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FETWDRE

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on April 29, 2004

TO SHAREHOLDERS OF F5 NETWORKS, INC.:

The Annual Meeting of shareholders of F5 Nek&s, Inc. (the “Company”) for fiscal year end 208 be held on April 29, 2004 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 officatiithe Annual Meeting of Shareholders for fisgahr end 2006 and until their
successors are elected and qualif

2. To elect one Class llI director to hold officatiithe Annual Meeting of Shareholders for fisgahr end 2004 and until his
successor is elected and qualifi

3. To consider and vote upon a proposal to amemé&BSNetworks, Inc. Amended and Restated 1998 ¥tnientive Plan to
increase the number of shares of common stockbswader the Plan by an additional 2,000,000 sh

4. To consider and vote upon a proposal to amemé&BNetworks, Inc. 1999 Employee Stock Purchaae fl increase the number

of shares of common stock issuable under the Blantadditional 1,000,000 shares; :
5. To transact such other business as may propenhe before the meeting or any adjournments thereof
Only shareholders of record at the closeusfriiess on February 20, 2004 are entitled to noficand to vote at, the Annual Meeting.

By Order of the Board of Directors,

JOANN REITER

Secretary

Seattle, Washington
March 18, 2004

YOUR VOTE IS IMPORTANT!

Whether or not you attend the annual meeting, it iSmportant that your shares be represented and votéat the meeting.
Therefore, | urge you to promptly vote and submit ypur proxy by phone, over the Internet, or by signim, 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 otine at www.f5.com




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

VOTE BY INTERNET
http://www.proxyvote.con
24 hours a day/7 days a we

Use the Internet to transmit your voting instruesti@nd for
electronic delivery of information up until 11:5%p Eastern time
on April 28, 2004. Have your proxy card in hand wlyeu access
the web site and follow the instructions to obtgdur records and
to create an electronic voting instruction fol

VOTE BY TELEPHONE
1-80C-69(-6903 via touch ton
24 hours a day/7 days a we
Use any touch-tone telephone to transmit your gatmstructions
up until 11:59 p.m. Eastern time on April 28, 20Bkve your
proxy card in hand when you call and then follow ihstructions

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 2003 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 April 29, 2004, at 10:00 am,
Pacific Standard Time at F5 Networks, Inc., 4010EIIAvenue West, Seattle, Washington 98119, arahgtadjournments thereof (the
“Annual Meeting”). These materials are being matieghareholders on or about March 18, 2004.

Only holders of the Company’s common stockpar value (the “Common Stock”), as of the cloEbusiness on February 20, 2004 (the
“Record Date”) are entitled to vote at the meetifvg of the Record Date, there were 34,083,288 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, FOR approval of the increase in autedrghares under the Company’s Amended and Redi@88dEquity Incentive Plan and
FOR approval of the increase in authorized shamdsiuthe Compang’1999 Employee Stock Purchase Plan. The Comparot swvare, as
the date hereof, of any matters to be voted updimeafAinnual Meeting other than those stated inRioxy Statement and the accompanying
Notice of Annual Meeting of Shareholders. If anfi@tmatters are properly brought before the AnMeting, the enclosed proxy card ¢
proxies submitted by telephone or over the Integied discretionary authority to the person namegraxy to vote the shares represented by
the proxy in her 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 electeded®bard of Directors. Under the terms of
the Company’s 1998 Equity Incentive Plan, the Camyfm1999 Employee Stock Purchase Plan and the riithe dlasdaq Stock Market, if
guorum exists at the meeting, the affirmative \afta majority of the shares voting on each respegiroposal will be required to approve the
amendment to the Company’s Amended and Restate2iB@3ity Incentive Plan and the Company’s 1999 Exwyg Stock Purchase Plan.
Abstentions and broker non-votes will have no intmacthe election of members of the Board of Divexince they have not been cast in
favor of or against any nominee, nor will they hawy impact on the approval of the amendmentsadtbmpany’s 1998 Equity Incentive
Plan and 1999 Employee Stock Purchase Plan.

A shareholder may revoke a proxy at any tifore it is voted at the Annual Meeting by (a)iwiling a proxy revocation or another
proxy bearing a later date to the Corporate Segrefathe 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 theintgee

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

1




and employees of the Company may solicit proxiesgelly or by telephone, without receiving addiibcompensation. The Company has
retained Advantage Proxy to assist in connectidh thie solicitation of proxies in connection wittetAnnual Meeting. The Company will
pay Advantage Proxy customary fees, which are dérgeio be $5,000 plus expenses. The Company, uetgd, will pay brokers, banks and
other fiduciaries that hold shares of Common Sfoclkeneficial owners for their reasonable out-otiet expenses of forwarding these
materials to shareholders.

BOARD OF DIRECTORS

The Board of Directors of the Company cuilseabnsists of seven directors divided into thriesses, with two vacancies in class lll.
Currently, the Class | directors are Karl D. Gueland Keith D. Grinstein; the Class Il directors Atan J. Higginson and John McAdam; :
the Class Il director is Rich Malone. Mr. Malonasvappointed to fill a vacancy on the Board byDRirectors in August 2003. At the annual
meeting of shareholders for fiscal 2003 (referedd the Annual Meeting), the shareholders wilevart the election of two Class Il directors
to serve for three-year terms until the annual imgaif shareholders for fiscal year end 2006 ard their successors are elected and
qualified. Since Mr. Malone was appointed by thistixg directors to fill a vacancy and not elechgdshareholders, his term will expire at
Annual Meeting, even though he is a Class Ill doeand the term for the Class Il directors doeseaxpire this year. Accordingly, at the
Annual Meeting, the shareholders will vote on thezon of one Class Il director to serve for &grear term until the annual meeting of
shareholders for fiscal year end 2004 and untisbicessor is elected and qualified. At preseatCllass | directors will hold office until the
Company’s annual meeting for fiscal year end 20@bthe Class Il directors will hold office unthé Company’s annual meeting for fiscal
year end 2004. All directors will hold office untile annual meeting of shareholders at which teeins expire and the election
qualification of 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 BExeddfficer and a director since July 2000. Prijdining us,
Mr. McAdam served as General Manager of the Webesesales business at International Business Mashrorporation from September
1999 to July 2000. From January 1995 until Aug@89l Mr. McAdam served as the President and Chiefr&ting Officer of Sequent
Computer Systems, Inc., a manufacturer of highageh systems, which was sold to International BassirMachines Corporation in
September 1999. Mr. McAdam holds a B.S. in Comp8téence from the University of Glasgow, Scotland.

Karl D. Guelich, age 61, has served as Chairman of the Boardret@rs since January 2003 and as one of our diesince June 1999.
Mr. Guelich has been in private practice as afiedtpublic accountant since his retirement fromd$®& Young LLP in 1993, where he
served as the Area Managing Partner for the Padiithwest offices headquartered in Seattle frortoder 1986 to November 1992.

Mr. Guelich holds a B.S. in Accounting from Arizo8#ate University.

Alan J. Higginson age 56, has served as one of our directors Miagel996. Mr. Higginson has been the PresidentGimdf Executive
Officer of Hubspan, Inc., an e-business infrastrteprovider, since August 2001. From November 1838ovember 1998, Mr. Higginson
served as President of Atrieva Corporation, a pievof advanced data backup and retrieval techgoldg. Higginson holds a B.S. in
Commerce and an M.B.A. from the University of Sabtara.

Keith D. Grinstein, age 43, has served as one of our directors fiacember 1999. He also serves as board chair fiostao, Inc., a coin
counting machine company, and as lead outsidetdiréar Nextera, Inc. an economics-consulting fitdr. Grinstein is a partner of Second
Avenue Partners, LLC, a venture capital fund. Min&tein’s past experience includes serving asitReag Chief Executive Officer and Vice
Chair of Nextel International Inc., and as Presiderd Chief Executive Officer of the Aviation Comnications
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Division of AT&T Wireless Services Inc. Mr. Gringteholds a B.A. from Yale University and a J.D.rfr@seorgetown University.

Rich Malone, age 55, was appointed as one of our directafaigust 2003. Mr. Malone has been the Chief Inforama©Officer of Edwarc
Jones Investments Inc. since 1979, when he joinleaEdl Jones Investments as a General PrincipaP85, he became a member of the
management committee of Edward Jones Investmemtdvione is currently a member of the BITS Advis@roup, the Xerox Executive
Advisory Forum and serves on the Technology Adyisdommittee at Arizona State University.

There are no family relationships among ainhe Company’s directors or executive officers.
Committees of the Board
The Board has standing Audit, CompensatichNominating 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 t select, evaluate and, if necessary, replee€bmpany’s independent auditors to the
Board of Directors, to review and approve the p&ghscope, 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 Quyigoinancial reporting process on behalf of thaBl of Directors. The members of the
Audit Committee during fiscal 2003 were Messrs. lighe Higginson and Grinstein. From October 2003dnuary 2004, the Audit
Committee members were Glenn Edens, and MessrdicBaad Grinstein. Since January 2004, the contiposof the Audit Committee has
been Messrs. Guelich, Higginson and Grinstein. Bbard of Directors has determined that Mr. Guelgchn “audit committee financial
expert” as defined in Item 401(h) of Regulation SBach current member of the Audit Committee isi @ach member of the Audit
Committee during fiscal year end 2003 was, indepaenhds defined by the Nasdagq listing standardm@&pendence is currently defined in
Rules 4200(a)(15) and 4350(d) of the Nasdaq lisstagdards).

The Compensation Committee’s function iseti@iew and recommend the compensation for the execofficers and directors, including
salaries, bonus levels and stock option grants.mémbers of the Compensation Committee during If@@3 were Messrs. Guelich,
Higginson and Grinstein. Since October 2003, thmm@ensation Committee has been composed of Messedic, Higginson, and Malone.
Each member of the Compensation Committee is inmtbgre as defined by the Nasdagq listing standaraish Eurrent member of the
Compensation Committee is, and each member of tnep@nsation Committee during fiscal 2003 was, iedédpent as defined by the Nasdaq
listing standards.

The Nominating and Governance Committee’stion is to identify new board members, recommenairth nominees, evaluate the
board’s performance, and provide oversight of caafgogovernance and ethical conduct. During fi26ak3, the Board had a Governance
Committee, but did not have a standing Nominatiogn@®ittee. The members of the Governance Commitieeglfiscal 2003 were
Messrs. Grinstein, Higginson and Guelich. Beginnm@ctober 2003, the Nominating and Governance i@ibitee members were
Messrs. Grinstein, Higginson, and Malone. Sincaidan2004, the Nominating and Governance Commitéeebeen composed of
Messrs. Grinstein, Guelich and Malone. Each cumegrnber of the Nominating and Governance Commigtegnd each member of the
Governance Committee during fiscal year end 2003 walependent as defined by the Nasdaq listinglstals.

Meetings of the Board and Committees

The Company’s Board of Directors met or adigdinanimous written consent 21 times during fi2€®3. The Audit Committee met
15 times and the Compensation Committee met oddsteinanimous written consent 3 times during fi@€®3. The outside directors met
4 times during fiscal 2003, with no members of ngmaent present. Each member of the Board attersBédor more of the Board meetings,
and each member of the Board who served on thet ADdimpensation, or Governance Committees attended
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at least 75% of the committee meetings, excepthtiatigginson attended two of the three Compensatiommittee meetings held during
fiscal year 2003.

Director Nomination

Criteria for Nomination to the Board:he Nominating and Corporate Governance Committe=“Nominating Committee"yonsiders th
appropriate balance of experience, skills and dteristics required of the Board of Directors, aeeéks to insure that at least a majority of
directors are independent under the rules of theeltlg Stock Market, and that members of the Compaaydit 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 effeatly as part of a team, understanding of the Compansiness environment, and willingness
to devote adequate time to Board duties.

Stockholders Proposals for Nomine€ke Nominating Committee will consider written posals from stockholders 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 relatinp 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) andeskies) of the stockholder(s) making the nominatimhthe number of shares of the Common
Stock which are owned beneficially and of recordsbgh stockholder(s); and (c) appropriate biogmregdhinformation and a statement as to
the qualification of the nominee, and should bensitted in the time frame described in the Bylawshaf Company and under the caption,
“Shareholder Proposals for the Annual Meeting fiec&l Year end 2004” 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 thebas a whole and for each Board Committee. Al{bérty search firm may be used by
Nominating Committee to identify qualified candidait These candidates are evaluated by the Nonmgn@bmmittee 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 thdlsland experience of existing Board members ajdhre critical needs matrix in making
recommendations for nomination by the full Boaratafididates for election by the shareholders. ToimiNating Committee charter is
available on the Company’s website, www.f5.com.tEaarrent member of the Nominating Committee iepehdent.

The Nominating Committee expects that a sinprocess will be used to evaluate nominees re@mded by stockholders. However, to
date, the Company has not received any stockhslgeoposal to nominate a director.

Compensation of Directors

Directors of the Company are paid $35,000ualiy for their services as members of the BoarBioéctors. Members of the Audit
Committee, Compensation Committee and Nominatin@overnance Committee are paid an additional $8$8,000 and $1,000,
respectively, annually. The Chairman receives alitiadal $12,000 paid annually. All Directors asmbursed for certain expenses in
connection with attending board and committee mgsti

Beginning in fiscal year end 2001, all nonpéoyee directors who also serve on a Board comeniteeive options to purchase 15,000
shares of Common Stock on the day of the Compaamynisial meeting.
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These options are fully vested and exercisabléemate of grant, and have an exercise price équlaé closing price of the Company stock
on the date of grant. Messrs. Higginson, Gueliald, @rinstein were each granted options to purch&g#0 shares of Common Stock under
the Company’s Amended and Restated 1998 EquityntiveePlan (the “1998 Plan”) in April 2001, May 2band February 2003 at exercise

prices of $8.10, $11.12 and $12.79, respectively.Malone was granted options to purchase 15,08festof Common Stock under the 1998
Plan in August 2003 at an exercise price of $17.92.

Communications with Directors

Shareholders who wish to communicate withDuectors to report complaints or concerns reldateaccounting, internal accounting
controls or auditing may do so by contacting ourpooate Secretary at the Company’s main officeg@s&hcommunications will be forwarded
to the Board or individual Board members as appatgrThe Company does not have a policy with megaDirectors’ attendance at annual
meetings. All the Directors attended the Compafigtsal year end 2002 Annual Meeting.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informatiorgegding the beneficial ownership of shares of Comi@tock as of February 20, 2004 by

(a) each person known to the Company to own beaa#§ienore than 5% of outstanding shares of Com@tmtk on February 20, 2004,
(b) each director and nominee for director of tleenPany, (c) the Named Executive Officers and (bjlia¢ctors and executive officers as a
group. The information in this table is based sotei statements in filings with the SEC or othdiatde information.

Number of
Shares of
Common Stock Percent of
Beneficially Common Stock
Name and Address(1) Owned(2) Outstanding(2)
Franklin Resources, Inc.(. 1,865,70! 5.5%
One Franklin Parkway, Building 9:
San Mateo, California 944(
Jeffrey S. Hussey(« 2,152,39 6.2%
Massachusetts Financial Services Compar 1,851,21f 5.4%
500 Boylston Street, 15th Flo
Boston, Massachusetts 021
Steven Goldman(€ 1,86( *
John McAdam(7 615,61( 1.8%
Steven Coburn(€ 133,95 *
Jeff Pancottine(S 187,78 *
Edward J. Eames(1! 234,64¢ *
Joann Reiter(11 110,90( *
Karl D. Guelich(12] 27,50( *
Alan J. Higginson(13 116,50( *
Keith D. Grinstein(14 48,50( *
Rich Malone(15 15,00( *
All directors and executive officers as a group &dple)(16 1,577,67. 4.4%

*

(1)

()

(3)

(4)

(5)

(6)

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 &#egownership within 60 days after
February 20, 2004. Except as otherwise noted, paxdon or entity has sole voting and investmentguawith respect to the shares
shown.

The holding shown is as reported by Frankkséurces, Inc. in a Schedule 13G filed on Febrtuidr004. Franklin Resources, Inc. has
reported that Franklin Advisors, Inc. has sole mptand dispositive power over 1,476,800 shared=@hetiary Trust Company
International has sole voting and dispositive poefe388,900 shares. Franklin Advisors, Inc. anduEidry Trust Company Internatior
are direct or indirect investment advisory subsidi&of Franklin Resources, Ir

Does not include 350,000 shares held by Biion as trustee of the Hussey Family Trust fbo Mussey’s minor child. Mr. Hussey
disclaims any beneficial ownership of the shardd hg the trust. Includes 35,000 shares issuabia @xercise of options exercisable
within 60 days of February 20, 2004. Mr. Husseygmesd from the Compar's Board of Directors on January 16, 20

The holding shown is as reported by MassadtaiB@ancial Services Company in a Schedule 18@ tn February 13, 2004.
Massachusetts Financial Services Company has egpsote voting power over 1,806,550 shares anddspesitive power over
1,851,210 share

Mr. Goldman resigned from the Company in August2!




