclmase price per share subject to each outstanting Bward.

Section 162(m) Limitation&ection 162(m) of the Code generally disallowsxadeduction to public companies for compensation in
excess of $1 million paid during any single yeathi® Company’s Chief Executive Officer or any o flour other most highly compensated
officers. Certain “performance-based” compensaispecifically exempt from this deduction limitiifmeets the requirements specified in
Section 162(m) and the regulations thereunder.@tige requirements for equity compensation awasdsh as stock options, to qualify as
performance-based compensation is that the shaehapproved plan under which the awards are giantest include a limit on the number
of shares granted to any one employee under time ptordingly, the 2005 Equity Incentive Plan pd®s that no employee may be granted
awards covering more than 1,000,000 shares iniaoglfyear. The Company believes that stock optipasted under the 2005 Equity
Incentive Plan can qualify as performance-basedoemsation so that compensation amounts arisingrinection with such options may not
be subject to the loss deduction rule of Sectia2(it§. Stock units will generally not qualify as flrmance-based compensation so that
compensation amounts arising in connection witlhhstock units may be subject to this loss deduatider Shareholder approval of this
proposal will constitute shareholder approval @ thmitation for Section 162(m) purposes.

Options.Options granted under the 2005 Equity IncentivaRlee NSOs. The term of options granted under @& ZEquity Incentive
Plan may not exceed 10 years. The per share eegnéce of all options must be at least equal &oftir market value of a share of Common
Stock on the date the option is granted. The 2GQ5t¥ Incentive Plan permits payment of an exerpisee to be made by cash, check, wire
transfer, other shares of Company Common Stock (same restrictions), broker assisted same-dag,sate other form of consideration
permitted by applicable law and acceptable to therd of Directors or any combination thereof. Opgigranted under the 2005 Equity
Incentive Plan vest at the rate specified in thiopagreement. The Company’s standard vestingdsdlés over four years for grants to
newly-hired employees.

An optionee may not transfer options othantby will or the laws of descent or distributigmpvided that an optionee may designate a
beneficiary who may exercise the option followihg bptionee’s death. An optionee whose relationslitip the Company or any related
corporation ceases for any reason, except by degtbrmanent and total disability, generally magreise vested options up to three months
following cessation. Vested options may generadlyeRercised for up to 12 months after an optiones&ionship with the Company or any
affiliate of the Company ceases due to disabilitg for generally up to 18 months after the relatfop with the Company or any affiliate of
the Company ceases due to death. However, optiagderminate or expire sooner or later as may berikned by the Board of Directors
and set forth in the option agreement.

Stock UnitsEach stock unit agreement will contain provisioagarding (1) the number of shares subject to stmtkRward, (2) the
purchase price of the shares, if any, and the mefgoayment for the shares, (3) the performancagttuer criteria, if any, that will determine
the number of shares vested, (4) such terms arditmms on the grant, issuance, vesting and farfeibf the shares, as applicable, as may be
determined from time to time by the Board of Dimgstor other administrator of the 2005 Equity IrteenPlan, (5) restrictions on the
transferability of the Stock Award, and (6) suckttier terms and conditions, in each case not instarg with the 2005 Equity Incentive Pl
as may be determined from time to time by the Badifdirectors or other administrator of the 20051y Incentive Plan. In the event that a
participant’s relationship with the Company terntésa the Company may reacquire any or all of tleeeshof Common Stock held by the
participant which have not vested or which are tise subject to forfeiture conditions. Stock umitay be awarded in consideration for past
services. Rights under a stock unit agreement roapea transferred other than by will or by the laglescent and distribution.

Change of Control ProvisionSubject to the provisions of any Stock Award Agreemupon certain changes in control of the Company
as provided under the 2005 Equity Incentive Plae,surviving
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entity will either assume or substitute all outstiag Stock Awards under the 2005 Equity IncentilenPIf the surviving entity determines |

to assume or substitute these awards, then wiglece$o persons whose service with the Companyyaéiliate of the Company has not
terminated before the change in control, the vgstinr60% of these Stock Awards (and the time duvihich these awards may be exercised)
will accelerate and the awards will terminate if egercised before the change in control.

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 EAGNDIVIDUAL PLAN PARTICIPANT, OR FOREIGN, STATE
OR LOCAL INCOME TAX CONSEQUENCES, WHICH MAY DIFFERROM THE UNITED STATES FEDERAL INCOME TAX
CONSEQUENCES.

Stock option grants under the 2005 Equitehtive Plan are intended to be NSOs governed biydBe®3 of the Code. Generally, no
federal income tax is payable by a participant uihengrant of a stock option and no deductionkenigby the Company at that time. Under
current tax laws, if a participant exercises a N5Qo vested shares (meaning, shares that araljetsto a substantial risk of forfeiture as
further described below), he or she will recogriaepensation income equal to the difference betwleefair market value of the Common
Stock on the exercise date and the stock optiorcimesprice. The Company will be entitled to a esponding deduction on its income tax
return. Options granted under the 2005 Equity ItigerPlan will generally not permit recipients tweecise the options as to unvested shares.

Stock units are also governed by Sectionf88e@Code. Generally, no taxes are due when andaiganitially made, but the recipient will
recognize taxable income when the shares subjecttthare no longer subject to a “substantial efsforfeiture” (i.e. the shares subject
thereto become vested or transferable, generalth@date the shares are issued to the recipiemt vgsting). Income tax is paid on the value
of the stock or units at ordinary rates when tisrigtions lapse, and then at capital gain ratesnithe shares are sold. In certain cases, the
participant may be eligible to make an electionarr@lection 83(b) of the Code, in which case théntnof the tax recognition event and the
amount of income recognized will differ from thatsdribed above.