(7) Includes 559,999 shares issuable upon exercisptiming exercisable within 60 days of February Zm4
(8) Includes 133,957 shares issuable upon exercisptiming exercisable within 60 days of February Zm4

(9) Includes 187,124 shares issuable upon exercisptiming exercisable within 60 days of February Zm4

(10) Includes 233,140 shares issuable upon exercisptiming exercisable within 60 days of February Zm4
(11) Includes 101,041 shares issuable upon exercisptiming exercisable within 60 days of February Zm4
(12) Includes 27,500 shares issuable upon exercisetiminspexercisable within 60 days of February 2@4!
(13) Includes 116,500 shares issuable upon exercisptioing exercisable within 60 days of February Zm4
(14) Includes 42,500 shares issuable upon exercisetioinspexercisable within 60 days of February 2@4
(15) Includes 15,000 shares issuable upon exercisetioinspexercisable within 60 days of February 2@4
(16) Includes 1,500,760 shares issuable upon exercigptimins exercisable within 60 days of FebruaryZm4.
Certain Relationships and Related Party Transactios

The Company has entered into indemnificatigreements with the Compasydirectors and certain officers for the indemuificn 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 futfieers.

In October 2000, the Company extended atoam executive officer and his wife, in the prpadiamount of $350,000, in order to
facilitate the purchase of a residence in the featea. On March 15, 2002, payments due underdteewere extended for a period of one
year, as allowed per the terms of the note. Tlan lwas evidenced by a promissory note, the prihoipahich was payable in three eq:
installments, together with accrued interest, omad&1, 2002, March 31, 2003, and March 31, 2004nmediately upon the sale of the
residence or termination of the officer's employménterest accrued on the loan at the rate of 8#apnum. The balance of the loan totaled
$240,354 at September 30, 2003. The residencealdinsOctober 2003 and the loan was repaid indollOctober 20, 2003.

The Company believes that the foregoing ageses are in the Company'’s best interest and waderon terms no less favorable to the
Company than could have been obtained from urefii third parties. All future transactions betwdenCompany and any of the
Company’s officers, directors or principal shareleot will be approved in advance by our Audit Cottesi

7




Equity Compensation Plan Information

The following table provides information &sSeptember 30, 2003 with respect to the shar€oaimon 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 4,665,01/(2) $17.25(2) 684,11°(2)
Equity compensation plans not approved by
security holders(3 3,154,14. $18.8¢ 484,61¢(4)
Total 7,819,19. $17.92 1,168,73.
— — —

(1) Consists of the Amended and Restated 199&®ption Plan, 1998 Equity Incentive Plan, Non-Eaygle Director Stock Option Plan
and the 1999 Employee Stock Purchase |

(2) Does notinclude a weighted average purchase for 1999 Employee Stock Purchase Plan. Thebeurof shares and the purchase
price for shares available for purchase under 889 Employee Stock Purchase Plan in the purchasmdge progress on September
2003 could not be determined as of September 3IB..

(3) Consists of the 2000 Employee Equity Incentive Plagoam Acquisition Equity Incentive Plan and exa@unew hire grants
(4) Does not include 10,000 options from the uRoam Agition Equity Incentive Plan as they are not digifor future issuanci
Description of Plans not Approved by Security Holdes

2000 Employee Equity Incentive Plam.July 2000, the Board of Directors adopted the®Bmployee Equity Incentive Plan, or the 2000
Plan, which provides for discretionary grants ofifqualified stock options, stock purchase awardssdock bonuses for employees and other
service providers. A total of 3,500,000 shares @in@on Stock have been reserved for issuance une@000 Plan. As of September 30,
2003 there were options to purchase 2,514,142 sloatstanding and 484,616 shares available fordgsuarder the 2000 plan.

All options under the 2000 Plan expire 10rgdeom the grant date and each option will havexarcise price of not less than the fair
market value of the Company'’s stock on the dategh®mn is granted. The options granted under 680ZPlan may be exercisable
immediately or may vest and become exercisableiiogic installments. In the event of the termioatof an optiones’ employment with th
Company, vesting of options will stop and the optie may exercise vested options for a specifieidghef time after the termination. Upon
certain changes in control of the Company, 50%lafutstanding and unvested options or stock awandter the 2000 Plan will vest and
become immediately exercisable, unless assumedbstitited by the acquiring entity.

uRoam Planin July 2003, the Board of Directors adopted thearmR Acquisition Equity Incentive Plan, or uRoamrRlia connection
with the hiring of the former employees of uRoant.IThe plan provides for discretionary grantsarfiqualified and incentive stock optior
stock purchase awards and stock bonuses. The Bb&idectors approved 250,000 shares of Commonk3tmbe reserved for issuance ur
the uRoam Plan. As of September 30, 2003 there amiens to purchase 240,000 shares outstanding@stiares were available for awards
under the uRoam Plan.




All options under the uRoam Plan expire 18rgdrom the grant date. Incentive stock optiorlsivaive an exercise price of not less than
the fair market value of the Company’s stock ondhte the option is granted and rqumlified stock options will have an exercise pracaot
less than 85% of the fair market value of the Camyfsastock on the date the option is granted. Unéetain circumstances and subject to
certain limitations, options granted under the uR@dan may also provide for an automatic additi@mmion grant to an optionee upon
exercise. The options granted under the uRoamrR#gnbe exercisable immediately or may vest andrbecexercisable in periodic
installments. In the event of the termination ofogionee’s employment with the Company, vestingpuifons will stop and the optionee may
exercise vested options for a specified periodnoé after the termination. Upon certain changesointrol of the Company, 50% of all
outstanding and unvested options or stock awardsnthe uRoam Plan will vest and become immediabetycisable, unless assumed or
substituted by the acquiring entity.

New Hire Grantsin October 2000, the Board of Directors adoptedr@qualified stock option plan, or the PancottitenPin connection
with the hiring of Jeff Pancottine, the Company&nir Vice President of Marketing and Business Dmpment. The Pancottine Plan
provides for a grant of 200,000 ngunalified stock options for Mr. Pancottine. As a@Bember 30, 2003, no remaining shares are avaifat
grant under this plan. In May 2001, the Board a€blors adopted a non-qualified stock option ptarthe Coburn Plan, in connection with
the hiring of Steve Coburn, the Company’s Vice Riest of Finance and Chief Financial Officer. Theb@rn Plan provides for a grant of
200,000 non-qualified stock options for Mr. Cobuis. of September 30, 2003, no remaining shareaaiable for grant under this plan.

All options under these plans expire 10 yéams the grant date and each plan specifies teecese 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@a@mployment with the Company, vesting of optiaslsstop and the optionee may
exercise vested options for a specified periodnoé tafter the termination. Upon certain changesointrol of the Company, 100% of all
outstanding and unvested options under the Coblam Bnd 50% or all outstanding and unvested optiorder the Pancottine Plan, will vest
and become immediately exercisable.

Section 16(a) Beneficial Ownership Reporting Compdince

Under SEC rules, the Company’s directorscatiee officers and beneficial owners of more thi@fo of any class of equity security are
required to file periodic reports of their ownegshand changes in that ownership, with the SECe&8aslely on its review of copies of these
reports and representations of such reporting psrsbhe Company believes during fiscal 2003, sue@ 8ling requirements were satisfied
with the following exceptions: John McAdam, Stevab@rn, Jeff Pancottine, Julian Eames, Joann R&8teve Goldman, Karl Guelich, Keith
Grinstein and Alan Higginson each filed one latenfrd disclosing option grants. In addition, Stevadenan and Alan Higginson filed one
late Form 4 disclosing sales transactions.




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 mostlgighmpensated executive officers
who were serving as executive officers of the Comypat the end of fiscal year 2003, and (c) one atkee officer of the Company who
resigned during fiscal year 2003. We refer to theautive officers and former executive officellectively, together with the CEO, as the
Named Executive Officer:

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( $386,91: $ — 160,00( $ 78¢
President, Chie 200z $424,00( $320,47: $ — 200,00( $ 78¢
Executive Officel 2001 $400,00( $196,69: $1,102,62(3) 745,00( $151,86(
Steve Coburi 2002 $265,00( $181,09: $ — 55,00( $ 3,18¢
Senior VP and Chie 200z $229,45! $162,52! $ — 70,00( $ 18¢
Financial Officet 2001 $ 77,59¢ $ 50,00( $ — 200,00( $ 79
Steven Goldman(< 2002 $301,79: $137,89:. $ — 55,00( $ 3,69¢
Senior VP of Sale 200z $222,60( $243,21! $ — 70,00( $ 3,78¢
and Service 2001 $211,15- $185,00: $ — 107,50( $ 3,541
Jeff Pancottine 2002 $292,30( $202,52! $ — 55,00( $ 3,78¢
Senior VP of Marketing 200z $212,00( $235,01« $ — 70,00( $ 3,78¢
and Business Developme 2001 $188,71¢ $249,24((5) $ — 300,00( $ 3,52¢
Edward Eame 200: $222,60( $154,42¢ $ — 55,00( $ 3,78¢
Senior VP of Busines 200z $212,00( $128,18¢ $ — 70,00( $ 6,69
Operations and VP ¢ 2001 $191,25( $ 98,677 $ — 205,00( $ 52¢
Global Service:
Joann Reite 2002 $169,44: $ 41,69t $ — 55,00( $ 3,78¢
VP and General Couns 200z $171,72( $ 34,61 $ — 50,00( $ 3,78¢
2001 $154,00( $ 11,42t $ — 40,00¢( $ 3,547

(1) Includes bonus amounts earned during the fiscal

(2) The amounts in this column for fiscal year 2@@clude a $3,000 contribution by us to the 40hggount of each of Messrs. Coburn,
Goldman, Pancottine, Eames and Ms. Reiter andraipne payment toward a term life insurance policyp89 for each of
Messrs. McAdam, Coburn, Pancottine, Eames and MiseiRand of $173 for Mr. Goldman. A stipend oD$6or Internet service
provider fees is also included for Messrs. McAd&ancottine, Eames and Ms. Reiter, and $525 foil@dtdman. The amounts in this
column for fiscal year 2002 include a $3,000 cdmition by us to the 401(k) account of each of MegSoldman, Pancottine, Eames
and Ms. Reiter and a premium payment toward a tiéermsurance policy of $189 for each of the naregdcutive officers. A stipend
$600 for Internet service provider fees is alsduded for Messrs. McAdam, Goldman, Pancottine, Esaamel Ms. Reiter. In addition,
the amount shown for Mr. Eames includes a reimbese of $2,906 for moving expenses. The amounttsisncolumn for fiscal year
2001 include a $3,000 contribution by us to the(dpaccount of each of Messrs. Goldman, Pancottind,Ms. Reiter and a premium
payment toward a term life insurance policy of $#7Messrs. McAdam, Goldman and Ms. Reiter, ofé&% Mr. Eames and
Mr. Pancottine and of $79 for Mr. Coburn. A stipexfds300 for Internet service provider fees is atsduded for Messrs. McAdam,
Goldman, Pancottine, Eames and Ms. Reiter. In mtdithe amount listed for Mr. McAdam includes ameursement of $151,313 for
moving expense

(3) Includes a reimbursement of $1,102,629 for taxkded to the exercise of a r-qualified stock option
(4) Mr. Goldman resigned from the Company in August3
(5) Includes a $50,000 signing bon
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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 2003:

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) ($/Sh) Date 5%($) 2%0($)

John McAdarnr 160,000() 7.2% $14.6¢ 5/8/201: $1,473,60! $3,732,80!
Steven Cobur 55,000()) 2.5% $14.6¢ 5/8/201: $ 506,55( $1,283,15!
Jeff Pancottine 55,000()) 2.5% $14.6¢ 5/8/201: $ 506,55( $1,283,15!
Edward Eame 55,000()) 2.5% $14.6¢ 5/8/201: $ 506,55( $1,283,15!
Joann Reite 55,000()) 2.5% $14.6¢ 5/8/201: $ 506,55( $1,283,15!
Steven Goldman(« 55,000() 2.5% $14.6¢ 5/8/201: $ 506,55( $1,283,15!

(1) A total of 2,195,300 stock options were grdritefiscal year 2003 by the Company to approxityad®0 employees, including options
granted to executive officer

(2) Potential gains are net of exercise pricebedibre 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

(3) Options vest in equal monthly increments over tine years following the date of gral
(4) Mr. Goldman resigned from the Company in August3!
Aggregate Exercise of Stock Options in Fiscal Ye&003 and Fiscal Year-End Option Values

The following table sets forth information concewpithe exercise of stock options during fiscal y2@03 by each of the Named Execut
Officers and the number and value of unexerciséep held by those officers at the end of fisczdry2003:

Number of Securities Value of Unexercised
Underlying Unexercised In-the-Money
Options at Options at
Shares September 30, 2003(#) September 30, 2003($)(2)
Acquired on Value
Exercise Realized Exercisable Unexercisable Exeraisle Unexercisable
Name #) ($)(2) #) #) (%) (%)

John McAdarn 300,00( $3,047,45. 604,99¢ 200,00: $6,549,87! $1,154,67,
Steven Cobur — — 172,49¢ 152,50: $1,181,75. $ 943,64t
Jeff Pancottine 100,00( $ 734,76¢ 201,66! 123,33! $ 421,09: $ 400,30¢
Edward Eame 27,12( $ 276,84¢ 194,75: 88,12¢ $1,285,37! $ 400,30¢
Joann Reite — — 85,41¢ 62,50: $ 785,21! $ 346,17.
Steven Goldman(: 151,06: $1,797,81. 52,39¢ — $ 489,60( —

(1) Based on the market value of shares of Com@&took at the exercise date, less the exercise, prigkiplied by the number of shares
acquired upon exercis

(2) Based on the $19.24 per share market valsbares of Common Stock at September 30, 2003tHessxercise price, multiplied by the
number of shares underlying the opti

(3) Mr. Goldman resigned from the Company in August3
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Employment Contracts, Termination of Employment andChange in Control Arrangements

Each of the Named Executive Officers was partyntindividual compensation plan, which set forth bfase salary and bonus amounts
fiscal year 2003. The bonus amounts were set ascaptage of base salary for meeting certain iddadiand company-wide performance
metrics with additional amounts available for oaehievement of performance goals.

We list below a chart showing these execstibbase salaries and bonus percentages for fiseal3003.

Executive Base Salary(1) Bonus
John McAdarnr $445,20( 75% of base sala
Steven Coburi $265,00( 60% of base sala
Jeff Pancottint $292,30( 60% of base sala
Edward Eame $222,60( 60% of base sala
Joann Reite $180,30¢ 20% of base sala
Steven Goldman(z $310,00( 60% of base sala

(1) Actual base salary earned in fiscal year 2003tisosth above in this Item 1.
(2) Mr. Goldman resigned from the Company in August3
Option Grant Change in Control Provisions

Under the terms of our stock incentive platsck option awards are generally subject to spi@covisions upon the occurrence of a
defined “change in control” transaction. Under fens, all or a certain portion of outstanding wsted stock options held by all participants
under the plans, including our executive officevdl, become fully vested upon a change in contfdhe Company.

Messrs. McAdam, Coburn, Pancottine and Eaand3aVis. Reiter have unvested stock options undet @28 Equity Incentive Plan, or the
1998 Plan, which provides that upon certain chaigesntrol of the Company, 50% of all outstandamgl unvested options under the 1998
Plan will accelerate and vest, unless assumedbstituted by 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 utigeplan will fully vest.

Mr. Pancottine has unvested stock optionguacon-qualified stock option plan, which prowdeat upon certain changes in control of
the Company, 50% of all outstanding and unvesteidmagpunder the plan will accelerate and vest.

Mr. Eames has unvested stock options undeAmended and Restated 1996 Stock Option Plan addrwour 2000 Employee Equity
Incentive Plan. Mr. Eames’ options provide thatmupachange in control of the Company, 50% of MmEa outstanding and unvested
options will accelerate and vest.

As of the date of his resignation from thex®@any, Mr. Goldman had unvested options under 898 Plan, which provides that upon
certain changes in control of the Company, 50%lajutstanding and unvested options under the TH88 will accelerate and vest, unless
assumed or substituted by the acquiring entity oAMr. Goldman’s unvested options were canceletiismesignation.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee during fiscal 28@3 comprised of the following three directors:gdes. Grinstein, Guelich and
Higginson. Since October 2003, the Compensationr@ittee has been composed of the following threectlirs: Messrs. Guelich,
Higginson, and Malone and each member of the Cosgiiem Committee is independent. None of the Coryigagxecutive officers served
a member of the Board of Directors or Compensafiommittee of any entity that has had one or moeeetve officers which served as a
member of the Company’s Board of Directors or Congp¢gion Committee.
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Report of Compensation Committee

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

Compensation Philosophy

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

« provide a competitive total compensation packageehables the Company to attract, retain and ceexeecutive 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 compéinsgpackage offered to executive officers includesse salary, cash incentive compensation
in the form of bonuses, and long-term equity innastin the 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 compensaitreases for other executive officers recomredryy the President and Chief
Executive Officer.

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. Over the past severatsyghe Committee also considered the Company'sesscin meeting its operational,
financial and strategic goals under extremely cliffi economic conditions, Mr. McAdam’s successaworking the Company’s business
model to focus on enterprise customers and thagitief the executive team built by Mr. McAdam. NfcAdam began his employment w
the Company in July 2000 with a salary and bonusparable to his then-current compensation leveéd Wis former employer. His base
salary was increased by 6% for fiscal 2002, an8%yfor fiscal 2003, consistent with base salaryeases for the rest of the Company’s
executive officers in those years. At Mr. McAdamegjuest, no increase was granted for fiscal 2004.

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

13




I ncentive Compensation

To reinforce the attainment of Company gaidls,Committee believes that a significant portibithe 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 alignsititerests of the executive officers with the ingtseof the stockholders. 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 agsroecommendations 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 offioehe Company’s success. Generally option gneadgsover a two or four-year period.
Upon joining the Company, Mr. McAdam was given op#§ in an amount comparable to those given to athesfounder executives hired to
perform similar functions in comparable companigss initial option grant was subsequently cance#déehis request. Mr. McAdam has been
awarded several additional option grants in amocosidered by the Compensation Committee to beogppte considering Mr. McAdam'’s
performance and market conditions.

Under the Omnibus Budget Reconciliation Act of 19 federal income tax deduction for certain ypBcompensation paid to the cl
executive officer and four other most highly comgeed executive officers of publicly held comparnsgelamited to $1 million per officer per
fiscal year unless such compensation meets cegquirements. The Compensation Committee is awfatasolimitation and had decided tl
it is not appropriate at this time to limit the Cpamy’s discretion to design the cash compensatgkages payable to the Company’s
executive officers.

Compensation Committee

Alan J. Higginson, Chair
Karl D. Guelich
Rich Malone

Code of Ethics for Senior Financial Officers

We have adopted a code of ethics that apaia# of our senior financial officers, includirgir chief executive officer, chief financial
officer and principal accounting officer. The caafesthics is posted on the Company’s website. Titerhet address for our website is
http://www.f5.cormand 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 Boar@nsindependent directods defined in th
listing standards for The Nasdaq Stock Market. Abdit Committee acts pursuant to a written chattiat has been adopted by the Board of
Directors. A copy of this charter is attached ts froxy Statement appendix A.

The Audit Committee oversees the Companyaricial reporting process on behalf of the BoarBioéctors. Management has the
primary responsibility for the financial statemeatsl the reporting process,
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including internal control systems. Pricewaterh@gsapers, LLP, the Company’s independent auditengsponsible for expressing an
opinion as to the conformity of the audited finahatatements with generally accepted accountingiptes.

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 disclasin the financial statements.

The Audit Committee discussed with the independenitors the overall scope and plans for the anaudit. The Audit Committee me
with the independent auditors, with and without agement present, to discuss the results of 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 ALmtitmittee under generally accepted
auditing standards. The Audit Committee has dissdissid reviewed with the auditors all matters nexgliio be discussed under the Stater
on Auditing Standards No. 8lommunication with Audit Committees

The Audit Committee has received from theitausl a formal written statement describing alatiinships between the auditors and the
Company that might bear on the auditors’ indepeod@onsistent with Independence Standards Boantl&t@ No. 1 (Independence
Discussions with Audit Committees), discussed lithauditors any relationships that may impact tbljectivity 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 ther® of Directors (and the Board has
approved) that the audited financial statementadaded in the Annual Report on Form 10-K for ylear ended September 30, 2003 for
filing with the Securities and Exchange Commissibime Audit Committee has also selected the indeptraluditors for the fiscal year end
September 30, 2004.

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 June 4, 1999 thie dathe Company’s initial public
offering, and ending September 30, 2003.

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

HE0
== F5 habworks, Inc
== Mazdag Composie /R
= Magcay Cormputer Index $400 / \
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6/4/99 9/30/99 9/29/99 9/28/01 9/30/02 9/30/03
F5 Networks, Inc 10C 457 22¢ 62 51 12¢
Nasdaqg Composil 10C 111 14¢ 60 47 72
Nasdaq Computer Inde 10C 122 17z 55 42 68

* Assumes that $100 was invested June 4, 1998dres of Common Stock and in each index, and thdivadends were reinvested.
Shareholder returns over the indicated period shoat be considered indicative of future shareholdgurns.
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PROPOSAL 1: ELECTION OF TWD CLASS Il DIRECTORS

At the Annual Meeting, the shareholders wite on the election of two Class Il directors ¢éove for three-year terms until the annual
meeting of shareholders for fiscal year end 20Qbuartil their successors are elected and qualifibé. Board of Directors has unanimously
nominated John McAdam and Alan J. Higginson foctib@& to the Board of Directors as Class Il direst@he nominees have indicated that
they are willing and able to serve as directorsitier nominee becomes unable or unwilling to settve accompanying proxy may be voted
for the election of such other person as shalldstgated by the Board of Directors. The proxigadeolicited will be voted for no more
than two nominees for Class Il directors at the dairMeeting. The directors will be elected by aralitly of the votes cast, in person or by
proxy, at the Annual Meeting, assuming a quoruprésent. Shareholders do not have cumulative voiids in the 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 MessrsAd&m and Higginson.

PROPOSAL 2: ELECTION OF OR CLASS Il DIRECTOR

At the Annual Meeting, the shareholders wilte on the election of one Class Il director éove for a one-year term until the annual
meeting of shareholders for fiscal year end 20@#artil his successor is elected and qualified. Bbard of Directors has unanimously
nominated Rich Malone for election to the Boardakctors as a Class Il director. The nomineeihdiated that he is willing and able to
serve as director. If the nominee becomes unahlewiiling to serve, the accompanying proxy maybged for the election of such other
person as shall be designated by the Board of @irecThe proxies being solicited will be voted far more than one nominee for Class Ill
director at the Annual Meeting. The directors Wil elected by a plurality of the votes cast, irsparor by proxy, at the Annual Meeting,
assuming a quorum is present. Shareholders doavetdumulative voting rights in the election ofeditors.

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

Unless otherwise instructed, it is the ink@mbf the persons named in the accompanying pcaxg to vote shares represented by properly
executed proxy cards for the election of Mr. Malone

PROPOSAL 3: AMENDMENT TO HE AMENDED AND RESTATED 1998 EQUITY INCENTIVE PLAN

At the Annual Meeting, the shareholders ef @ompany will be asked to approve an amendmehet@998 Equity Incentive Plan (the
“1998 Plan”) which, if approved, will increase thember of shares of Common Stock available for lpase under the 1998 Plan by
2,000,000 shares, to an aggregate of 8,300,00@sHHne affirmative vote of the holders of a mayooif the outstanding shares of Common
Stock of the Company represented and voting opitheosal at the Annual Meeting is required to adbptamendment to the 1998 Plan.

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

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

General.The 1998 Plan provides for grants of incentive lstmations (“ISOs”) that qualify under Section 422lwe Internal Revenue
Code of 1986, as amended (the “Code”), to emplayirekiding officers, of the Company or any affiéeof the Company and nonstatutory
stock options (“NSOs”"), restricted stock purchasaras (“Restricted Stock Awards”), and stock bosuseemployees, including officers, or
directors of and consultants to the Company oradfijate of the Company. As of February 20, 20tive Company had approximately
522 employees, 4 non-employee directors and 2 ttanssiwho would be eligible to participate in @98 Plan.

The 1998 Plan was adopted by the Board afdbirs on October 22, 1998 and the Company’s sbltets approved it on November 12,
1998. Initially, 800,000 shares were reservedgsuance under the 1998 Plan. In April 1999, antiathail 1,500,000 shares were reserved for
issuance under the 1998 Plan, which increase warewgd by shareholders in May 1999. On Novembé©99, an additional
1,000,000 shares were reserved for issuance umel@tan, which increase was approved by the shisletsoon February 17, 2000. On
January 18, 2001, an additional 2,000,000 weraveddor issuance under the plan, which increaseapg@roved by the shareholders on
April 20, 2001. On December 6, 2002, an additidn@b0,000 were reserved for issuance under the plaich increase was approved by
shareholders on February 13, 2003.

A total of 1,320,000 options were grantedeadain executive officers on their hire dates urdeividual option plans. Of these options,
645,000 have been cancelled and terminated. Aslmfuary 20, 2004 the Company had issued 2,459/8@s upon the exercise of options
granted under the 1998 Plan and options to purchd8s,543 shares were outstanding with 705,08deshaserved for future grants or
purchases under the 1998 Plan. The 1998 Planesiflihate on October 21, 2008, unless terminatedesduay the Board. Shares subject to
stock awards that have lapsed or terminated, withaving been exercised in full, may again becowadlable for the grant of awards under
the 1998 Plan.

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

Options.Options granted under the 1998 Plan may be ISOES@s. The term of a stock option granted unded 888 Plan generally m
not exceed 10 years. The Board of Directors detegmihe exercise price of options granted undet 998 Plan. However, in the case of an
ISO, the exercise price cannot be less than 1008tedfir market value of the Common Stock on the @f grant and, in the case of an N
the exercise price cannot be less than 50% ofdihenfarket value of the Common Stock on the datgrafit. Options granted under the 1998
Plan vest at the rate specified in the option agesg.

Except as expressly provided by the termendiSO agreement, an optionee may not transfesraptither than by will or the laws of
descent or distribution, provided that an optiomas designate a beneficiary who may exercise thierofollowing the optionee’s death. An
optionee whose relationship with the Company orratated corporation ceases for any reason, exgegéath or permanent and total
disability, generally may exercise vested optiopgaithree months following cessation. Vested aygtimay generally be exercised for up to
12 months after an optionee’s relationship with@wenpany or any affiliate of the Company ceasestduksability and for generally up to
18 months after the relationship with the Compangny affiliate of the Company ceases due to deddlwvever, options may terminate or
expire sooner or later as may be determined bBtad of Directors and set forth in the option agnent.

No ISO may be granted to any person who, at the @ifthe grant, owns, or is deemed to own, stods@ssing more than 10% of the t
combined voting power of the Company or any atiliaf the Company, unless the option exercise [sie¢ least 110% of the fair market
value of the stock subject to the option on the aditgrant and the term of the option does not eadive years from the date of grant. In
addition, the
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aggregate fair market value, determined at the tfrggrant, of the shares of the Common Stock wapect to which 1ISOs are exercisable for
the first time by an optionee during any calend=aryunder the 1998 Plan and all other stock plattsecCompany and its affiliates may not
exceed $100,000. The options, or portions of th®np, which exceed this limit are treated as NSOs.

No person may be granted options under t98 Pdan covering an aggregate of more than 20G888s of Common Stock in any
calendar year. The Company believes that withlithisation and other provisions of the 1998 Plaptions granted under the 1998 Plan that
have an exercise price equal to or greater thafathenarket value of the stock subject to the @ptn the date of grant will generate
“qualified performance-based compensation” witthie imeaning of section 162(m) of the Internal Reee@iade and will therefore not be
subject to the $1,000,000 cap on deductibilityféateral income tax purposes of certain compensaiyments in excess of $1,000,000. See
“Certain Federal Income Tax Consequences” below.

Restricted Stock Awards and Stock BonuBestricted Stock Awards granted under the 1998 Play be granted pursuant to a repurcl
option in the Company’s favor in accordance witreating schedule determined by the Board. The @selprice of these awards will be at
least 50% of the fair market value of the Commarcksbn the date of grant. Stock bonuses may bedmdan consideration for past services.
Rights under a stock bonus or restricted stockiage agreement may not be transferred other thaiilllyr by the laws of descent and
distribution unless the stock bonus or restrictedlspurchase agreement specifically providesrmdferability.

Change of control provisionslpon certain changes in control of the Companyrasiged under the 1998 Plan, the surviving entitly w
either assume or substitute all outstanding stackds under the 1998 Plan. If the surviving erdigyermines not to assume or substitute 1
awards, then with respect to persons whose senitbehe Company or any affiliate of the Companyg hat terminated before the change in
control, the vesting of 50% of these stock awaat&l (the time during which these awards may be eseztwill accelerate and the awards
terminated if not exercised before the change mrob

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 CONSEENCES OF GENERAL APPLICABILITY, BUT DOES NOT
PURPORT TO DESCRIBE PARTICULAR CONSEQUENCES TO EAMDIVIDUAL PLAN PARTICIPANT, OR FOREIGN, STATE
OR LOCAL INCOME TAX CONSEQUENCES, WHICH MAY DIFFERROM THE UNITED STATES FEDERAL INCOME TAX
CONSEQUENCES.

Incentive Stock Options

Awards and Exercise of OptioriSOs are intended to constitute “incentive stockonys” within the meaning of Section 422 of the €od
ISOs may be granted only to employees of the Compagertain affiliates of the Company (includinigedtors who are also employees).
recipient of an Option (the “Optionee”) does natagnize regular taxable income upon either thetgraexercise of an ISO. However, the
excess of the fair market value of the shares @aseth upon exercise over the Option exercise ptheeQption Spread”) is includable in the
Optionee’s “alternative minimum taxable income” ¥X1") for purposes of the alternative minimum t&@MT”). The Option Spread is
generally measured on the date of exercise amatligdable in AMTI in the year of exercise. Specidés regarding the time of AMTI
inclusion may apply for shares subject to a “suitshrisk of forfeiture” (including, in the casd each person subject to the reporting
requirements of Section 16 of the Exchange Act,lamiyations on resale of shares imposed underi@ed6(b) of the Exchange Act).

Sale of Option ShareH.an Optionee holds the shares purchased undiSQ@ifor at least two years from the date the IS@ granted and
for at least one year from the date such shares inemsferred to the
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Optionee, any gain from a sale of the shares aktaer to the Company should be taxable as kengr capital gain. Under these circumstan
the Company would not be entitled to a tax deduactibthe time the ISO was exercised or at the tiraestock was sold. If an Optionee were
to dispose of stock acquired pursuant to an IS©@rbehe end of the required holding periods (a §Daifying Disposition”), the amount by
which the market value of the stock at the timel8@ was exercised exceeded the exercise pric# (ess, the amount of gain realized on
sale) would be taxable as ordinary income, andCthmpany would be entitled to a corresponding tadudgon. Such income is subject to
information reporting requirements and may becouigest to withholding. Gain from a Disqualifying €piosition in excess of the amount
required to be recognized as ordinary income isicemed capital gain. If stock is sold to the Compeather than to a third party, the sale
may not produce capital gain or loss. A sale ofeh#o the Company will constitute a redemptioswath shares, which could be taxable as a
dividend unless the redemption is “not essentidjyivalent to a dividend” within the meaning of thede. Any amount taxable as a dividend
should qualify for the reduced rate of tax on dérids, effective until 2009.

Exercise With Stockf an Optionee pays for ISO shares with shareb®@Qompany acquired under an ISO or a qualified@yep stock
purchase plan (“statutory option stock”), the tamafeshares is a Disqualifying Disposition of thatatory option stock if the above described
(or other applicable) holding periods respectingsthshares have not been satisfied. If the hojgémigpds with respect to the statutory option
stock are satisfied, or the shares were not aadjuinéer a statutory stock option of the Compangmn thny appreciation in value of the
surrendered shares is not taxable upon surrenpecié basis and holding period rules apply wheexipusly-owned stock other than
statutory option stock is used to exercise an ISO.