Section 162(m) Limitations

As discussed above, as a public companyGtmpany is subject to the loss-deduction rule @tie 162(m) of the Code (applicable to
compensation in excess of $1 million paid to certdithe Company’s executive officers during angiryeThe 2005 Equity Incentive Plan
includes a limitation on the number of shares thay be granted subject to awards made to an enmgbhyeng any fiscal year to permit the
Company to qualify stock options granted under2®@5 Equity Incentive Plan as performance-basedeosation, which is excepted from
the general loss-deduction rule. The Section 16%mf)in the 2005 Equity Incentive Plan is 1,00000shares per fiscal year. Shareholder
approval of this proposal will constitute sharelesldpproval of this limitation for Section 162(m)rposes. Stock options issued under the
2005 Equity Incentive Plan will generally qualifg performance-based compensation, while stock wilitgenerally not qualify as
performance-based compensation, and so compensationnts arising in connection with stock units rhaysubject to the Section 162(m)
loss deduction rule.
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Accounting Treatment

Prior to the fourth quarter of fiscal 200ption grants made to employees under the 2005 ¥tngentive Plan that have fixed exercise or
issue prices that are equal to or greater thafathenarket value per share on the grant or issie dnd that have a fixed number of shares
associated with the award will generally not reguliny direct charge to the Company’s reportediags under current accounting rules.
However, the fair value of those awards is requiceble disclosed in the notes to the Company’sifife statements, and the Company also
must disclose, in the notes to its financial staets, the pro forma impact those awards would e the Company’s reported earnings
and earnings per share were the fair value of theseds at the time of grant treated as a compensatpense over the life of the award.

Beginning with the fourth quarter of fisc&l@, the Company will generally be required to ggipe compensation expense in an amount
equal to the fair market value on the date of goduatll stock options that are unvested as of tarafuch period. The fair value of an award
will be based on the number of shares subjectd@ttard that are expected to vest. The Companysélleither Black-Scholes or a binomial
valuation model to measure fair value of optiomggaln addition, the Company will be requiredécognize compensation expense for S
Awards as they vest, as adjusted for actual fenfe#t that occur before vesting but not adjusteéiigrpreviously recognized compensation
cost if an award lapses unexercised.

THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF THIS PROPOSAL.

Unless instructed otherwise, it is the iniembf 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 asdhte 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 appropriatesions.

Principal Accountants Fees and Services

The following is a summary of the fees biltedhe Company by PricewaterhouseCoopers LLPriofepsional services rendered for the
fiscal years ended September 30, 2004 and 2003:

Years Ended
September 30,

Fee Category 2004 2003
Audit Fees $ 324,05( $206,50(
Audit-Related Fee 125,48: 78,75(
Tax Fees 23,04¢ 2,00(
All Other Fees — —
Total Fees $ 472,57¢ $287,25(

Audit FeesConsists of fees billed for professional serviesdered for the audit of the Company’s consolidéitexhcial statements and
review of the interim consolidated financial stagets included in quarterly reports and servicesahanormally provided by
PricewaterhouseCoopers LLP in connection with sdayuand regulatory filings or engagements inclgdiensultations related to compliance
with the Sarbanes-Oxley Act of 2002.
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Audit-Related Feegonsists of fees billed for assurance and reladedces that are reasonably related to the perfocmaf the audit or
review of the Company’s consolidated financialestagnts and are not reported under “Audit Fees.5&services include accounting
consultations in connection with acquisitions, fioi@al accounting and reporting standards and sesvielated to registration statements and
public offerings.

Tax FeesConsists of fees billed for professional serviaastéix compliance, tax advice and tax planning.sErgervices include assista
regarding federal, state and international tax d@mpe, tax audit defense, customs and duties, eng@nd acquisitions, and international tax
planning.

Audit Committee Pre-Approval Procedures

The Audit Committee meets with our independertitors to approve the annual scope of accogistnvices to be performed and the
related fee estimates. The Audit Committee alsotsne@iéh our independent auditors, on a quarterkisydollowing completion of their
quarterly reviews and annual audit and prior toeamings announcements, to review the resulisedf work. During the course of the year,
the Chairman of the committee has the authorifyrésapprove requests for services that were nabapg in the annual prapproval proces
The Chairman reports any interim pre-approvaltatfollowing quarterly meeting. At each of the nieg$, management and our independent
auditors update the Audit Committee with matertemges to any service engagement and relatedtfemtes as compared to amounts
previously approved. During fiscal 2004, all awtid non-audit services performed by Pricewatert@ospers LLP for the Company were
pre-approved by the Audit Committee in accordantk the foregoing procedures.

Annual Independence Determination

The Audit Committee considered whether thaigion of nonaudit services is compatible with ghicipal 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 serviagdtie Company for 2005.

Other Matters

Neither the Board of Directors nor managenigeinds to bring before the meeting any businéssrdhan the matters referred to in the
Notice of Meeting and this Proxy Statement. If atiyer 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 2005

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 the date of the annual meetisgidean changed by more than thirty (30) days fleedate contemplated at the time of the
previous year’s proxy statement, this advance actiost be received not earlier than the close sinlegs on the ninetieth (90th) day prior to
such annual meeting and not later than the clobeisihess on the later of the sixtieth (60th) dagrgo such annual meeting or, in the event
public announcement of the date of such annualingeit first made by the Company fewer than sevé€ndy days prior to the date of such
annual meeting, the close of business on the {@gth) day following the day on which public annoament of the date of such meeting is
first made by the Company. Each shareholder’s aatiast contain the following information as to eatdtter the shareholder proposes to
bring before the annual meeting: (A) a brief dgst@h of the business desired to be brought befemeannual meeting and the reasons for
conducting such business at the annual meetingh@hame and address, as they appear on the Cyspanks, of the shareholder
proposing such business, (C) the class and nunifitstraces of the Company which are beneficially caviog the shareholder, (D) any mate
interest of the shareholder in such business apdr{§£other information that is required to be jded by the shareholder pursuant to
Regulation 14A under the Securities Exchange Adi9¥4, as amended, in such shareholder’s capacaypaoponent of a shareholder
proposal.

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 2005 must submit th@ppsal to the Company no earlier than October @@52nd no later than November 26,
2005. Shareholders who intend to present a progbshe Annual Meeting for fiscal year end 2005hwiit inclusion of such proposal in the
Company'’s proxy materials are required to providéce of such proposal to the Company no later hacember 6, 2005 or management of
the Company will have discretionary voting authpst the fiscal year end 2005 annual meeting vagipect to any such proposal without
discussion of the matter in Proxy Statement fohsueeting. The Company reserves the right to rejate out of order, or take appropriate
action with respect to any proposal that does aotpty with these and other applicable requirements.

By Order of the Board of Directors,

Joann Reiter

Vice President, General Counsel and Secretary
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VOTE BY INTERNET — www.proxyvote.com
Use the Internet to transmit your voting liastions and for electronic delivery of informatiop until 11:59 P.M. Eastern Time on
February 23, 2005. Have your proxy card in handnweu access the web site and follow the instrastim obtain your records and to create
an electronic voting instruction form.

VOTE BY PHONE — 1-800-690-6903

Use any touctene telephone to transmit your voting instructiapsuntil 11:59 P.M. Eastern Time on February ZB)® Have your proy
card in hand when you call and then follow therinstions.

VOTE BY MAIL

Mark, sign and date your proxy card and retuin the postage-paid envelope we've providedeturn to F5 Networks, Inc., ¢c/o ADP, 51
Mercedes Way, Edgewood, NY 11717.




APPENDIX A
F5 NETWORKS, INC.
2005 EuITY INCENTIVE PLAN

Adopted December 31, 2004
Approved By Shareholders __, 2005
Termination Date: December 30, 2014

1. PURPOSES

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

(b) Available Stock Awards.The purpose of the Plan is to provide a means hghwdligible recipients of Stock Awards may be gian
opportunity to benefit from increases in valuel® Common Stock through the granting of the follmyvstock Awards: (i) Options and
(i) Stock Units.

(c) General PurposeThe Company, by means of the Plan, seeks to rétaiservices of the group of persons eligible tenee Stock
Awards, to secure and retain the services of nemimees of this group and to provide incentives fartspersons to exert maximum efforts
for the success of the Company and its Affiliates.

2. DEFINITIONS .

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

(b) “Applicable Laws’ means the legal requirements relating to the adtration of equity compensation plans, includimgler
applicable U.S. state corporate laws, U.S. fedmmdlapplicable state securities laws, other Udertd and state laws, the Code, any stock
exchange rules or regulations and the applicakile,leules and regulations of any other countryuasgiction where Stock Awards are
granted under the Plan, as such laws, rules, réggaand requirements shall be in place from tinéme.

(c) “Board” means the Board of Directors of the Company.
(d) “ Code”means the Internal Revenue Code of 1986, as amended
(e) “Committee” means a committee appointed by the Board in aconoedaith subsection 3(c).
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(f) “Common Stock”means the common stock of the Company.
(g) “Company” means F5 Networks, Inc., a Washington corporation.

(h) “Consultant” means any person, including an advisor, (i) whenigaged by the Company or an Affiliate to rendevises other than
as an Employee or as a Director or (i) who is anier of the Board of Directors of an Affiliate.

(i) “Continuous Service"means that the Participant’s service with the Camgpma an Affiliate, whether as an Employee, Direaio
Consultant, is not interrupted or terminated. TheiBipant’s Continuous Service shall not be deetodthave terminated merely because of a
change in the capacity in which the Participantieza service to the Company or an Affiliate as mpByee, Consultant or Director or a
change in the entity among the Company or an Af#lifor which the Participant renders such seryiogvided that there is no interruption or
termination of the Participant’s Continuous Servieer example, a change in status from an Employélese Company to a Consultant of an
Affiliate or a Director of the Company will not cstitute an interruption of Continuous Service. $abjo Section 6(e)(ii), the Board or the
chief executive officer of the Company, in thattparsole discretion, may determine whether CorgirsiService shall be considered
interrupted in the case of any leave of absenceoapd by that party, including sick leave, militdeyave or any other personal leave.

() “Covered Employee’means the chief executive officer and the fouroter highest compensated officers of the Companywhom
total compensation is required to be reported vedivlders under the Exchange Act, as determingouiposes of Section 162(m) of the
Code.

(k) “Director” means a member of the Board of Directors of the @om.
() “Disability” means the permanent and total disability of a pevgthin the meaning of Section 22(e)(3) of the €od

(m) “Employee” means any person employed by the Company or ahiadédfi Subject to the Applicable Laws, the detemtion of
whether an individual (including a leased and terapoemployees) is an Employee hereunder shalldserby the Board (or its Committee),
in its sole discretion. Mere service as a Directopayment of a director’s fee by the Company oA#iliate shall not be sufficient to
constitute “employment” by the Company or an A#ig.

(n) “Exchange Act” means the Securities Exchange Act of 1934, as agdend
(o) “ Fair Market Value” means, as of any date, the value of the Commork Sietermined as follows:

(i) If the Common Stock is listed oryastablished stock exchange or traded on the igasdtonal Market, the Fair Market Value of
a Share shall be the closing sales price
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for such stock (or the closing bid, if no saleseveaported) as quoted on such exchange or manksti¢b other exchange or market with the
greatest volume of trading in the Common Stock)renday of determination or, if the day of deteratiion is not a market trading day, then
on the last market trading day prior to the dagetermination, as reported in such source or seuaséhe Board deems reliable, or

(i) In the absence of such marketstifier Common Stock, the Fair Market Value shall é&xnined in good faith by the Board.

(p) “Independent Director’means a Director who qualifies as an “independeéinéctor under applicable Nasdaq rules (or thesrofeany
exchange on which the Common Stock is then listexpproved for listing).

(q) “Non-Employee Director"means a Director of the Company who either (iasancurrent Employee or Officer of the Companyt®r
parent or a subsidiary, does not receive compeamsgdirectly or indirectly) from the Company or fiarent or a subsidiary for services
rendered as a consultant or in any capacity ottaar &s a Director (except for an amount as to wilistlosure would not be required under
Item 404(a) of Regulation S-K promulgated pursuarthe Securities Act (“Regulation S-K”)), does poissess an interest in any other
transaction as to which disclosure would be reguineder Item 404(a) of Regulation S-K and is n@aged in a business relationship as to
which disclosure would be required under Item 4DéfdRegulation S-K; or (ii) is otherwise considér@ “non-employee director” for
purposes of Rule 16b-3.

(r) “Officer” means a person who is an officer of the Compankimthe meaning of Section 16 of the Exchange Adtthe rules and
regulations promulgated thereunder.