Nonqualified Stock Options

Award and Exercises of Optiomsn Optionee is not taxable upon the award of a NiS€gleral income tax consequences upon exercise
will depend upon whether the shares thereby aadjaire subject to a “substantial risk of forfeittiléthe shares are not subject to a
substantial risk of forfeiture, or if they are sstricted and the Optionee files an election uisastion 83(b) of the Code (a “Section 83(b)
Election”) with respect to the shares, the Optiowdehave ordinary income at the time of exeraiseasured by the Option Spread on the
exercise date. The Optionee’s tax basis in theeshaill be their fair market value on the date xéreise, and the holding period for purposes
of determining whether capital gain or loss upde slong-term or short-term also will begin omtldate. If the shares are subject to a
substantial risk of forfeiture and no Section 83HMction is filed, the Optionee will not be taxalipon exercise, but instead will have
ordinary income, on the date the stock is no losg®ject to a substantial risk of forfeiture, inaanount equal to the difference between the
amount paid for the shares under the Option and fiie market value on such date; in addition, @tionee’s holding period will begin on
that date.

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

Sale of Option Shareblpon sale, other than to the Company, of sharesigchunder a NSO, an Optionee generally will rexpg capita
gain or loss to the extent of the difference betwid»e sale price and the Optionee’s tax basisdrsttares, which will be longrm gain or los
if the Optionee’s holding period in the shares @aenthan one year. If stock is sold to the Compatiyer than to a third party, the sale may
not produce capital gain or loss. A sale of shtméhe Company will constitute a redemption of sabhres, which could be taxable as a
dividend unless the redemption is “not essentiadjyivalent to a dividend” within the meaning of thede. Any such dividend income should
qualify for the reduced rate of tax applicable L2G09.

Exercise with Stockf an Optionee tenders Common Stock (other thatutsigy option stock) to pay all or part of the enise price of a
NSO, the Optionee will not have a taxable gainexiuttible loss on the surrendered shares. Instéades acquired upon exercise that
equal in value to the fair market value of the sBaurrendered in payment are treated as if thetypban substituted for the surrendered
shares,
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taking as their basis and holding period the bastsholding period that the Optionee had in theesutered shares. The additional shares are
treated as newly acquired with a basis equal tio thie market value on the date of exercise of N&O.

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

Section 162(m) Limitations

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

Accordingly, the 1998 Plan provides that no pgptcit, with certain exceptions, may be granted optto acquire more than 200,000 shares
in any year.

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

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

PROPOSAL 4: AMENDMENT OF THE F5 NETWORKS, INC.1999 EMPLOYEE STOCK PURCHASE PLAN

At the Annual Meeting, the Company’s shardbad are being asked to approve the amendment @dampany’s 1999 Employee Stock
Purchase Plan (the “1999 Purchase Plan”) and dezwation of 1,000,000 additional shares of Com®&tarck for issuance thereunder. The
following is a summary of principal features of thH@99 Purchase Plan. This summary, however, dagsunport to be a complete description
of all the provisions of the 1999 Purchase Plaricivis available through EDGAR or upon requesthef Company.

General

The 1999 Purchase Plan was adopted by thedBdd@irectors in April 1999. In connection witheé amendment of the 1999 Purchase
Plan, the Board of Directors has reserved a tdéth)@D0,000 additional shares of Common Stockdeuance thereunder. The Board of
Directors believes that, in order to attract qusdifemployees to the Company and to provide ineestio its current employees, it is
necessary to grant its employees the right to magelCommon Stock of the Company pursuant to th@ Paéchase Plan. Accordingly, the
shareholders are being asked to approve the amendontae 1999 Purchase Plan.

The 1999 Purchase Plan is implemented byinffeand purchase periods, each six months in iduxahat commence on May 1 and
November 1 of each year, or at such other timintgs as may be determined by the Board of Direcfidre first offering period commenc
on June 4, 1999. The Purchase Plan is intendedalifigunder Section 423 of the Internal Revenudéof 1986, as amended (the “Code”).
The 1999 Purchase Plan is further deemed to cqratathoptions granted thereunder shall containtladhares issued upon exercise thereof
shall be subject to, any additional conditions egglrictions as may be required by Rule 16b-3 efSkcurities Exchange Act of 1934, as
amended (the “Exchange Act”) to qualify for the rimaxm exemption from Section 16 of the Exchangewith respect to 1999 Purchase
Plan transactions.
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Purpose

The purpose of the 1999 Purchase Plan isawige employees (including officers and employgedors) of the Company with an
opportunity to purchase Common Stock of the Compghrgugh payroll deductions.

Administration

The 1999 Purchase Plan is to be administeyetle Board of Directors of the Company or a cotteaiappointed by the Board (the
“Administrator”). At the present time, the 1999 Bluiase Plan is administered by the Board of Dirsctéll questions of interpretation or
application of the 1999 Purchase Plan are detedvbgeghe Administrator.

Eligibility and Participation

Employees (including officers and employeectiors) who are employed for at least 20 hoursyg&k and more than five months in any
calendar year and who are employed by the Compsoy the first business day of each offering pedbthe plan (the “Offering Date”) are
eligible to participate in an offering under theQ®%urchase Plan, subject to certain limitationsased by Section 423(b) of the Internal
Revenue Code of 1986, as amended (the “Code”)iamihiions on stock ownership as set forth in tB@APurchase Plan. No employee shall
be granted an option under the 1999 Purchase Rlaimmediately after the grant such employee ldaawn stock and/or hold outstanding
options to purchase stock possessing five per&éfiy 6r more of the total voting power or value ichasses of stock of the Company or its
subsidiaries, or (ii) such option would permit s@chployee to purchase stock under all employe& storchase plans of the Company an
subsidiaries to accrue at a rate which exceed98%f fair market value of such stock for eactendhr year in which such option is
outstanding at any time.

Eligible employees become participants int889 Purchase Plan by filing with the payroll dép&nt of the Company a subscription
agreement authorizing payroll deductions prioht applicable Offering Date, unless a later tinrdifimg the subscription agreement has
been set by the Administrator. Payroll deductidradlcommence on the first payroll following thef@fng Date and shall end on the last
payroll paid on or prior to the last day (the “Fhase Date”) of the offering period to which the seription agreement is applicable, unless
sooner terminated by the participant.

Grant and Exercise of Option

At the beginning of an offering period, each pdpant is granted an option to purchase up to thatbher of shares determined by divid
such employee’s payroll deductions accumulated poithe end of the offering period and retainethim participant account as of the end
the offering period by the lower of (i) eighty-fiy@ercent (85%) of the fair market value of a stafrlne Common Stock at the beginning of
the offering period or (ii) eighty-five percent @9 of the fair market value of a share of the Comr8tock on the last day of the offering
period; provided that in no event shall a partinipgae permitted to purchase during each calendarfge which an option is outstanding more
than a number of shares determined by dividing@®®5bby the fair market value of a share of the Comi@tock at the beginning of the
offering period, and provided further that suchgmaises shall be subject to the limitations sehfoeiow. The Company may make a pro rata
reduction in the number of shares subject to optibthe total number of shares which would otheenalbe subject to options granted at the
beginning of an offering period exceeds the nunadf@emaining available shares in the 1999 PurcRémse. Unless an employee withdraws
his or her participation in the 1999 Purchase Blagiving written notice to the Company of his @r lelection to withdraw all accumulated
payroll deductions prior to the end of an offerpegiod, the employes’option for the purchase of shares will be exetteutomatically at tt
end of the offering period, and the maximum nurdddull shares subject to option which are purchésavith the accumulated payroll
deductions in his or her account will be purcheesetthe applicable purchase price determined asged\below.

During his or her lifetime, a participantgtmn to purchase shares under the 1999 PurchasdsPxercisable only by him or her.
However, a participant may file a written desigoatof a beneficiary who is
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(i) to receive any shares and cash, if any, froengérticipant’s account under the 1999 PurchaseiRlthe event of such participant’s death
subsequent to the end of an Offering Period bt poi delivery to him or her of such shares andhcasd (ii) to receive any cash from the
participant’s account under the 1999 Purchase iRlhre event of such participant’s death priortite Purchase Date of the Offering Period. If
a participant is married and the designated beiaefics not the spouse, spousal consent shalldugiresd for such designation to be effective.

Purchase Price

The purchase price per share at which staagesold to participating employees under the 1@@hase Plan is the lower of (i) 85% of
the fair market value per share of the Common Sabdke time the option is granted at the commercemf the offering period, and (i) 8¢
of the fair market value per share of the CommamriSat the time the option is exercised on theiagple Purchase Date. The fair market
value of the Common Stock on a given date shafldiermined by the Board of Directors and will gettigrbe based upon the last reported
sales price of the Common Stock on the Nasdaq hatidarket.

Payroll Deductions

The purchase price of the shares to be amdjuinder the 1999 Purchase Plan is accumulatedysglpdeductions during the offering
period. The deductions may not be more than 158bprticipant’s aggregate compensation during tfeging period. A participant may
discontinue his or her participation in the 1999dRase Plan during an offering period. Payroll d#idns for a participant shall commence
the first payroll following the Offering Date anHal continue until his or her participation isrténated as provided in the 1999 Purchase
Plan.

Termination of Employment

Termination of a participant’s employment éoty reason, including retirement or death, orf#lilare of the participant to remain in the
continuous employ of the Company for at least 20rdiper week during the applicable offering periahcels his or her option and his or
participation in the 1999 Purchase Plan immediatalguch event, the payroll deductions creditethéoparticipant’s account will be returned
to him or her or, in the case of death, to the@em persons entitled thereto as provided in 8891Purchase Plan.

Adjustments Upon Changes in Capitalization

In the event any change is made in the Cogipaapitalization in the middle of an offering juet, such as a stock split, stock dividend,
combination or reclassification, that results inmerease or decrease in the number of sharesrofr@om Stock outstanding without receipt of
consideration by the Company, appropriate adjustsieall be made in the purchase price and in timebewn of shares subject to options ur
the 1999 Purchase Plan.

In the event of a proposed dissolution auitigtion of the Company, the Offering Period wélirhinate immediately prior to the
consummation of such proposed action, unless otbemvovided by the Administrator. In the eventaigiroposed sale of all or substantially
all of the assets of the Company, or the mergéhefCompany with or into another corporation, eagtion under the 1999 Purchase Plan
shall be assumed or an equivalent substitute ogtiafi be substituted by such successor corporati@parent or subsidiary of such
successor corporation. If the options are not assluon substituted, the Administrator may electhorgen the Offering Period then in progr
by setting a new Purchase Date prior to the consatiomof such sale or merger and notifying theapes of the change in their Purchase
Date.

Amendment and Termination of the Plan

The Board of Directors may at any time amentbrminate the 1999 Purchase Plan without theosapof the shareholders, except that
such termination cannot affect options previoushnged nor may an amendment make any change ipteom@ranted prior thereto which
adversely affects the rights of any
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participant. No amendment may be made to the 19®hBse Plan without approval of the shareholditiseoCompany if such amendment
would increase the number of shares reserved uhddr999 Purchase Plan, change the standardgitifilélf for participation in the 1999
Purchase Plan or materially increase the benefitgiang to participants in the 1999 Purchase Plan.

The 1999 Purchase Plan has no expiration date
Tax Information

The 1999 Purchase Plan, and the right ofgiaaints to make purchases thereunder, is intetalgdalify under the provisions of
Sections 421 and 423 of the Code. Under thesegiomd, no income will be taxable to a participantilihe shares purchased under the Plan
are sold or otherwise disposed of. Upon sale agradisposition of the shares, the participant gélherally be subject to tax and the amount of
the tax will depend upon how long the shares haenlheld by the participant. If the shares are aplitherwise disposed of more than two
years from the first day of the offering periodnoore than one year after the applicable Purchase, Bee participant will recognize ordine
income measured as the lesser of (a) the excebe &dir market value of the shares at the timsuch sale or disposition over the purchase
price, or (b) an amount equal to 15% of the fairketivalue of the shares as of the first day ofdffiering period. Any additional gain will be
treated as long-term capital gain if the sharesaleé for more than one year after the Purchase.Dfahe shares are sold or otherwise
disposed of before the expiration of these holgiegods, the participant will recognize ordinarggme generally measured as the excess of
the fair market value of the shares on the datsltlages are purchased over the purchase priceadditional gain or loss on such sale or
disposition will be long-term or shotérm capital gain or loss, depending on the holgiegod. The Company is not entitled to a deduchiy
amounts taxed as ordinary income or capital gamparticipant except to the extent of ordinaryome recognized by participants upon a
or disposition of shares prior to the expiratioritef holding period(s) described above.

The foregoing is only a summary of the effgciederal income taxation upon the participard tre Company with respect to the shares
purchased under the 1999 Purchase Plan. Referkoaklde made to the applicable provisions of tbdeC In addition, the summary does
not discuss the tax consequences of a participda#th or the income tax laws of any state or preountry in which the participant may
reside.

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. Reptatives 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.
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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, 2003 and 2002:

Years Ended

September 30,
Fee Category 2003 2002
Audit Fees $206,50( $197,20:
Audit-Related Fee 78,75( 21,03¢
Tax Fees 2,00( 14,75(
All Other Fees — —
Total Fees $287,25( $232,99:

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 stayuand regulatory filings or engagements.

Audit-Related FeeLonsists of fees billed for assurance and relatedces that are reasonably related to the perfocamaf 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, f&¥ related to registration statements, and ctatgns concerning financial accounting and
reporting standards.

Tax FeesConsists of fees billed for professional serviaastéx 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 independeritors to approve the annual scope of accogistnvices to be performed and the
related fee estimates. The Audit Committee alsatsneih our independent auditors, on a quarterkisydollowing completion of their
quarterly reviews and annual audit and prior to@anmings announcements, to review the resultsedf tvork. 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-approvaldatfollowing quarterly meeting. At each of the nireg$, management and our independent
auditors update the Audit Committee with materfemges to any service engagement and relatedtfeeatss as compared to amounts
previously approved. During fiscal 2003, all awtid non-audit services performed by Pricewatert@ospers LLP for the Company were
pre-approved by the Audit Committee in accordanttk the foregoing procedures.

Annual Independence Determination

The Audit Committee considered whether thavision of nonaudit services is compatible with ghicipal accountants’ independence
and concluded that the provision of nonaudit sewitas been compatible with maintaining the indégece of the Company’s external
auditors. The Audit Committee has authorized then@any’s external auditors to provide tax serviagstie Company for 2004.

Other Matters

Neither the Board of Directors nor managenigends 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 2004

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 2004 must submit th@ppisal to the Company no later than December 34.28Bhareholders who intend to
present a proposal at the Annual Meeting for figegr end 2004 without inclusion of such proposdahe Company’s proxy materials are
required to provide notice of such proposal toGeenpany no later than February 1, 2005 or manageofiéhe Company will have
discretionary voting authority at the fiscal yeade€2004 annual meeting with respect to any suchgsa without discussion of the matter in
Proxy Statement for such meeting. The Company vesahe right to reject, rule out of order, or talgropriate action with respect to any
proposal that does not comply with these and applicable requirements.

By Order of the Board of Directors,

Joann Reiter
Vice President, General Counsel and Secretary
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APPENDIX A
F5 Networks, Inc.
Amended and Restated Charter of the Audit Committee
The Amended and Restated Charter of the Coyp@udit Committee is as follows:
Purposes:
The purposes of the audit committee are to:
Monitor the integrity of the financial statents of the company.
Oversee the accounting and financial repgnirocesses of the company and audits of its fiahetatements.
Oversee the independence of the companyé&pigrdent auditor.

Appoint and provide for the compensation &fegyistered public accounting firm” (as that teisydefined in Section 2(a) of the Sarbanes-
Oxley Act of 2002) to serve as the company’s indeleat auditor, oversee the work of the independaditor (including resolution of any
disagreements between management and the indepenttor regarding financial reporting), evalutite performance of the independent
auditor and, if so determined by the audit commajtteplace the independent auditor; it being ackedged that the independent auditor is
ultimately accountable to the board of directord #re committee, as representatives of the compatgtkholders.

Composition:

The audit committee shall be composed ofetlaremore directors, as determined by the boadire€tors, each of whom shall be
“independent”, as that term is defined in SectiBA(n) of the Securities Exchange Act of 1934 (tBe¢hange Act”), and the applicable
rules and regulations (“Regulations”) of the SE&;teof whom shall meet the independence and fiabhitgracy requirements of the
NASDAQ, and at least one of whom shall have pagilepment experience in finance or accounting, reitgiprofessional certification
accounting, or any other comparable experiencackdround which results in the individual’'s finamcsophistication, including being or
having been chief executive officer, chief finamaticer or other senior officer with financial exsight responsibilities.