(s) “Option” means a nonstatutory stock option (meaning, amopidt intended to qualify as an incentive stoctiaspunder Code
Section 422) granted pursuant to the Plan.

(t) “Outside Director” means a Director of the Company who either (iyasancurrent Employee of the Company or an “atféh
corporation” (within the meaning of Treasury Regiolias promulgated under Section 162(m) of the Cade)ot a former Employee of the
Company or an “affiliated corporation” receivingnapensation for prior services (other than benefiider a tax qualified pension plan), was
not an officer of the Company or an “affiliated poration” at any time and is not currently recegvtfirect or indirect remuneration from the
Company or an “affiliated corporation” for servidasany capacity other than as a Director or §iiptherwise considered an “outside director”
for purposes of Section 162(m) of the Code.

(u) “Participant” means a person to whom a Stock Award is grantesbipat to the Plan or, if applicable, such othes@emho holds an
outstanding Stock Award.

(v) “Plan” means this F5 Networks, Inc. 2005 Equity IncenENan.
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(w) “Rule 16b-3" means Rule 16b-3 promulgated under the Exchangerfaty successor to Rule 16b-3, as in effect fiiome to time.
(x) “Securities Act” means the Securities Act of 1933, as amended.

(y) “ Share” means a share of the Common Stock, as adjusteatémdance with Section 11 below.

(z) “Stock Award” means any right involving Shares granted undePtha, including an Option or Stock Unit.

(aa) “Stock Award Agreement’means a written agreement between the Company holder of a Stock Award evidencing the terms and
conditions of an individual Stock Award grant. E&tock Award Agreement shall be subject to the seamd conditions of the Plan.

(bb) “Stock Unit” means an award giving the right to receive Shgraated under Section 7 below.
3. ADMINISTRATION .

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

(b) Powers of Board.The Board shall have the power, subject to, antimthe limitations of, the express provisionstod Plan:

(i) To determine from time to time which of the perseligible under the Plan shall be granted Stock Alsawhen and how each
Stock Award shall be granted; what type or comlimaf types of Stock Awards shall be granted;ghevisions, terms and conditions of
each Stock Award granted (which need not be idehtis among Participants or as among types of $taekds), including, without
limitation: the time or times when a person shalpermitted to receive Shares pursuant to a Stexkrdy the number of Shares with respect
to which a Stock Award shall be granted to eaclh g&rson, the exercise or purchase price (if ahg)®tock Award, the time or times when
Stock Awards may be exercised (which may be basguedormance criteria), any vesting acceleratiowaiver of forfeiture restrictions, ai
pro rata adjustment to vesting as a result of #df@ant’s transitioning from full- to part-time éce (or vice versa), and any other restriction
(including forfeiture restriction), limitation oetm of any Stock Award, based in each case onfawtbrs as the Board, in its sole discretion,
shall determine; provided, however, that such miowis, terms and conditions are not inconsistettt thie terms of the Plan.

(ii) In order to fulfill the purposes of the Plan andheiut amending the Plan, to modify grants of StAakards to Participants who
are foreign nationals or employed outside of th@ddhStates in order to recognize differences @alldaw, tax policies or customs.
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(i) To construe and interpret the Plan and Stock Awgrdsted under it, and to establish, amend andkeskdes and regulations
its administration. The Board, in the exercisehid power, may correct any defect, omission or mststency in the Plan or in any Stock
Award Agreement, in a manner and to the exterftdatl sleem necessary or expedient to make the Blnefifective.

(iv) To amend the Plan or a Stock Award as providecenti&n 12.

(v) Generally, to exercise such powers and to perfarch sicts as the Board deems necessary or expéaligramote the best
interests of the Company which are not in conflith the provisions of the Plan.

(c) Delegation to CommitteeThe Board may delegate administration of the Rdaam €ommittee or Committees of one or more members
of the Board, and the term “Committee” shall apiolyny person or persons to whom such authoritypbas delegated. In the discretion of
the Board, the Committee may consist solely of twmore Outside Directors, in accordance with ®ecti62(m) of the Code, and/or solely
of two or more Non-Employee Directors, in accordanith Rule 16b-3, and/or solely of two or moredpdndent Directors under applicable
Nasdaq (or other exchange) rules. The Board o€timamittee may further delegate its authority arsgpoasibilities under the Plan to
Officer. However, if administration is delegatedato Officer, such Officer may grant Stock Awards$yomithin guidelines established by the
Board or the Committee, and only the Board or tben@ittee may make a Stock Award to an Officer aeBlior. If administration is
delegated to a Committee, the Committee shall Havegnnection with the administration of the Pldoe powers theretofore possessed by
Board, including the power to delegate to a subciitaenany of the administrative powers the Comraitteauthorized to exercise (and
references in this Plan to the Board shall theeedi¢ to the Committee or subcommittee, or an &ffic whom authority has been delegated),
subject, however, to such resolutions, not incaestawvith the provisions of the Plan, as may bepéetbfrom time to time by the Board. The
Board may abolish the Committee at any time andsew the Board the administration of the Plamnl, anless otherwise specified by the
Board shall retain any authority granted to a cott@aior individual hereunder unto itself.

4. SHARES SUBJECT TO THE PLAN.

(a) Share ReserveSubject to the provisions of Section 11 relatingdfustments upon changes in stock, the stockntagtbe issued
pursuant to Stock Awards shall not exceed in tlgregate One Million Seven Hundred Thousand (1,d@),8hares of Common Stock.

(b) Section 162(m) Limitation on Share NumbersNo Employee shall be eligible to be granted StoekaAds covering more than One
Million (1,000,000) Shares during any fiscal yeattee Company.

(c) Reversion of Shares to the Share Resenléany Stock Award shall for any reason expire threowise terminate, in whole or in part,
without having been exercised in full,
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the Shares not acquired under such Stock Award Ehart to and again become available for issuamcker the Plan. Further, if any
previously-issued Shares are forfeited under theg@nd conditions of the Stock Award, then anyr&hao forfeited shall revert to and again
become available for issuance under the Plan. Tianagions of this Section 4(c) are qualified by @t 4(a) such that the total number of
Shares issued and outstanding under the Plan dina@ynay not exceed the number set forth in Seet{@) (as adjusted under Section 11).