Unless a chair is designated by the boadirettors, the committee members may appoint their chair by majority vote.
Responsibilities:

Appoint and provide for the compensation &fegyistered public accounting firm” (as that teisydefined in Section 2(a) of the Sarbanes-
Oxley Act of 2002) to serve as the company’s indeleat auditor, oversee the work of the independeditor (including resolution of any
disagreements between management and the indepenttor regarding financial reporting), evalutite performance of the independent
auditor and, if so determined by the audit commajtteplace the independent auditor; it being ackedged that the independent auditor is
ultimately accountable to the board of directord #re committee, as representatives of the compatgtkholder

Evaluate periodic reports that the indepenhdaditor submits to the audit committee regardirgauditor’s independence, discuss such
reports with the auditor and, if so determinedhmy audit committee in response to such reporteymetend that the board of directors take
appropriate action to oversee the independendeedhtiependent auditor.

Meet with management and the independent@ui discuss the annual financial statementstia@deport of the independent auditor
thereon, and to discuss significant issues encoethia the course of the
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audit work, including: restrictions on the scopeaofivities; access to required information; theqhcy of internal financial controls; the
adequacy of the disclosure of off-balance sheas#etions, arrangements, obligations and relatipash reports filed with the SEC; and the
appropriateness of the presentation of any non-GAddhcial measures (as defined in the Regulatior@dided in any report filed with the
SEC or in any public disclosure or release.

Review the management letter delivered byirtdependent auditor in connection with the audit.
Discuss with the independent auditor the engtitequired to be discussed by SAS 61, as it reayddified or supplemented

Following such reviews and discussions, ifletermined by the audit committee, recommendéddtiard of directors that the annual
financial statements be included in the compangisial report.

Meet quarterly with management and the inddpet auditor to review and discuss the quartémiricial statements; provided that this
responsibility may be delegated to the chairmathefaudit committee.

Meet at least once each year in separateiixesessions with management and the indeperadelitor to discuss matters that the
committee or either of these groups believes csigdificantly affect the financial statements.

Have meetings with management as the audititiee deems appropriate to discuss significawatritial risk exposures facing the
company, and steps management has taken to maniiorontrol such exposures.

Instruct the independent auditor and therimatkeauditor, if any, to advise the audit commitfethere are any subjects that require special
attention.

Instruct the independent auditor to report to théittcommittee on all critical accounting policiefsthe company, all alternative treatme
of financial information within generally acceptadcounting principles that have been discussedmé@hagement, ramifications of the ust
such alternative disclosures and treatments anttehtment preferred by the auditors, and otheer@twritten communication between the
auditors and management.

Review significant changes to the compangtoanting principles and practices proposed byrttilependent auditor or management.

Evaluate the performance of the independeditar and, if so determined by the audit committeeommend to the board of directors
replacement of the independent auditor.

At the request of the company counsel, rewigtly the company counsel legal and regulatory enatthat may have significant impact on
the company’s financial statements, compliancecjadior programs.

Conduct or authorize such inquiries into erattvithin the committee’s scope of responsibaitythe committee deems appropriate. The
committee shall be empowered to retain indepenciamsel and other professionals to assist in thdwet of any such inquiries.

Provide minutes of audit committee meetings totthard of directors, and report to the board ofaoes on any significant matters aris
from the committee’s work.

At least annually, review and reassess thaster and, if appropriate, recommend proposedgdmto the board of directors.

Prepare the report required by the rulebefSecurities and Exchange Commission to be indlidéhe company’s annual proxy
statement.
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Establish a procedure for receipt, retengind treatment of any complaints received by the om about its accounting, internal
accounting controls or auditing matters and fordbefidential and anonymous submission by emplopéesncerns regarding questionable
accounting or auditing matters.

Approve, in accordance with Sections 10A() &) of the Exchange Act and the Regulationspadfessional services, to be provided to
the company by its independent auditor, provided the audit committee shall not approve any nafitaervices proscribed by Section 10A
(g) of the Exchange Act in the absence of an applecexemption. The audit committee may adopt j@diand procedures for the approval of
such services which may include delegation of aitthto a designated member or members of the aaditmittee to approve such services
so long as any such approvals are disclosed tiuliheudit committee at its next scheduled meeting.

Review and approve all related party trarisast
Authority:
By adopting this Charter, the board of dicestdelegates to the audit committee full authantigs discretion to:
Perform each of the responsibilities of thdibcommittee described above.
Appoint a chair of the audit committee, uslaschair is designated by the board of directors.
Engage independent counsel and other adwasai®e audit committee determines necessary tg @at its responsibilities.

Cause the officers of the corporation to mewsuch funding as the audit committee shall deites to be appropriate for payment of
compensation to the company’s independent audiraay legal counsel or other advisers engagetidgaudit committee, and payment of
ordinary administrative expenses of the audit cottemithat are necessary or appropriate in carmungts duties.

It is not the responsibility of the audit committegplan or conduct audits, or to determine whetter company’s financial statements are
complete and accurate or in accordance with gegratcepted accounting principles. It is not thegensibility of the audit committee to
conduct inquiries, to resolve disagreements, if, myween management and the independent auditto,assure compliance with laws,
regulations or company compliance policies or piags.
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APPENDIX B
AMENDED AND RESTATED
F5 NETWORKS, INC.
1998 EQUITY INCENTIVE PLAN

Adopted November 12, 1998
Approved By Shareholders November 12, 1998
Amendment Approved by Shareholders February 13, 2
Termination Date: November 11, 2008

1. Purposes.

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

(b) Available Stock Award3.he purpose of the Plan is to provide a means highndligible recipients of Stock Awards may be gian
opportunity to benefit from increases in valueh® Common Stock through the granting of the follmy6tock Awards: (i) Incentive Stock
Options, (ii) Nonstatutory Stock Options, (iii) skobonuses and (iv) rights to acquire restrictedlst

(c) General PurposeThe Company, by means of the Plan, seeks to ritaiservices of the group of persons eligible teinee 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 existas those terms
are defined in Sections 424(e) and (f), respectjw#lthe Code.

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

(c) “Code” means the Internal Revenue Code of 1986, as amended

(d) “Committee” means a Committee appointed by the Board in acnoedaith subsection 3(c).
(e) “Common Stock’'means the common stock of the Company.

(f) “Company” means F5 Networks, Inc., a Washington corporation.

(g) “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.

(h) “Continuous Service’means that the Participant’s service with the Comip an Affiliate, whether as an Employee, Diredp
Consultant, is not interrupted or terminated. TheiBipant’s Continuous Service shall not be deetodtave 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 for which the Participant rensdsuch service, provided that there is no inption or termination of the Participant’s
Continuous Service. For example, a change in sfedoasan Employee of the Company to a ConsultatnoAffiliate or a Director of the
Company will not constitute an interruption of Conbus Service. The Board or the chief executifieef of the Company, in that party’s
sole discretion, may determine whether Continucrsi€e shall be considered interrupted in the odisay leave of absence approved by
party, including sick leave, military leave or astyer personal leave.

(i) “Covered Employee’'means the chief executive officer and the fourofier highest compensated officers of the Companwhom
total compensation is required to be reported &vediolders under the Exchange Act, as determimguliposes of Section 162(m) of the
Code.
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() “Director” means a member of the Board of Directors of the @om.

(k) “Disability” means (i) before the Listing Date, the inabilityagberson, in the opinion of a qualified physicéameeptable to the
Company, to perform the major duties of that pelspnsition with the Company or an Affiliate of t®mpany because of the sickness or
injury of the person and (ii) after the Listing Bathe permanent and total disability of a persahimthe meaning of Section 22(e)(3) of the
Code.

() “Employee” means any person employed by the Company or atiatdti Mere service as a Director or payment ofreotior’'s fee by
the Company or an Affiliate shall not be suffici¢atconstitute “employment” by the Company or afiliste.

(m) “Exchange Act”means the Securities Exchange Act of 1934, as aedend

(n) “Fair Market Value” means, as of any date, the value of the Commork $tetermined as follows:

(i) If the Common Stock is listed on any establéktock exchange or traded on the Nasdaq Natioaakét or the Nasdag SmallCap
Market, the Fair Market Value of a share of ComrBoock shall be the closing sales price for sucbksor the closing bid, if no sales
were reported) as quoted on such exchange or m@nkite exchange or market with the greatest veloftrading in the Common
Stock) on the day of determination or, if the dagetermination is not a market trading day, thartte last market trading day prior to
the day of determination, as reporte(The Wall Street Journior such other source as the Board deems reli

(i) In the absence of such markets for the Comi@tmtk, the Fair Market Value shall be determinedadnd faith by the Board.

(o) “Incentive Stock Option’'means an Option intended to qualify as an incersiwek option within the meaning of Section 422
Code and the regulations promulgated thereunder.

(p) “Listing Date” means the first date upon which the Common Stotikted (or approved for listing) upon notice ausince on any
securities exchange or designated (or approveddsignation) upon notice of issuance as a natimaaket security on an interdealer
quotation system if such securities exchange erdietaler quotation system has been certified inrdemce with the provisions of
Section 25100(0) of the California Corporate Semsilaw of 1968.

(q) “Non-Employee Director’'means a Director of the Company who either (i)asaxcurrent Employee or Officer of the Companyt®r
parent or a subsidiary, does not receive compeamsédirectly 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@agyed in a business relationship as to
which disclosure would be required under Item 4D&fdRegulation S-K; or (ii) is otherwise considér@ “non-employee director” for
purposes of Rule 16b-3.

(r) “Nonstatutory Stock Optiontneans an Option not intended to qualify as an liveistock Option.

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

(t) “Option” means an Incentive Stock Option or a NonstatuttwgiSOption granted pursuant to the Plan.

(u) “Option Agreement’means a written agreement between the Companyra@gtionholder evidencing the terms and conditioinan
individual Option grant. Each Option Agreement sbalsubject to the terms and conditions of thePla

(v) “Optionholder” means a person to whom an Option is granted pursoidime Plan or, if applicable, such other perstio holds an
outstanding Option.

B-2




(w) “Outside Director” means a Director of the Company who either (i)asaacurrent employee of the Company or an “atia
corporation” (within the meaning of Treasury Regiolas promulgated under Section 162(m) of the Cade)ot a former employee of the
Company or an “affiliated corporation” receivingnepensation for prior services (other than beneifitder 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.

(x) “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.

(y) “Plan” means this F5 Networks, Inc. 1998 Equity Incenian.

(2) “Rule 16b-3" means Rule 16b-3 promulgated under the Exchangerfarty successor to Rule 16b-3, as in effect fiiame to time.
(aa)“Securities Act”means the Securities Act of 1933, as amended.

(bb) “Stock Award” means any right granted under the Plan, includm@gtion, a stock bonus and a right to acquireintet stock.

(cc) “Stock Award Agreementfheans a written agreement between the Company haldler 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.

(dd) “Ten Percent Shareholdertheans a person who owns (or is deemed to own purtu&ection 424(d) of the Code) stock possessing
more than ten percent (10%) of the total combinatthg power of all classes of stock of the Compangf any of its Affiliates.

3. Administration.

(a) Administration by BoardThe Board shall administer the Plan unless and th&tiBoard delegates administration to a Commibtean
administrator, as provided in subsection 3(c).

(b) Powers of BoardThe Board shall have the power, subject to, antimihe limitations of, the express provisionstaf Plan:

(i) To determine from time to time which of the pens eligible under the Plan shall be granted Stacirds; when and how each
Stock Award shall be granted; what type or comlamasf types of Stock Award shall be granted; thevjsions of each Stock Award
granted (which need not be identical), including time or times when a person shall be permitteédeive stock pursuant to a Stock
Award; and the number of shares with respect takvhi Stock Award shall be granted to each suclope

(i) To construe and interpret the Plan and StowkaAls granted under it, and to establish, amendearake rules and regulations for
its administration. The Board, in the exercisehi§ power, may correct any defect, omission or msistency in the Plan or in any Stock
Award Agreement, in a manner and to the exterftatl leem necessary or expedient to make the Blnefffective.

(iii) To amend the Plan or a Stock Award as proglideSection 12.

(iv) Generally, to exercise such powers and togrerfsuch acts as the Board deems necessary oriexptmpromote the best
interests of the Company which are not in confkith the provisions of the Pla

(c) Delegation to Committee.

(i) General.The Board may delegate administration of the Réas €Committee or Committees of one or more memifetise Board,
and the term “Committee” shall apply to any persopersons to whom such authority has been delég@te Board or the Committee
may further delegate its authority and responsiédliunder the Plan to an Officer. However, if anistration is delegated to an Offic
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such Officer may grant Stock Awards only withindglines established by the Board or the Commitied,only the Board or the
Committee may make a Stock Award to an Officer me&or. If administration is delegated to a Contegt the Committee shall have, in
connection with the administration of the Plan, plogvers theretofore possessed by the Board, imgiutiie power to delegate to a
subcommittee any of the administrative powers tbmRittee is authorized to exercise (and refereirct#ss Plan to the Board shall
thereafter be to the Committee or subcommitteenaDfficer to whom authority has been delegatad)jext, however, to such
resolutions, not inconsistent with the provisiofithe Plan, as may be adopted from time to timéheyBoard. The Board may abolish
Committee at any time and revest in the Board thmimistration of the Plar

(il Committee Composition the discretion of the Board, a Committee maysigtrsolely of two or more Outside Directors, in
accordance with Section 162(m) of the Code, arstitaly of two or more Non-Employee Directors, it@wlance with Rule 16b-3.
Within the scope of such authority, the Board & @ommittee may (i) delegate to a committee of@mmore members of the Board w
are not Outside Directors the authority to grawcBtAwards to eligible persons who are either @d)then Covered Employees and are
not expected to be Covered Employees at the timnecoignition of income resulting from such Stockakd or (2) not persons with
respect to whom the Company wishes to comply wéttisn 162(m) of the Code and/or) (ii) delegate wommittee of one or more
members of the Board who are not Non-Employee Biredhe authority to grant Stock Awards to eligipersons who are not then
subject to Section 16 of the Exchange ¢

4. Shares Subject to the Plan.

(a) Share Reserv&ubject to the provisions of Section 11 relatingdfustments upon changes in stock, the stoclntagtbe issued
pursuant to Stock Awards shall not exceed in tlgregate Six Million Three Hundred Thousand (6,300)Ghares of Common Stock.

(b) Reversion of Shares to the Share Reséihamy Stock Award shall for any reason expire tireowise terminate, in whole or in part,
without having been exercised in full, the stock aoquired under such Stock Award shall revertis again become available for issuance
under the Plan. The number of shares of Commork$hat may be issued pursuant to Stock Awardspesified in subsection 4(a), shall
only be reduced to reflect new shares that arealigtdelivered under the Plan. Therefore, a stagkstock exercise of an Option shall result
in only the net number of additional shares of Camr8tock being counted against the share reserve.

(c) Source of Share3he stock subject to the Plan may be unissued sloaneacquired shares, bought on the market enetbe.
5.  Eligibility.

(a) Eligibility for Specific Stock Awardsncentive Stock Options may be granted only to Eayeés. Stock Awards other than Incentive
Stock Options may be granted to Employees, Dirsadod Consultants.

(b) Ten Percent Shareholderdo Ten Percent Shareholder shall be eligible fergrant of an Incentive Stock Option unless thecise
price of such Option is at least one hundred tengre (110%) of the Fair Market Value of the Comn&tack at the date of grant and the
Option is not exercisable after the expirationieéf(5) years from the date of grant.

(c) Section 162(m) LimitatiorSubject to the provisions of Section 11 relatingdjustments upon changes in stock, no employdetsha
eligible to be granted Options covering more thamm Hundred Thousand (200,000) shares of the Conatack during any calendar year.
This subsection 5(c) shall not apply prior to thetihg Date and, following the Listing Date, thigsection 5(c) shall not apply until (i) the
earliest of: (1) the first material modification thfe Plan (including any increase in the numbeshaires reserved for issuance under the PI
accordance with Section 4); (2) the issuance affalhe shares of Common Stock reserved for issuander the Plan; (3) the expiration of
the Plan; or (4) the first meeting of shareholadgnshich Directors of the Company are to be eletttatioccurs after the close of the third
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calendar year following the calendar year in whichurred the first registration of an equity setyuwinder Section 12 of the Exchange Act
(i) such other date required by Section 162(mihefCode and the rules and regulations promulght@under.

6. Option Provisions.

Each Option shall be in such form and shatditain such terms and conditions as the Board deealin appropriate. All Options shall be
separately designated Incentive Stock Options arsktutory Stock Options at the time of grant, ahal certificate is issued for shares
purchased on exercise of an Option, a separatéiaae or certificates will be issued for sharesghased on exercise of each type of Option.
The provisions of separate Options need not bdimwnbut each Option shall include (through inmmation of provisions hereof by
reference in the Option or otherwise) the substaf@ach of the following provisions:

(a) Term.Subject to the provisions of subsection 5(b) reigparden Percent Shareholders, no Option shall kecesable after the
expiration of ten (10) years from the date it weanged.