(d) Source of SharesThe stock subject to the Plan may be unissued Sloaneacquired Shares, bought on the market enoetbte.
5. ELiciBILITY . Stock Awards may be granted to Employees, DirecndsConsultants.
6. OPTION PROVISIONS .

Each Option shall be in such form and shattaim such terms and conditions as the Board dlealn appropriate. The provisions of
separate Options need not be identical, but eatio®ghall include (through incorporation of prawiss hereof by reference in the Option or
otherwise) the substance of each of the followirayisions:

(a) Term. No Option shall be exercisable after the expiratbten (10) years from the date it was granted.

(b) Exercise Price of an OptionThe exercise price of each Option shall be at legsal to the Fair Market Value of the stock subjec
the Option on the date the Option is granted. Nibstanding the foregoing, an Option may be gramtighl an exercise price lower than that
set forth in the preceding sentence if such Ogsairanted pursuant to an assumption or substitdtioanother option in a manner satisfying
the provisions of Section 424(a) of the Code.

(c) Consideration.The purchase price of stock acquired pursuant ©O@tion shall be paid, to the extent permitted ppli@able statutes
and regulations, either (i) in cash, check or wiamsfer at the time the Option is exercised Qrafiithe discretion of the Board at the time of
the grant of the Option or subsequently by (1) blvéry to the Company of other Shares that havaiaMarket Value on the date of
surrender equal to the aggregate exercise priteeddhares as to which the Option is exercisedjigked that in the case of Shares acquired,
directly or indirectly, from the Company, such Skfeamust have been owned by the Partcipant for tharesix (6) months on the date of
surrender (or such other period as may be reqtirestoid the Company’s incurring an adverse acdngraharge), (2) if, as of the date of
exercise of an Option the Company then is perngitimployees to engage in a “same-day sadehless brokered exercise program invol
one or more brokers, through such a program thapties with the Applicable Laws (including withdurnitation the requirements of
Regulation T and other applicable regulations prgaied by the Federal Reserve Board) and that esguiompt delivery to the Company of
the amount required to pay the exercise price agdhpplicable withholding taxes, (3) in any oth@mf of legal consideration that may be
acceptable to the
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Board, or (4) any combination of the foregoing nogih In making its determination as to the typeafsideration to accept, the Board shall
consider if acceptance of such consideration magasonably expected to benefit the Company anBdlaed may, in its sole discretion,
refuse to accept a particular form of considerasibthe time of any Option exercise.

(d) Transferability of an Option. The Option shall not be transferable except by avilby the laws of descent and distribution andlsha
be exercisable during the lifetime of the Partioipanly by the Participant. Notwithstanding theefgoing provisions of this subsection 6(d),
the Participant may, by delivering written noticethe Company, in a form satisfactory to the Conypdesignate a third party who, in the
event of the death of the Participant, shall thiéee&e entitled to exercise the Option.

(e) Vesting.

(i) Generally. The total number of Shares of Common Stock sulbjeah Option may, but need not, vest and therddeomme
exercisable in periodic installments which may, led not, be equal. The Option may be subjeaidb sther terms and conditions on the
time or times when it may be exercised (which mayased on performance or other criteria) as tredBmay deem appropriate. The ves
provisions of individual Options may vary. The piiens of this subsection 6(e) are subject to ap§idd provisions governing the minimum
number of Shares as to which an Option may be &eztc

(ii) Leave of AbsenceThe Board (or any other party to whom such authdrits been delegated, including under this Plaal) khve
the discretion to determine whether and to whatrexhe vesting of Options shall be tolled during anpaid leave of absengapvided,
howeverthat in the absence of such determination, vestir@ptions shall be tolled during any such unpa#lke (unless otherwise required
by the Applicable Laws). In the event of militagalve, vesting shall toll during any unpaid portidrsuch leave, provided that, upon a
Participant’s returning from military leave (undmmditions that would entitle him or her to protestupon such return under the Uniform
Services Employment and Reemployment Rights Aetirhshe shall be given vesting credit with respe€ptions to the same extent as
would have applied had the Participant continuegrtvide services to the Company throughout thedesm the same terms as he or she was
providing services immediately prior to such leave.

() Termination of Continuous Service.In the event a Participant’s Continuous Serviceibeates (other than upon the Participamt&at!
or Disability), the Participant may exercise hisher Option (to the extent that the Participant wasted in the Option Shares and entitled to
exercise such Option as of the date of terminatiom)nly within such period of time ending on #alier of (i) the date three (3) months
following the termination of the Participant's Contous Service (or such longer or shorter periatgjgd in the Option Agreement), or (ii)
the expiration of the term of the Option as setifam the Option Agreement. If, after terminatitime Participant does not exercise his or her
Option within the time specified in the Option Agreent, the Option shall terminate.
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(g) Extension of Termination Date Following the termination of the Participant’s Cionibus Service (other than upon the Participant’s
death or Disability), if the Participant would beopibited at any time solely because the issuaf&hares would violate the registration
requirements under the Securities Act or violatg @mohibition on trading on the basis of possessiomaterial nonpublic information
involving the Company and its business, then theéa@shall terminate on the earlier of (i) the e&fion of the term of the Option set forth in
subsection 6(a), or (ii) the expiration of a peraddhree (3) months after the termination of tlaetieipant’s Continuous Service during which
the exercise of the Option would not be in violataf such requirements.

(h) Disability of Participant. In the event a Participant’s Continuous Serviceieates as a result of the Participant’s Disabititye
Participant may exercise his or her Option (todktent that the Participant was vested in the @pfibares and entitled to exercise the Option
as of the date of termination), but only within Byseriod of time ending on the earlier of (i) theeltwelve (12) months following such
termination (or such longer or shorter period sjetin the Option Agreement) or (ii) the expiratiof the term of the Option as set forth in
the Option Agreement. If, after termination, thetRgpant does not exercise his or her Option waitifie time specified herein, the Option s
terminate.