(b) Exercise Price of an Incentive Stock OptiSabject to the provisions of subsection 5(b) reiggrden Percent Shareholders, the
exercise price of each Incentive Stock Option dhalhot less than one hundred percent (100%) dfaireMarket Value of the stock subject
to the Option on the date the Option is grantedwibstanding the foregoing, an Incentive Stocki@pinay be granted with an exercise
price lower than that set forth in the precedingteece if such Option is granted pursuant to anraption or substitution for another optior
a manner satisfying the provisions of Section 4pd{ahe Code.

(c) Exercise Price of a Nonstatutory Stock OptiSabject to the provisions of subsection 5(b) regarden Percent Shareholders, the
exercise price of each Nonstatutory Stock Opti@ntgd prior to the Listing Date shall be not ldemteighty-five percent (85%) of the Fair
Market Value of the stock subject to the Optiorttoe date the Option is granted. The exercise pii@ach Nonstatutory Stock Option
granted on or after the Listing Date shall be meslthan fifty percent (50%) of the Fair Marketabf the stock subject to the Option on the
date the Option is granted. Notwithstanding thedoing, a Nonstatutory Stock Option may be grantitidl an exercise price lower than that
set forth in the preceding sentence if such Opgaranted pursuant to an assumption or substitditioanother option in a manner satisfying
the provisions of Section 424(a) of the Code.

(d) ConsiderationThe purchase price of stock acquired pursuant ©gation shall be paid, to the extent permitted pplieable statutes
and regulations, either (i) in cash at the timeQ@ption is exercised or (ii) at the discretion lné Board at the time of the grant of the Option
(or subsequently in the case of a NonstatutorykS@iyation) by (1) delivery to the Company of other@mon Stock, (2) according to a
deferred payment or other arrangement (which melyde, without limiting the generality of the fowgg, the use of other Common Stock)
with the Participant or (3) in any other form of# consideration that may be acceptable to thed3dotwithstanding the foregoing, no
Officer or Director may pay the exercise price nf@ption by a deferred payment arrangement.

In the case of any deferred payment arranggrirgerest shall be compounded at least annaaltiyshall be charged at the minimum rate
of interest necessary to avoid the treatment asdst, under any applicable provisions of the Coflany amounts other than amounts stated
to be interest under the deferred payment arrangeme

(e) Transferability of an Incentive Stock Optign Incentive Stock Option shall not be transferadbteept by will or by the laws of
descent and distribution and shall be exercisaling the lifetime of the Optionholder only by tBgtionholder. Notwithstanding the
foregoing provisions of this subsection 6(e), ti@i@nholder may, by delivering written notice t@t@ompany, in a form satisfactory to the
Company, designate a third party who, in the ewéttie death of the Optionholder, shall theredfeentitled to exercise the Option.

(f) Transferability of a Nonstatutory Stock Opti@gnNonstatutory Stock Option granted prior to thstitig Date shall be transferable to
the extent that transferability is both permittgdSection 260.140.41(d) of Title 10 of the Califiar€ode of Regulations at the time the
Option is granted and provided for in the
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Option Agreement. A Nonstatutory Stock Option geahon or after the Listing Date shall be transflerédy the extent provided in the Option
Agreement. If the Nonstatutory Stock Option doesprovide for transferability, then the Nonstatyt&tock Option shall not be transferable
except by will or by the laws of descent and disttion and shall be exercisable during the lifetmhéhe Optionholder only by the
Optionholder. Notwithstanding the foregoing prowiss of this subsection 6(f), the Optionholder maydelivering written notice to the
Company, in a form satisfactory to the Companyigiede a third party who, in the event of the dexdtthe Optionholder, shall thereafter be
entitled to exercise the Option.

(g) Vesting GenerallyThe total number of shares of Common Stock sulbjeah Option may, but need not, vest and therddfeomme
exercisable in periodic installments which may, le¢d 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 tredmay deem appropriate. The ves
provisions of individual Options may vary. The piiens of this subsection 6(g) are subject to aptidd provisions governing the minimum
number of shares as to which an Option may be eseztc

(h) Termination of Continuous Servida.the event an Optionholder’'s Continuous Servicentnates (other than upon the Optionholder’s
death or Disability), the Optionholder may exerdiggor her Option (to the extent that the Optiddaowas entitled to exercise it as of the
date of termination) but only within such periodtioie ending on the earlier of (i) the date thr@enionths following the termination of the
Optionholders Continuous Service (or such longer or shorteipgespecified in the Option Agreement, which, fgtions granted prior to t
Listing Date, shall not be less than thirty (30yslaunless such termination is for cause), ottlig) expiration of the term of the Option as set
forth in the Option Agreement. If, after terminatjadhe Optionholder does not exercise his or haro@pvithin the time specified in the
Option Agreement, the Option shall terminate.

(i) Extension of Termination Dat&n Optionholder’'s Option Agreement may also prowuiadat if the exercise of the Option following the
termination of the Optionholder’'s Continuous Seevfother than upon the Optionholder’s death or Digg) would be prohibited at any time
solely because the issuance of shares would vithlatesgistration requirements under the Secuitiesthen the Option shall terminate on
the earlier of (i) the expiration of the term oét®ption set forth in subsection 6(a) or (ii) tixpieation of a period of three (3) months after
the termination of the OptionholdsrContinuous Service during which the exercisénef@ption would not be in violation of such regsisn
requirements.

() Disability of OptionholderIn the event an Optionholder’s Continuous Servicentnates as a result of the Optionholder’s Disigbil
the Optionholder may exercise his or her Optiorti{toextent that the Optionholder was entitledxereise it as of the date of termination),
but only within such period of time ending on ttaglier of (i) the date twelve (12) months followisgch termination (or such longer or
shorter period specified in the Option Agreemertticl, for Options granted prior to the Listing Dagball not be less than six (6) months) or
(i) the expiration of the term of the Option as$ f®th in the Option Agreement. If, after termiizat, the Optionholder does not exercise hi
her Option within the time specified herein, theti@p shall terminate.

(k) Death of Optionholdern the event (i) an Optionholder’s Continuous Segvierminates as a result of the Optionholder'stdea
(i) the Optionholder dies within the period (ifygrspecified in the Option Agreement after the taation of the Optionholder’'s Continuous
Service for a reason other than death, then th®ptay be exercised (to the extent the Optiontroldes entitled to exercise the Option a
the date of death) by the Optionholder’s estateg pgrson who acquired the right to exercise thio® oy bequest or inheritance or by a
person designated to exercise the option upon fteaholders death pursuant to subsection 6(e) or 6(f), blyt within the period ending ¢
the earlier of (1) the date eighteen (18) montlisviong the date of death (or such longer or shrgutriod specified in the Option Agreement,
which, for Options granted prior to the Listing Bashall not be less than six (6) months) or (8)ekpiration of the term of such Option as
forth in the Option Agreement. If, after death, @ption is not exercised within the time specifiemtein, the Option shall terminate.

() Re-Load OptionsWithout in any way limiting the authority of the Bl to make or not to make grants of Options hateyrthe Boar
shall have the authority (but not an obligation)ntclude as part of
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any Option Agreement a provision entitling the ©phiolder to a further Option (a “Re-Load Optiorti)the event the Optionholder exercises
the Option evidenced by the Option Agreement, iolelor in part, by surrendering other shares of @oam Stock in accordance with this
Plan and the terms and conditions of the OptioreAgrent. Any such Re-Load Option shall (i) provided number of shares equal to the
number of shares surrendered as part or all oftkecise price of such Option; (ii) have an exjoratlate which is the same as the expiration
date of the Option the exercise of which gave tasguch Re-Load Option; and (iii) have an exerpisee which is equal to one hundred
percent (100%) of the Fair Market Value of the CamnnStock subject to the Re-Load Option on the daexercise of the original Option.
Notwithstanding the foregoing, a -Load Option shall be subject to the same exemmiwe and term provisions heretofore described for
Options under the Plan.

Any such Re-Load Option may be an IncentiteelS Option or a Nonstatutory Stock Option, asBloard may designate at the time of the
grant of the original Option; provided, howeverttthe designation of any Re-Load Option as annitime Stock Option shall be subject to
the one hundred thousand dollars ($100,000) arimightion on exercisability of Incentive Stock Qgis described in subsection 10(d) and
in Section 422(d) of the Code. There shall be nd.&d Options on a Re-Load Option. Any such Re-LOgtion shall be subject to the
availability of sufficient shares under subsectida) and the “Section 162(m) Limitation” on the mgsaof Options under subsection 5(c) and
shall be subject to such other terms and conditianthe Board may determine which are not incagrsistith the express provisions of the
Plan regarding the terms of Options.

7. Provisions of Stock Awards Other Than Optios.
(a) [reserved]

(b) Restricted Stock AwardgBach restricted stock purchase agreement shatl gch form and shall contain such terms and comditas
the Board shall deem appropriate. The terms andittons of the restricted stock purchase agreenmaaischange from time to time, and the
terms and conditions of separate restricted stocghase agreements need not be identical, butreaticted stock purchase agreement shall
include (through incorporation of provisions herbgfreference in the agreement or otherwise) thetance of each of the following
provisions:

(i) Purchase PriceSubject to the provisions of subsection 5(b) reiggrden Percent Shareholders, the purchase prider wach
restricted stock purchase agreement shall be suolmt as the Board shall determine and designatedh restricted stock purchase
agreement. For restricted stock awards, the pueghbidse shall not be less than fifty percent (5@¥ihe stocks Fair Market Value on tt
date such award is made or at the time the puréeasmsummatec

(i ConsiderationThe purchase price of stock acquired pursuantaaehtricted stock purchase agreement shall begjithier: (i) in
cash at the time of purchase; (ii) at the discretibthe Board, according to a deferred paymewtloer arrangement with the Participant;
or (iii) in any other form of legal consideratidmat may be acceptable to the Board in its disanetimtwithstanding the foregoing, no
Officer or Director may pay the purchase pricerfstricted stock by a deferred payment arranger

(i) Vesting.Subject to the “Repurchase Limitation” in subsattl®(g), shares of Common Stock acquired underetsteicted stock
purchase agreement must be subject to a sharehggeroption in favor of the Company in accordamitle a vesting schedule to be
determined by the Boar

(iv) Termination of Participant’'s Continuous Servi&ibject to the “Repurchase Limitation” in subseattl®(g), in the event a
Participant’s Continuous Service terminates, then@any may repurchase or otherwise reacquire aajl of the shares of Common
Stock held by the Participant which have not vestedf the date of termination under the term$efrestricted stock purchase
agreementi

(v) Transferability.For a restricted stock award made before the Igdiiate, rights to acquire shares under the restristock
purchase agreement shall not be transferable ekgepill or by the
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laws of descent and distribution and shall be égabte during the lifetime of the Participant obly the Participant. For a restricted stock
award made on or after the Listing Date, rightadquire shares under the restricted stock purcgree=ment shall be transferable by the
Participant only upon such terms and conditionarasset forth in the restricted stock purchaseeageat, as the Board shall determine in
its discretion, so long as stock awarded underdhticted stock purchase agreement remains subjéo¢ terms of the restricted stock
purchase agreemei

8. Covenants of the Company.

(a) Availability of SharesDuring the terms of the Stock Awards, the Compdratikeep available at all times the number of ehaf
Common Stock required to satisfy such Stock Awards.

(b) Securities Law Complianc&he Company shall seek to obtain from each regylammmission or agency having jurisdiction over
Plan such authority as may be required to grartkStavards and to issue and sell shares of CommaockStpon exercise of the Stock
Awards; provided, however, that this undertakinglishot require the Company to register under tbeusities Act the Plan, any Stock Award
or any stock issued or issuable pursuant to anly Stmck Award. If, after reasonable efforts, thePany is unable to obtain from any such
regulatory commission or agency the authority whiohnsel for the Company deems necessary for wfall&ssuance and sale of stock un
the Plan, the Company shall be relieved from aayility for failure to issue and sell stock uporesise of such Stock Awards unless and
until such authority is obtained.

9. Use of Proceeds from Stock.
Proceeds from the sale of stock pursuantdokSAwards shall constitute general funds of tleen@any.
10. Miscellaneous.

(a) Acceleration of Exercisability and Vestinihe Board shall have the power to accelerate the &t which a Stock Award may first be
exercised or the time during which a Stock Awar@uy part thereof will vest in accordance with Bian, notwithstanding the provisions in
the Stock Award stating the time at which it magtfbe exercised or the time during which it wilst.

(b) Shareholder Rightdo Participant shall be deemed to be the holdeoraiy have any of the rights of a holder with exgtgo, any
shares subject to such Stock Award unless andsudfl Participant has satisfied all requirementefercise of the Stock Award pursuant to
its terms.

(c) No Employment or other Service RigiNsthing in the Plan or any instrument executedtoclSAward granted pursuant thereto shall
confer upon any Participant or other holder of BtAwards any right to continue to serve the Compangn Affiliate in the capacity in effect
at the time the Stock Award was granted or shéicathe right of the Company or an Affiliate tarteénate (i) the employment of an
Employee with or without notice and with or withaatuse, (ii) the service of a Consultant pursuatiié terms of such Consultant’s
agreement with the Company or an Affiliate or (ifie service of a Director pursuant to the Bylawthe Company or an Affiliate, and any
applicable provisions of the corporate law of tteesin which the Company or the Affiliate is inporated, as the case may be.

(d) Incentive Stock Option $100,000 Limitatidio. the extent that the aggregate Fair Market Védietermined at the time of grant) of
stock with respect to which Incentive Stock Optians exercisable for the first time by any Optiddeo during any calendar year (under all
plans of the Company and its Affiliates) exceeds bandred thousand dollars ($100,000), the Optiom®rtions thereof which exceed such
limit (according to the order in which they wereagted) shall be treated as Nonstatutory Stock @gtio

(e) Investment Assurancekhe Company may require a Participant, as a camddf exercising or acquiring stock under any Stock
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 capidlaluating, alone or together with the purchaser
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representative, the merits and risks of exercigiegStock Award; and (ii) to give written assurasatisfactory to the Company stating that
the Participant is acquiring the stock subjecti $tock Award for the Participant’s own accourtt ant with any present intention of selling
or otherwise distributing the stock. The foregoiaguirements, and any assurances given pursuaattorequirements, shall be inoperativ
(iii) the issuance of the shares upon the exearisequisition of stock under the Stock Award hesrbregistered under a then currently
effective registration statement under the Se@asrifict or (iv) as to any particular requiremerdggermination is made by counsel for the
Company that such requirement need not be metigitbumstances under the then applicable seautities. The Company may, upon
advice of counsel to the Company, place legendstank certificates issued under the Plan as sughssd deems necessary or appropriate in
order to comply with applicable securities lawsluding, but not limited to, legends restricting tinansfer of the stock.

(f) Withholding ObligationsTo the extent provided by the terms of a Stock Alvagreement, the Participant may satisfy any fddera
state or local tax withholding obligation relatitogthe exercise or acquisition of stock under alS#ward by any of the following means (in
addition to the Company’s right to withhold fromyarompensation paid to the Participant by the Campar by a combination of such
means: (i) tendering a cash payment; (ii) authogzhe Company to withhold shares from the sharéiseoCommon Stock otherwise issuable
to the Participant as a result of the exercisecquisition of stock under the Stock Award; or (dglivering to the Company owned and
unencumbered shares of the Common Stock.

(9) Repurchase Limitatiorhe terms of any repurchase option shall be sgekifi the Stock Award and may be either at Fairketar
Value at the time of repurchase or at the origimathase price. To the extent required by Sect&hi20.41 and Section 260.140.42 of
Title 10 of the California Code of Regulations, aBpurchase option contained in a Stock Award gehptior to the Listing Date to a
Participant who is not an Officer, Director or Coltant shall be upon the terms described below:

() Fair Market Valuelf the repurchase option gives the Company the tigihepurchase the shares upon termination of @ynpént
at not less than the Fair Market Value of the shtwéde purchased on the date of termination oti@oous Service, then (i) the right to
repurchase shall be exercised for cash or canicellaf purchase money indebtedness for the shatbgwinety (90) days of terminatic
of Continuous Service (or in the case of sharegebsipon exercise of Stock Awards after such datermination, within ninety
(90) days after the date of the exercise) or sonbédr period as may be agreed to by the Companyhendarticipant (for example, for
purposes of satisfying the requirements of Secd2(c)(3) of the Code regarding “qualified smalkimess stock”) and (ii) the right
terminates when the shares become publicly tre

(i) Original Purchase Pricelf the repurchase option gives the Company thet tighepurchase the shares upon termination of
Continuous Service at the original purchase ptleen (i) the right to repurchase at the originakchase price shall lapse at the rate of at
least twenty percent (20%) of the shares per year five (5) years from the date the Stock Awardranted (without respect to the date
the Stock Award was exercised or became exercisabte(ii) the right to repurchase shall be exextior cash or cancellation of
purchase money indebtedness for the shares wiihétyn(90) days of termination of Continuous Seevfor in the case of shares issued
upon exercise of Options after such date of tertiinawithin ninety (90) days after the date of thercise) or such longer period as may
be agreed to by the Company and the Participaneample, for purposes of satisfying the requireimef Section 1202(c)(3) of the
Code regardint“qualified small business stc”).

(h) Cancellation and Re-Grant of Options.

(i) Authority to RepriceWithout the approval of the shareholders of the Gany, the Board shall not have the authority teatffat
any time and from time to time, (i) the repricingamy outstanding Options under the Plan and/pwfith the consent of any adversely
affected holders of Options, the cancellation of antstanding Options under the Plan and the gnasuibstitution therefor of new
Options under the Plan covering the same or diftenembers of shares of Common Stc
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(i) Effect of Repricing under Section 162(m) of the€C8hares subject to an Option which is amended areted in order to set a
lower exercise price per share shall continue todamted against the maximum award of Options pgézthto be granted pursuant to
subsection 5(c). The repricing of an Option unéié subsection 10(i) resulting in a reduction @& #&xercise price shall be deemed to be a
cancellation of the original Option and the graih& substitute Option; in the event of such repggiboth the original and the substituted
Options shall be counted against the maximum awafr@ptions permitted to be granted pursuant tesation 5(c). The provisions of
this subsection 10(i)(b) shall be applicable oolytte extent required by Section 162(m) of the C

11. Adjustments upon Changes in Stock.

(a) Capitalization Adjustment$f. any change is made in the stock subject to tha,Rr subject to any Stock Award, without thesiipt of
consideration by the Company (through merger, dafeg®mn, reorganization, recapitalization, reinporation, 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 considiematy 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 5(c), and the outstandiagkSAwards will be appropriately adjusted in thassl(es) and number of securities and |
per share of stock subject to such outstandingkSa@ards. The Board, the determination of whichlisha final, binding and conclusive,
shall make such adjustments. (The conversion oftanyertible securities of the Company shall notrbated as a transaction “without
receipt of consideration” by the Company.)

(b) Change in Control — Dissolution or Liquidatidn.the event of a dissolution or liquidation of #Biempany, then such Stock Awards
shall be terminated if not exercised (if applicalpegor to such event.

(c) Change in Control — Asset Sale, Merger, Consdbaadr Reverse Merger.

() In the event of (1) a sale of substantiallyaflthe assets of the Company, (2) a merger oratioiagion in which the Company is
not the surviving corporation or (3) a reverse reeiig which the Company is the surviving corponatiut the shares of Common Stock
outstanding immediately preceding the merger anw@ded by virtue of the merger into other propentfiether in the form of securities,
cash or otherwise, then any surviving corporatioaamuiring corporation shall assume any Stock Alsautstanding under the Plan or
shall substitute similar stock awards (includingaavard to acquire the same consideration paidgahiareholders in the transaction
described in this subsection 11(c) for those onttay under the Plan

(i) For purposes of subsection 11(c) an Award Idaldeemed assumed if, following the change inrogrthe Award confers the
right to purchase in accordance with its terms@mtlitions, for each share of Common Stock sultfetiie Award immediately prior to
the change in control, the consideration (whettmeks cash or other securities or property) to Wwacolder of a share of Common Stock
on the effective date of the change in control estitled.

(iii) In the event any surviving corporation or ading corporation refuses to assume such Stockrdsvar to substitute similar sto
awards for those outstanding under the Plan, thgnrespect to Stock Awards held by Participant®senContinuous Service has not
terminated, the vesting of 50% of such Stock Awdedsl, if applicable, the time during which sucbhcktAwards may be exercised) sl
be accelerated in full, and the Stock Awards dleathinate if not exercised (if applicable) at oiopto such event. With respect to any
other Stock Awards outstanding under the Plan, 8iobk Awards shall terminate if not exercisedfiplicable) prior to such evel

12. Amendment of the Plan and Stock Awards.

(a) Amendment of PlaiThe Board at any time, and from time to time, manead the Plan. However, except as provided in Gedti
relating to adjustments upon changes in stock menaiment shall be effective unless approved bghlaeeholders of the Company to the
extent shareholder approval is
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necessary to satisfy the requirements of Secti@odzhe Code, Rule 16b-3 or any Nasdaq or seearékchange listing requirements.

(b) Shareholder Approvallhe 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 performarasetl compensation from the limit on corporate digoility of compensation paid to
certain executive officers.

(c) Contemplated Amendmenitsis expressly contemplated that the Board mayrahtlee Plan in any respect the Board deems negessar
or advisable to provide eligible Employees with theximum benefits provided or to be provided urttlerprovisions of the Code and the
regulations promulgated thereunder relating tontize Stock Options and/or to bring the Plan antiioentive Stock Options granted unde
into compliance therewith.

(d) No Impairment of RightRights under any Stock Award granted before amentiofehe Plan shall not be impaired by any
amendment of the Plan unless (i) the Company résjties consent of the Participant and (i) theiBigant consents in writing.

(e) Amendment of Stock Award$ie 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 Stwdard shall not be impaired by any such amendmealgss (i) the Company requests the
consent of the Participant and (ii) the Participaonisents in writing.

13. Termination or Suspension of the Plan.

(a) Plan TermThe Board may suspend or terminate the Plan atim@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 RightSuspension or termination of the Plan shall notaimpghts and obligations under any Stock Awaranged
while the Plan is in effect except with the writisonsent of the Participant.

14. Effective Date of Plan.

The Plan shall become effective as determinyetthe Board, but no Stock Award shall be exettige, in the case of a stock bonus, shall
be granted) unless and until the Plan has beemeggiby the shareholders of the Company, whichagbishall be within twelve
(12) months before or after the date the Plan iptatl by the Board.

15. Choice of Law.

All questions concerning the constructioridity and interpretation of this Plan shall be gaved by the law of the State of Washington,
without regard to such states conflict of laws sule
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APPENDIX C
F5 NETWORKS, INC
1999 EMPLOYEE STOCK PURCHASE PLAN

ADOPTED BY BOARD OF DIRECTORS APRIL 5, 1999
APPROVED BY SHAREHOLDERS MARCH 25, 1999
TERMINATION DATE: NONE

Purpose.

The purpose of the Plan is to provide a mégnshich Employees of the Company and certaingheded Affiliates may be given an
opportunity to purchase Shares of the Company.

The Company, by means of the Plan, seekstainrthe services of such Employees, to secureedaih the services of new Employees
and to provide incentives for such persons to exestimum efforts for the success of the Companyi@néffiliates.

The Company intends that the Rights to pwsel&hares granted under the Plan be considerethsdsued under an “employee stock
purchase plan,” as that term is defined in Sect@8(b) of the Code.

Definitions.

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

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

“Code” means the United States Internal Revenue Code8#f, 5 amended.

“Committee” means a Committee appointed by the Board in acnosdaith subparagraph 3(c) of the Plan.

“Company” means F5 Networks, Inc., a Washington corporation.

“Director” means a member of the Board.

“Eligible Employee”means an Employee who meets the requirementsriieiriche Offering for eligibility to participate the Offering.

“Employee” means any person, including Officers and Directensployed by the Company or an Affiliate of the Gamy. Neither
service as a Director nor payment of a directa&sghall be sufficient to constitute “employmeny”tbe Company or the Affiliate.

“Employee Stock Purchase Plamieans a plan that grants rights intended to beapissued under an “employee stock purchase plan,”
as that term is defined in Section 423(b) of thel€Co

“Exchange Act’means the United States Securities Exchange At3®4, as amended.

“Fair Market Value” means the value of a security, as determined id dgith by the Board. If the security is listedamy established
stock exchange or traded on the Nasdaq Nationakdfiar the Nasdag SmallCap Market, then, excepttewise provided in the Offering,
the Fair Market Value of the security shall be ¢hesing sales price (rounded up where necessdhetoearest whole cent) for such security
(or the closing bid, if no sales were reportedjjasted on such exchange or market (or the exchangrarket with the greatest volume of
trading in the relevant security of the Company}tentrading day prior to the relevant determinatiate, as reported the Wall Street
Journalor such other source as the Board deems reliable.

“Non-Employee Director’'means a Director who either (i) is not a currenfplfiyee or Officer of the Company or its parentaosdiary,
does not receive compensation (directly or indiy@dtom the Company
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or its parent or subsidiary for services rendeed aonsultant or in any capacity other than agector (except for an amount as to which
disclosure would not be required under Item 40d{d3egulation S-K promulgated pursuant to the SéearAct (“Regulation S-K”)), does
not possess an interest in any other transactiomahich disclosure would be required under It€dd(4) of Regulation S-K, and is not
engaged in a business relationship as to whichodise would be required under Iltem 404(b) of Ratioh S-K; or (ii) is otherwise
considered a “non-employee director” for purpodeRude 16b-3.

“Offering” means the grant of Rights to purchase Shares timel€lan to Eligible Employees.
“Offering Date” means a date selected by the Board for an Offéoirgmmence.

“Outside Director” means a Director who either (i) is not a currenpkayee of the Company or an “affiliated corporati@nithin the
meaning of the Treasury regulations promulgateceuSection 162(m) of the Code), is not a former leyge of the Company or an
“affiliated corporation” receiving compensation farior services (other than benefits under a tadifijed pension plan), was not an officer of
the Company or an “affiliated corporation” at aimpe, and is not currently receiving direct or irdit remuneration from the Company or an
“affiliated corporation” for services in any capgodther than as a Director, or (ii) is otherwismsidered an “outside directdidr purposes ¢
Section 162(m) of the Code.

“Participant” means an Eligible Employee who holds an outstanRiggt granted pursuant to the Plan or, if applieasuch other persc
who holds an outstanding Right granted under tha.PI

“Plan” means this F5 Networks, Inc. 1999 Employee Stoakiise Plan.

“Purchase Date”’means one or more dates established by the Boairtgchn Offering on which Rights granted under Ben shall be
exercised and purchases of Shares carried outardance with such Offering.

“Right” means an option to purchase Shares granted putsutiiet Plan.

“Rule 16b-3" means Rule 16b-3 of the Exchange Act or any suocésskule 16b-3 as in effect with respect to tleenPany at the time
discretion is being exercised regarding the Plan.

“Securities Act”means the United States Securities Act of 1933r@ended.
“Share” means a share of the common stock of the Company.
Administration.

The Board shall administer the Plan unlesbuartil the Board delegates administration to a @ittee, as provided in subparagraph 3(c).
Whether or not the Board has delegated administratihe Board shall have the final power to deteanill questions of policy and
expediency that may arise in the administratiothefPlan.

The Board (or the Committee) shall have thvweqr, subject to, and within the limitations ofe tbxpress provisions of the Plan:

To determine when and how Rights to purclaisgres shall be granted and the provisions of &dfeling of such Rights (which need not
be identical).

To designate from time to time which Affikket of the Company shall be eligible to participatthe Plan.

To construe and interpret the Plan and Righaated under it, and to establish, amend andkeexdes and regulations for its
administration. The Board, in the exercise of gfosver, may correct any defect, omission or incdasisy in the Plan, in a manner and to the
extent it shall deem necessary or expedient to rttakelan fully effective.

To amend the Plan as provided in paragraph 14
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Generally, to exercise such powers and topersuch acts as it deems necessary or expedi@nomote the best interests of the
Company and its Affiliates and to carry out thesiritthat the Plan be treated as an Employee Stoch&se Plan.

The Board may delegate administration of the Réaaa €Committee of the Board composed of two (2) oreamembers, all of the memb
of which Committee may be, in the discretion of Buard, NonEmployee Directors and/or Outside Directors. If adstration is delegated
a Committee, the Committee shall have, in connectiith the administration of the Plan, the powéesrétofore possessed by the Board,
including the power to delegate to a subcommitfeieso (2) or more Outside Directors any of the adistrative powers the Committee is
authorized to exercise (and references in this ®ldhe Board shall thereafter be to the Committesuch a subcommittee), subject, however,
to such resolutions, not inconsistent with the fiowns of the Plan, as may be adopted from tinténte by the Board. The Board may abolish
the Committee at any time and revest in the Bdaedadministration of the Plan.

Shares Subject to the Plan.

Subject to the provisions of paragraph 18tied to adjustments upon changes in securitiesSttares that may be sold pursuant to Rights
granted under the Plan shall not exceed in theeggge one million (1,000,000) Shares. If any Rgglanted under the Plan shall for any
reason terminate without having been exercisedStteges not purchased under such Right shall &gaiome available for the Plan.

The Shares subject to the Plan may be urdsShares or Shares that have been bought on thenogréet at prevailing market prices or
otherwise.

Grant of Rights; Offering.

The Board may from time to time grant or pdevfor the grant of Rights to purchase Shares®fQompany under the Plan to Eligible
Employees in an Offering on an Offering Date ord3atelected by the Board. Each Offering shall suah form and shall contain such te
and conditions as the Board shall deem appropmdtish shall comply with the requirements of Sext#23(b)(5) of the Code that all
Employees granted Rights to purchase Shares umel@lan shall have the same rights and privilebles.terms and conditions of an Offeri
shall be incorporated by reference into the Plahtesated as part of the Plan. The provisions paste Offerings need not be identical, but
each Offering shall include (through incorporatafrihe provisions of this Plan by reference in doeument comprising the Offering or
otherwise) the period during which the Offeringlsba effective, which period shall not exceed téyeseven (27) months beginning with the
Offering Date, and the substance of the provismomgained in paragraphs 6 through 9, inclusive.

If a Participant has more than one Righttantding under the Plan, unless he or she othemdseates in agreements or notices delivered
hereunder: (i) each agreement or notice deliveyetthdt Participant will be deemed to apply to &lhs or her Rights under the Plan, and
(i) an earlier-granted Right (or a Right with aver exercise price, if two Rights have identicalrgrdates) will be exercised to the fullest
possible extent before a later-granted Right (Right with a higher exercise price if two Rightsseadentical grant dates) will be exercised.

Eligibility.

Rights may be granted only to Employees of the Goyipor, as the Board may designated as providedhiparagraph 3(b), to Employs
of an Affiliate. Except as provided in subparagr&dh), an Employee shall not be eligible to be tgdrRights under the Plan unless, on the
Offering Date, such Employee has been in the emplidlge Company or the Affiliate, as the case meyfor such continuous period
preceding such grant as the Board may requirentna event shall the required period of continueoployment be equal to or greater than
two (2) years.

The Board may provide that each person whand the course of an Offering, first becomes &gilile Employee will, on a date or dates
specified in the Offering which coincides with tti@y on which such person
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becomes an Eligible Employee or which occurs tH@weaeceive a Right under that Offering, whiclgRishall thereafter be deemed to be a
part of that Offering. Such Right shall have thmeaharacteristics as any Rights originally granteder that Offering, as described herein,

except that:

the date on which such Right is granted shall be'@ffering Date” of such Right for all purposescluding determination of the
exercise price of such Rigt

the period of the Offering with respect to suchtRighall begin on its Offering Date and end coiraidwith the end of such Offerir
and

the Board may provide that if such person firstdmes an Eligible Employee within a specified peédime before the end of the
Offering, he or she will not receive any Right untleat Offering.

No Employee shall be eligible for the grah&oy Rights under the Plan if, immediately aftey auch Rights are granted, such Employee
owns stock possessing five percent (5%) or motbefotal combined voting power or value of allssles of stock of the Company or of any
Affiliate. For purposes of this subparagraph 6ifeg, rules of Section 424(d) of the Code shall applgetermining the stock ownership of any
Employee, and stock which such Employee may puschader all outstanding rights and options shatkéated as stock owned by such

Employee.

An Eligible Employee may be granted Rights underRban only if such Rights, together with any otReghts granted under all Employ
Stock Purchase Plans of the Company and any Afffliaas specified by Section 423(b)(8) of the Cddejot permit such Eligible
Employee’s rights to purchase Shares of the Compaayy Affiliate to accrue at a rate which excewasnty five thousand dollars ($25,000)
of the fair market value of such Shares (determatdtie time such Rights are granted) for eacndaleyear in which such Rights are

outstanding at any time.