(i) Death of Participant. In the event (i) an Participant’'s Continuous Sexterminates as a result of the Participant’s deafii) the
Participant dies within the period (if any) spesifiin the Option Agreement after the terminatiothef Participant’s Continuous Service for a
reason other than death, then the Option may heisgd (to the extent the Participant was vestadeérOption Shares and entitled to exercise
the Option as of the date of death) by the Pagittis estate, by a person who acquired the righkéscise the Option by bequest or
inheritance or by a person designated to exerbes®ption upon the Participastieath pursuant to subsection 6(d), but only withé perioc
ending on the earlier of (1) the date eighteen (@8hths following the date of death (or such lormeshorter period specified in the Option
Agreement) or (2) the expiration of the term offs@ption as set forth in the Option Agreementatfer death, the Option is not exercised
within the time specified herein, the Option shatminate.

() Exercise Generally.Options shall be considered exercised when the @agnfor its authorized agent) receives (i) writberelectronic
notice from the person entitled to exercise thedpdf intent to exercise a specific number of 88afii) full payment or appropriate
provision for payment in a form and method accdptédbthe Board or Committee, for the Shares bekwycised, and (iii) if applicable,
payment or appropriate provision for payment of atithholding taxes due on exercise. An Option malbe exercised for a fraction of a
Share. The Option may, at the discretion of ther8aa Committee, include a provision whereby theiBipant may elect to exercise the
Option as to Shares that are not yet vested. Updeithares exercised in such manner may be subjac€dmpany repurchase right under
Section 10(f) or such other restrictions or comdii as the Board or Committee may determine.
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(k) Administrator Discretion. Notwithstanding the provisions of this Sectiont& Board or the Committee shall have complete
discretion exercisable at any time to (i) exterelglriod of time for which an Option is to remakeecisable, following the Participant’s
termination of Continuous Service, but in no evsEyond the expiration date for the Option, andg@)mit the Option to be exercised, during
the applicable post-termination exercise period.omy with respect to the number of Shares thaewested on the date of termination, cut
also with respect to additional Shares on suchdema conditions as the Board or Committee mayrchéte.

7. PROVISIONS OF STOCK AWARDS OTHER THAN OPTIONS.

Each Stock Award Agreement reflecting the asge of a Stock Unit shall be in such form andIstmitain such terms and conditions as
the Board shall deem appropriate. The terms andittons of such agreements may change from timirte, and the terms and conditions of
separate agreements need not be identical, butseabhagreement shall include (through incorpomnadioprovisions hereof by reference in
the agreement or otherwise) the substance of datle éollowing provisions:

(a) Consideration.A Stock Unit may be awarded in consideration farhsproperty or services as is permitted under Asaplie Law,
including for past services actually rendered to@ompany or an Affiliate for its benefit.

(b) Vesting; Restrictions.Shares of Common Stock awarded under the agreewftadting a Stock Unit award may, but need not, be
subject to a Share repurchase option, forfeitus&iotion or other conditions in favor of the Compan accordance with a vesting or lapse
schedule to be determined by the Board.

(c) Termination of Participant’s Continuous Service In the event a Participant’s Continuous Serviceieates, the Company may
reacquire any or all of the Shares of Common Stat#l by the Participant which have not vested adciviare otherwise subject to forfeiture
or other conditions as of the date of terminatioder the terms of the agreement.

(d) Transferability. Rights to acquire Shares of Common Stock undeoekS1nit agreement shall not be transferable exiogptill or by
the laws of descent and distribution, and Shar&sonfimon Stock issued upon vesting of a Stock Unatl de issuable during the lifetime of
the Participant only to the Participant. Notwitmgting the foregoing provisions of this subsectiéa),/the Participant may, by delivering
written notice to the Company, in a form satisfagto the Company, designate a third party whahaevent of the death of the Participant,
shall thereafter be entitled to receive Sharesari@on Stock issued upon vesting of a Stock Unit.
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8. CoOVENANTS OF THE COMPANY .

(a) Availability of Shares.During the terms of the Stock Awards, the Compdraflkeep available at all times the number of 8khanf
Common Stock required to satisfy such Stock Awards.

(b) Securities Law ComplianceThe Company shall seek to obtain from each regglammmission or agency having jurisdiction over
the Plan such authority as may be required to @tttk Awards and to issue and sell Shares upamcisgeof the Stock Awards; provided,
however, that this undertaking shall not requiee @mpany to register under the Securities AcPllaa, any Stock Award or any stock iss
or issuable pursuant to any such Stock Award fiéraeasonable efforts, the Company is unablétain from any such regulatory
commission or agency the authority which counsetfie Company deems necessary for the lawful issuand sale of stock under the Plan,
the Company shall be relieved from any liability failure to issue and sell stock upon exercissuth Stock Awards unless and until such
authority is obtained.

9. Use oF PROCEEDS FROM StocK ; UNFUNDED PLAN.

Proceeds from the sale of stock pursuantdokSAwards shall constitute general funds of thenBany. The Plan shall be unfunded.
Although bookkeeping accounts may be establishéu nespect to Participants who are granted Stockrée/hereunder, any such accounts
will be used merely as a bookkeeping convenienbe.Gompany shall not be required to segregate ssst avhich may at any time be
represented by Stock Awards, nor shall this Plaodmstrued as providing for such segregation, hall he Company nor any party
authorized to administer the Plan be deemed tothestee of stock or cash to be awarded underltre Rny liability of the Company to any
Participant with respect to a Stock Award shalbbeed solely upon any contractual obligations whiely be created by the Plan; no such
obligation of the Company shall be deemed to barseicby any pledge or other encumbrance on anyepopf the Company. Neither the
Company nor any party authorized to administeriRtlae shall be required to give any security or bfumdhe performance of any obligation
which may be created by this Plan.

10. MISCELLANEOUS.

(a) Acceleration of Exercisability and VestingThe Board shall have the power to accelerate the &t which a Stock Award may first
be exercised or the time during which a Stock Awardny part thereof will vest, become exercisainlbe settled in accordance with the
Plan, notwithstanding the provisions in the Stoeka#d stating the time at which it may first ves,dxercised or be settled.

(b) Shareholder Rights.No Participant shall be deemed to be the holdesraip have any of the rights of a holder with exgpo, any
Shares subject to such Stock Award unless
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and until such Participant has satisfied all regpients for exercise of the Stock Award pursuaitstterms.