The Board may provide in an Offering that Employe®® are highly compensated Employees within thenimgy of Section 423(b)(4)(l
of the Code shall not be eligible to participate.

Rights; Purchase Price.

On each Offering Date, each Eligible Emplgymesuant to an Offering made under the Plan] bkeajranted the Right to purchase up to
the number of Shares purchasable either:

with a percentage designated by the Board not ekogdifteen percent (15%) of such Employee’s BEagsi(as defined by the Board
in each Offering) during the period which beginstioa Offering Date (or such later date as the Bdatdrmines for a particular Offerin
and ends on the date stated in the Offering, wiiath shall be no later than the end of the Offerom

with a maximum dollar amount designated by the Bdhat, as the Board determines for a particuldei®fg, (1) shall be withheld,
in whole or in part, from such Employee’s Earnifgs defined by the Board in each Offering) durimg period which begins on the
Offering Date (or such later date as the Boardrdetes for a particular Offering) and ends on theedstated in the Offering, which date
shall be no later than the end of the Offering an{®) shall be contributed, in whole or in pagt,quch Employee during such peri

The Board shall establish one or more Purclsdes during an Offering on which Rights granteder the Plan shall be exercised and
purchases of Shares carried out in accordanceswith Offering.

In connection with each Offering made underPlan, the Board may specify a maximum amouthafres that may be purchased by any
Participant as well as a maximum aggregate amdushares that may be purchased by all Particigauntsuant to such Offering. In addition,
in connection with each Offering that contains mihi@n one Purchase Date, the Board may specifyxanmaen aggregate amount of Shares
which may be purchased by all Participants on amyrgPurchase Date under the Offering. If the aggpes purchase of Shares upon exercise
of Rights granted under the Offering would exceey such maximum aggregate amount, the Board stekera pro rata allocation of the
Shares available in as nearly a uniform mannehal Ise practicable and as it shall deem to betahjigi.

C-4




The purchase price of Shares acquired putsadights granted under the Plan shall be nattlean the lesser of:
an amount equal to eighty-five percent (85%) offdiemarket value of the Shares on the OfferingeDar
an amount equal to eighty-five percent (85%) offtiemarket value of the Shares on the Purchase.Da
Participation; Withdrawal; Termination.

An Eligible Employee may become a Particigarthe Plan pursuant to an Offering by deliveringarticipation agreement to the
Company within the time specified in the Offerimgsuch form as the Company provides. Each suakeagent shall authorize payroll
deductions of up to the maximum percentage spedifiethe Board of such Employee’s Earnings durieg®ffering (as defined in each
Offering). The payroll deductions made for eachiPigant shall be credited to a bookkeeping accdomsuch Participant under the Plan and
either may be deposited with the general fundeé®i@ompany or may be deposited in a separate acicotlne name of, and for the benefit
such Participant with a financial institution desaged by the Company. To the extent provided irGffering, a Participant may reduce
(including to zero) or increase such payroll deduns. To the extent provided in the Offering, atlgrant may begin such payroll deductions
after the beginning of the Offering. A Participamay make additional payments into his or her actonly if specifically provided for in the
Offering and only if the Participant has not alnphadd the maximum permitted amount withheld duthngyOffering.

At any time during an Offering, a Participant magntinate his or her payroll deductions under thanRind withdraw from the Offering
delivering to the Company a notice of withdrawasirch form as the Company provides. Such withdrames} be elected at any time prior to
the end of the Offering except as provided by tbard in the Offering. Upon such withdrawal from tbffering by a Participant, the
Company shall distribute to such Participant alisfor her accumulated payroll deductions (reddodtie extent, if any, such deductions
have been used to acquire Shares for the Partigipader the Offering, without interest unless otvise specified in the Offering, and such
Participant’s interest in that Offering shall beamnatically terminated. A Participant’s withdrawedm an Offering will have no effect upon
such Participant’s eligibility to participate inyanther Offerings under the Plan but such Partidipéll be required to deliver a new
participation agreement in order to participateubsequent Offerings under the Plan.

Rights granted pursuant to any Offering uriderPlan shall terminate immediately upon cessaifaany participating Employee’s
employment with the Company or a designated Af8lifor any reason (subject to any post-employmartigipation period required by law)
or other lack of eligibility. The Company shall tlibute to such terminated Employee all of his er accumulated payroll deductions
(reduced to the extent, if any, such deduction€lmeen used to acquire Shares for the terminateddyee) under the Offering, without
interest unless otherwise specified in the Offerlhthe accumulated payroll deductions have bespodited with the Company’s general
funds, then the distribution shall be made fromghreral funds of the Company, without interesthéf accumulated payroll deductions have
been deposited in a separate account with a fiahimsititution as provided in subparagraph 8(antthe distribution shall be made from the
separate account, without interest unless othersyiseified in the Offering.

Rights granted under the Plan shall not &esfierable by a Participant otherwise than by evithe laws of descent and distribution, or by
a beneficiary designation as provided in paragfgphnd, otherwise during his or her lifetime, shallexercisable only by the person to wi
such Rights are granted.

Exercise.

On each Purchase Date specified therefdranmdlevant Offering, each Participant’s accumudlgigyroll deductions and other additional
payments specifically provided for in the Offerifwgthout any increase for interest) will be appltedhe purchase of Shares up to the
maximum amount of Shares permitted pursuant
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to the terms of the Plan and the applicable Offgrat the purchase price specified in the Offerig fractional Shares shall be issued upon
the exercise of Rights granted under the Plan srdpscifically provided for in the Offering.

Unless otherwise specifically provided in ®fering, the amount, if any, of accumulated pédyateductions remaining in any
Participant’s account after the purchase of Shituatss equal to the amount required to purchageoomore whole Shares on the final
Purchase Date of the Offering shall be distribumeftll to the Participant at the end of the Offey;j without interest. If the accumulated
payroll deductions have been deposited with the @omw’'s general funds, then the distribution shalhtade from the general funds of the
Company, without interest. If the accumulated phyteductions have been deposited in a separataatwith a financial institution as
provided in subparagraph 8(a), then the distrilbusioall be made from the separate account, witintertest unless otherwise specified in the
Offering.

No Rights granted under the Plan may be é&setdo any extent unless the Shares to be isqu@musuch exercise under the Plan
(including Rights granted thereunder) are coveredrbeffective registration statement pursuanh&Securities Act and the Plan is in
material compliance with all applicable state, fgneand other securities and other laws applicabtee Plan. If on a Purchase Date in any
Offering hereunder the Plan is not so registered such compliance, no Rights granted under the Bf any Offering shall be exercised on
such Purchase Date, and the Purchase Date shigldyeed until the Plan is subject to such an affeaigistration statement and such
compliance, except that the Purchase Date shabendelayed more than twelve (12) months and thehRse Date shall in no event be more
than twenty-seven (27) months from the OfferingeD#f on the Purchase Date of any Offering hereunas delayed to the maximum extent
permissible, the Plan is not registered and in swchpliance, no Rights granted under the Plan piGifering shall be exercised and all
payroll deductions accumulated during the Offeliregluced to the extent, if any, such deduction® ieen used to acquire Shares) shall be
distributed to the Participants, without interesstegs otherwise specified in the Offering. If tlee@mulated payroll deductions have been
deposited with the Comparsygeneral funds, then the distribution shall be erfagim the general funds of the Company, withoterigst. If thi
accumulated payroll deductions have been depoisitageparate account with a financial institusrprovided in subparagraph 8(a), ther
distribution shall be made from the separate adgavithout interest unless otherwise specifiechia Offering.

Covenants of the Company.

During the terms of the Rights granted unilerPlan, the Company shall ensure that the anaiuBtares required to satisfy such Rights
are available.

The Company shall seek to obtain from eader, state, foreign or other regulatory commissioagency having jurisdiction over the
Plan such authority as may be required to issuesath@hares upon exercise of the Rights grantedémnthe Plan. If, after reasonable efforts,
the Company is unable to obtain from any such mgty commission or agency the authority which salifor the Company deems
necessary for the lawful issuance and sale of Sharder the Plan, the Company shall be relievead fxay liability for failure to issue and s
Shares upon exercise of such Rights unless anidsunti authority is obtained.

Use of Proceeds from Shares.
Proceeds from the sale of Shares pursudRigtuts granted under the Plan shall constitute ig¢fiends of the Company.
Rights as a Shareholder.

A Participant shall not be deemed to be thidédr of, or to have any of the rights of a holdeth respect to, Shares subject to Rights
granted under the Plan unless and until the Ppatitis Shares acquired upon exercise of RightsruhdePlan are recorded in the books of
the Company.
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Adjustments upon Changes in Securities.

If any change is made in the Shares subjetttet Plan, or subject to any Right, without theeipt of consideration by the Company
(through merger, consolidation, reorganizationapétlization, reincorporation, stock dividend,idend in property other than cash, stock
split, liquidating dividend, combination of sharegchange of shares, change in corporate strustwther transaction not involving the
receipt of consideration by the Company), the Rldihbe appropriately adjusted in the class(es) mr@kimum number of Shares subject to
the Plan pursuant to subparagraph 4(a), and tistamudling Rights will be appropriately adjustedhia tlass(es), number of Shares and
purchase limits of such outstanding Rights. TherBa&all make such adjustments, and its deternoinathall be final, binding and
conclusive. (The conversion of any convertible siéies of the Company shall not be treated asresstetion that does not involve the receipt
of consideration by the Company.)

In the event of: (i) a dissolution, liquidati or sale of all or substantially all of the dss# the Company; (ii) a merger or consolidation i
which the Company is not the surviving corporation(iii) a reverse merger in which the Companthss surviving corporation but the Sha
outstanding immediately preceding the merger anvexded by virtue of the merger into other propewniiether in the form of securities, cash
or otherwise, then: (1) any surviving or acquirgayporation shall assume Rights outstanding uddePtan or shall substitute similar rights
(including a right to acquire the same considerggiaid to Shareholders in the transaction desciibéus subparagraph 13(b)) for those
outstanding under the Plan, or (2) in the eventsanyiving or acquiring corporation refuses to assisuch Rights or to substitute similar
rights for those outstanding under the Plan, taerdetermined by the Board in its sole discretismhsRights may continue in full force and
effect or the Participants’ accumulated payrolldgibns (exclusive of any accumulated interest Wwitiannot be applied toward the purchase
of Shares under the terms of the Offering) maydesluo purchase Shares immediately prior to ths#retion described above under the
ongoing Offering and the Participants’ Rights unttier ongoing Offering thereafter terminated.

Amendment of the Plan.

The Board at any time, and from time to timay amend the Plan. However, except as providedragraph 13 relating to adjustments
upon changes in securities and except as to mimendments to benefit the administration of the Riamake account of a change in
legislation or to obtain or maintain favorable taxchange control or regulatory treatment for Egrdints or the Company or any Affiliate, no
amendment shall be effective unless approved bghhesholders of the Company to the extent shatehapproval is necessary for the Plan
to satisfy the requirements of Section 423 of the&; Rule 16b-3 under the Exchange Act and any &pedother securities exchange listing
requirements. Currently under the Code, sharehalgroval within twelve (12) months before or aftes adoption of the amendment is
required where the amendment will:

Increase the amount of Shares reserved for Rigfdsrithe Plan;

Modify the provisions as to eligibility for partjgation in the Plan to the extent such modificatequires shareholder approval in
order for the Plan to obtain employee stock purelpdan treatment under Section 423 of the Code ooinply with the requirements of
Rule 161-3; or

Modify the Plan in any other way if such modifiaatirequires shareholder approval in order for tla@ B obtain employee stock
purchase plan treatment under Section 423 of tltee ©@oto comply with the requirements of Rule -3.

It is expressly contemplated that the Boaay mmend the Plan in any respect the Board deecessary or advisable to provide
Employees with the maximum benefits provided doegrovided under the provisions of the Code ardélyulations promulgated
thereunder relating to Employee Stock PurchasesRiad/or to bring the Plan and/or Rights grantetkuit into compliance therewith.

Rights and obligations under any Rights grdrtefore amendment of the Plan shall not be iragdiy any amendment of the Plan, except
with the consent of the person to whom such Riglaie granted, or
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except as necessary to comply with any laws or gorental regulations, or except as necessary wrerisat the Plan and/or Rights granted
under the Plan comply with the requirements of act23 of the Code.

Designation of Beneficiary.

A Participant may file a written designatioina beneficiary who is to receive any Shares antieh, if any, from the Participastaccoun
under the Plan in the event of such Participargathl subsequent to the end of an Offering but poicielivery to the Participant of such
Shares and cash. In addition, a Participant mayafilritten designation of a beneficiary who isdoeive any cash from the Participant’s
account under the Plan in the event of such Ppatntis death during an Offering.

The Participant may change such designafitcreeficiary at any time by written notice. In tieent of the death of a Participant and in
the absence of a beneficiary validly designateceutite Plan who is living at the time of such Répaint’s death, the Company shall deliver
such Shares and/or cash to the executor or admaittisbf the estate of the Participant, or if norsaxecutor or administrator has been
appointed (to the knowledge of the Company), then@any, in its sole discretion, may deliver suchr88and/or cash to the spouse or to any
one or more dependents or relatives of the Paatitjpr if no spouse, dependent or relative is kntmthe Company, then to such other
person as the Company may designate.

Termination or Suspension of the Plan.

The Board in its discretion may suspend onieate the Plan at any time. Unless sooner tert@ihdhe Plan shall terminate at the time
that all of the Shares subject to the Plan’s reses increased and/or adjusted from time to tiraee been issued under the terms of the Plan
No Rights may be granted under the Plan while tha B suspended or after it is terminat

Rights and obligations under any Rights grdnthile the Plan is in effect shall not be impaiby suspension or termination of the Plan,
except as expressly provided in the Plan or withabnsent of the person to whom such Rights wenatgd, or except as necessary to comply
with any laws or governmental regulation, or ex@phecessary to ensure that the Plan and/or Rjgintéed under the Plan comply with the
requirements of Section 423 of the Code.

Effective Date of Plan.

The Plan shall become effective as determiyeithe Board, but no Rights granted under the Bftetl be exercised unless and until the
Plan has been approved by the shareholders ofdhmp@ny within twelve (12) months before or after ttate the Plan is adopted by the
Board, which date may be prior to the effectiveedsdt by the Board.
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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

April 28, 2004. Have your proxy card in hand wheniyaccess the web site and follow the instructtor@btain your records and to create an
electronic voting instruction form.

VOTE BY PHONE — 1-800-690-6903

Use any touch-tone telephone to transmit yoting instructions up until 11:59 P.M. Easterm&ion April 28, 2004. Have your proxy
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.




F5 NETWORKS, INC.
ANNUAL MEETING OF SHAREHOLDERS
April 29, 2004

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Joann M. Reiith full power of substitution, proxy to voté the Annual Meeting of Shareholders of
F5 Networks, Inc. (the “Company”), to be held onrih@9, 2004 at 10:00 a.m., local time, at F5 Natk#o Inc. Headquarters, 401 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)




NETWOHRS

F5 NETWORKS, INC.
401 ELLIOTT AVENUE WEST
SEATTLE, WA 98119

VOTE BY INTERNET—www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic delivery of
information up until 11:59 P.M. Eastern Time thg #&fore the cut-off date or meeting
date. Have your proxy card in hand when you acttesseb site and follow the
instructions to obtain your records and to createlactronic voting instruction form.

VOTE BY PHONE—1-800-690-6903

Use any touch-tone telephone to transmit your gotstructions up until 11:59 P.M.
Eastern Time the day before the cut-off date ortmgelate. Have your proxy card in
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've
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 AS FSNET1 KEEP THIS PORTION FOR YOUR

FOLLOWS:

RECORDS

DETACH AND RETURN THIS PORTION
ONLY

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED .

F5 NETWORKS, INC
Election of Two Class Il Directors

Nominees: Class
1. 01) John McAdam
02) Alan J. Higginsao

Election of One Class Il Director

Nominee: Class Il
2. 01) Rich Malon

Vote On Proposals

3. Approval of Amendment to 1998 Equ
Incentive Pla

[] []
4.  Approval of Amendment to 1999 Employee 8toc [1 [1

Purchase PI:

For Withhold For All To withhold authority to vote, mark “For
All All Except  All Except” and write the nominee’s
number on the line below.

[] [] []

For Withhold Abstain

[] [] []

For Against Abstain

—r—
e —

This proxy is revocable and when properly executed
be voted in the manner directed by the undersigned
shareholder. 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.