(c) No Employment or other Service RightsNothing in the Plan or any instrument executednyr &tock Award granted pursuant
thereto shall confer upon any Participant or otf@der of Stock Awards any right to continue toveethe Company or an Affiliate in the
capacity in effect at the time the Stock Award \eented or shall affect the right of the CompanpAffiliate to terminate (i) the
employment of an Employee with or without notice avith or without cause, (ii) the service of a Qaltent pursuant to the terms of such
Consultant’s agreement with the Company or an iafél or (iii) the service of a Director pursuanthe Bylaws of the Company or an
Affiliate, and any applicable provisions of the porate law of the state in which the Company orAfidiate is incorporated, as the case may
be.

(d) Investment AssurancesThe Company may require a Participant, as a camddf exercising or acquiring Shares under anykStoc
Award, (i) to give written assurances satisfactorthe Company as to the Participant’s knowledgkexperience in financial and business
matters and/or to employ a purchaser representaasonably satisfactory to the Company who is kedgeable and experienced in finan
and business matters and that he or she is capldlaluating, alone or together with the purchaspresentative, the merits and risks of
exercising the Stock Award; and (i) to give writtassurances satisfactory to the Company statatghk Participant is acquiring the stock
subject to the Stock Award for the Participant’snaaccount and not with any present intention dfregbr otherwise distributing the stock.
The foregoing requirements, and any assurances ginesuant to such requirements, shall be inopertiiii) the issuance of the Shares
upon the exercise or acquisition of stock underStuek Award has been registered under a thenrtlyreffective registration statement
under the Securities Act or (iv) as to any partcuequirement, a determination is made by couns¢he Company that such requirement
need not be met in the circumstances under theapplicable securities laws. The Company may, wgubrce of counsel to the Company,
place legends on stock certificates issued undePtan as such counsel deems necessary or appedpraader to comply with applicable
securities laws, including, but not limited to, éeagls restricting the transfer of the stock.

(e) Withholding Obligations. To the extent provided by the terms of a Stock Alvagreement, the Participant may satisfy any federa
state or local tax withholding obligation relatitggthe exercise or acquisition of Shares undeoakAward by any of the following means
addition to the Company’s right to withhold fromyacompensation paid to the Participant by the Camwpar by a combination of such
means: (i) tendering a cash payment; (ii) authogzhe Company to withhold Shares from the Shattesrwise issuable to the Participant :
result of the exercise or acquisition of stock urttie Stock Award; or (iii) delivering to the Compeowned and unencumbered Shares.

(f) Repurchase Limitation. The terms of any repurchase option shall be sgekifi the Stock Award and may be at Fair Markeu¥gat
the time of repurchase, at the original
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purchase price or on such other terms and conditisrthe Board may determine (and as shall becteflén the Stock Award Agreement).

(g) Cancellation and Re-Grant of OptionsThe Company may not reprice any outstanding Stogkrds under the Plan, including
implement any program whereby outstanding Stock lieavill be cancelled and replaced with Stock Avgaoéaring a lower purchase or
exercise price, without first obtaining the appiasathe shareholders of the Compapypvided howevethat this Section 10(g) shall in no
way limit the Company’s ability to adjust Stock Arsla as provided under Section 11 below.

(h) Interpretation of Plan and Stock Awards. In the event that any provision of the Plan or &tock Award granted under the Plan is
declared to be illegal, invalid or otherwise unenéable by a court of competent jurisdiction, spadwvision shall be reformed, if possible, to
the extent necessary to render it legal, validenfdrceable, or otherwise deleted, and the remeinfdthe terms of the Plan and/or Stock
Award shall not be affected to the extent neceswargform or delete such illegal, invalid or unameeable provision. All questions arising
under the Plan or under any Stock Award shall lmédee by the Board or the Committee in its or theial and absolute discretion and such
decisions shall be final and binding on all parties

(i) Electronic Communication . Any document required to be delivered under tl@,Rncluding under the Applicable Laws, may be
delivered in writing or electronically. Signatureayalso be electronic if permitted by the Boardhar Committee, and if permitted by
Applicable Law.

(j) Escrow of Shares. To enforce any restriction applicable to Shassséd under the Plan, the Board or the Committgeretpire a
Participant or other holder of such Shares to dépues certificates representing such Shares, agbroved stock powers or other transfer
instruments endorsed in blank, with the Compangoagent of the Company until the restrictions Hapsed. Such certificates (or other
notations representing the Shares) may bear adegelegends referencing the applicable restristion

11. ADJUSTMENTS UPON CHANGES IN STOCK .

(a) Capitalization Adjustments. If any change is made in the stock subject to tha,Rr subject to any Stock Award, without theeipt
of consideration by the Company (through mergemsobdation, reorganization, recapitalization, oeirporation, stock dividend, dividend in
property other than cash, stock split, liquidatiiigidend, combination of shares, exchange of shatemge in corporate structure or other
transaction not involving the receipt of considiematby the Company), the Plan will be appropriagdjusted in the class(es) and maximum
number of securities subject to the Plan pursuaatibsection 4(a) and the maximum number of séesisubject to award to any person
pursuant to subsection 4(b), and the outstandiogkSawards will be appropriately adjusted in thassl(es) and number of securities and |
per Share of stock subject to such outstandingkSd@a@rds. The Board, the
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determination of which shall be final, binding aswhclusive, shall make such adjustments. (The asiweof any convertible securities of
Company shall not be treated as a transaction buritheceipt of consideration” by the Company.)

(b) Change in Control—Dissolution or Liquidation. In the event of a dissolution or liquidation of tiempany, then such Stock Awai
shall be terminated if not exercised (if applicalpegor to such event.

(c) Change in Control—Asset Sale, Merger, Consolid@mn or Reverse Merger or Acquisition of Stock.

() Inthe event of (1) a sale of substantially althe assets of the Company, or (2) a merger or didasion in which the Company
not the surviving corporation or (3) a reverse reeig which the Company is the surviving corponatbut the shares of Common Stock
outstanding immediately preceding the merger anve&ded by virtue of the merger into other propewniiether in the form of securities, cash
or otherwise, or (4) the direct or indirect acqtiigi (including by way of a tender or exchange Qffgy any person, or persons acting as a
group, of beneficial ownership or a right to acquieneficial ownership of shares representing anityajpf the voting power of the then
outstanding shares of capital stock of the Compaingn any surviving corporation or acquiring corpiana shall assume any Stock Awards
outstanding under the Plan or shall substitutelamaiwards (including with respect to a Stock Awandaward to acquire the same
consideration paid to the shareholders in the &etien described in this subsection 11(c) for thmsistanding under the Plan).

(i) For purposes of subsection 11(c) a Stock Award beatleemed assumed if, following the change irtrobrthe Stock Award
confers the right to purchase in accordance wstteitms and conditions, for each share of CommookStubject to the Stock Award
immediately prior to the change in control, the sideration (whether stock, cash or other securitiggroperty) to which a holder of a shar
Common Stock on the effective date of the chang®imrol was entitled.

(i) Subject to the provisions of any Stock Award Agreeainin the event any surviving corporation or aggg corporation refuses
to assume such Stock Awards or to substitute sirsiteck awards for those outstanding under the, Rttem with respect to Stock Awards t
by Participants whose Continuous Service has motinated, the vesting of 50% of such Stock Awaedwl( if applicable, the time during
which such Stock Awards may be exercised or s@ttlbdll be accelerated in full, and the Stock Awashall terminate if not exercised or
settled (if applicable) at or prior to such evéfiith respect to any other Stock Awards outstandinger the Plan, such Stock Awards shall
terminate if not exercised (if applicable) priorstach event.

(iv) The Board shall at all times have the authorityitdrsole discretion, to provide for additionaldifferent vesting, exercisability,
settlement or forfeiture conditions with respecStock Awards than that reflected in this Sectig(c), providedthat its determinations
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in this regard shall be reflected in the Stock AdvAgreement (including in amendments thereto) idgadhe affected Participant.
12. AMENDMENT OF THE PLAN AND SToCK AWARDS.

(a) Amendment of Plan.The Board at any time, and from time to time, manead the Plan. However, except as provided in Sedti
relating to adjustments upon changes in stock menaiment shall be effective unless approved bghleeholders of the Company to the
extent shareholder approval is necessary to sdlisfyequirements of Rule 16b-3 or any Nasdaqg asriees exchange listing requirements.

(b) Shareholder Approval. The Board may, in its sole discretion, submit atheoamendment to the Plan for shareholder approval
including, but not limited to, amendments to tharPhtended to satisfy the requirements of Sect&#(m) of the Code and the regulations
thereunder regarding the exclusion of performarasgetl compensation from the limit on corporate deility of compensation paid to
certain executive officers.

(c) Contemplated Amendmentsilt is expressly contemplated that the Board mayrahtke Plan in any respect the Board deems
necessary or advisable to provide eligible Empleyeith the maximum benefits provided or to be pded under the provisions of the Code
or any other Applicable Law.

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

(e) Amendment of Stock AwardsThe Board at any time, and from time to time, manead the terms of any one or more Stock Awards;
provided, however, that the rights under any Stafard shall not be materially impaired by any sachendment unless (i) the Company
requests the consent of the Participant and @ )Rarticipant consents in writing.

13. TERMINATION OR SUSPENSION OF THE PLAN.

(a) Plan Term. The Board may suspend or terminate the Plan atien@y Unless sooner terminated, the Plan shallitexta on the day
before the tenth (10th) anniversary of the datePlam is adopted by the Board or approved by theestolders of the Company, whichever is
earlier. No Stock Awards may be granted under tha ®hile the Plan is suspended or after it is teated.

(b) No Impairment of Rights. Suspension or termination of the Plan shall noeniaty impair rights and obligations under any &to
Award granted while the Plan is in effect excephwhe written consent of the Participant.
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14. ErFrecTIVE DATE OF PLAN.

The Plan shall become effective as determinyetthe Board, but no Stock Award shall be exercisgéss and until the Plan has been
approved by the shareholders of the Company, wdgighoval shall be within twelve (12) months beforafter the date the Plan is adopted
by the Board.

15. GoverNING Law. All questions concerning the construction, validityd interpretation of this Plan shall be goverbgdhe law of th:
State of Washington, without regard to such stededlict of laws rules.
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F5 NETWORKS, INC.
ANNUAL MEETING OF SHAREHOLDERS
February 24, 2005

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Joann M. Reitéh, fwil power of substitution, proxy to vote at theanual Meeting of Shareholders of F5
Networks, Inc. (th¢Company”), to be held on February 24, 2005 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

(TO BE SIGNED ON REVERSE SIDE)




VOTE BY INTERNET — www.proxyvote.com
Use the Internet to transmit your voting instrusi@nd for electronic delivery of
‘ information up until 11:59 P.M. Eastern Time the d&fore the cut-off date or
meeting date. Have your proxy card in hand whenaaness the web site and follow
the instructions to obtain your records and toter@a electronic voting instruction

i form.
FETREELS
VOTE BY PHONE—1-800-690-6903
F5 NETWORKS, INC. Use any tc_)uch-tone telephone to transmit your go_iﬂlstructions up until 11:59 P.M.
401 ELLIOTT AVENUE WEST Eastern Time the day before the oﬂtdatt_a or meeting date. Have your proxy car
SEATTLE, WA 98119 hand when you call and then follow the instructions
VOTE BY MAIL

Mark, sign, and date your proxy card and retuin the postage-paid envelope we’
provided or return to F5 Networks, Inc., c/o ADR,Mercedes Way, Edgewood, NY
11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS: FSNETW1 KEEP THIS PORTION FOR YOUR RECORL

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

F5 NETWORKS, INC.

Election of Two Class Il Directors For Withhold For All To withhold authority to vote, mark “For All Exceépt
All All Except and write the nomin¢s number on the line belo

Nominees: Class ||

1. 01) Rich Malone O O O

02) A. Gary Ame:

Vote On Proposal For Against Abstain

2. Approval of 2005 Equity Incentive Ple ] m} m}

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

Signature (PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date

NOTE: Please sign exactly as name(s) appears haidzen signing in a representative capacity, pleasetitle.



