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NETWDTES

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on March 7, 2002

TO SHAREHOLDERS OF F5 NETWORKS, INC.:

The Annual Meeting of shareholders of F5 Neks, Inc. (the “Companyor fiscal year end 2001 will be held on March @02 at 10:0!
am Pacific Standard Time at F5 Networks, Inc. Headgrs, 401 Elliott Avenue West, Seattle, Waslin@@8119 for the following purposes,
as more fully described in the accompanying Praagesnent:

1. To elect two Class Il directors to hold offigetil the Annual Meeting of Shareholders for fisgaar end 2004 and until their
successors are elected and qualif

2. To transact such other business as may propenhe before the meeting or any adjournments thereof
Only shareholders of record at the closeusirtess on January 10, 2002 are entitled to nofjcend to vote at, the Annual Meeting.

By Order of the Board of Directors,

/sl Jeffrey S. Hussey

JEFFREY S. HUSSEY
Chair

Seattle, Washington
January 28, 2002

YOUR VOTE IS IMPORTANT!

Whether or not you plan to attend the meeting, plese complete, sign, date and mail promptly the accqmanying proxy card in the
enclosed return envelope, which requires no postagfemailed in the United States. This will ensuretie presence of a quorum at the
meeting. If you attend the meeting, you may vote iperson if you wish to do so even if you have preuisly sent in your proxy card.
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F5 NETWORKS, INC.
401 Elliott Avenue West
Seattle, WA 98119

PROXY STATEMENT
FISCAL YEAR END 2001 ANNUAL MEETING OF SHAREHOLDERS

F5 Networks, Inc. (the “Company”) is furniisg this Proxy Statement and the enclosed proxypimection with the solicitation of
proxies by the Board of Directors of the Companyuse at the Annual Meeting of Shareholders toddé bn March 7, 2002, at 10:00 am,
Pacific Standard Time at the F5 Networks, Inc. Hggdlters, 401 Elliott Avenue West, Seattle, Wadtin@®8119, and at any adjournments
thereof (the “Annual Meeting”). These materials laeing mailed to shareholders on or about Januarg@2.

Only holders of the Company’s common stoble ({Common Stock”) as of the close of businessamudry 10, 2002 (the “Record Date”)
are entitled to vote at the meeting. As of the Reate, there were 25,040,843 shares of Commark $tatstanding.

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

Each shareholder of record is entitled towrte at the Annual Meeting for each share of Comi&tock they hold on the Record Date.
Shareholders may vote their shares by using theygrard enclosed with this Proxy Statement. Allyreards received by the Company
which are properly signed and that have not beeokesl will be voted in accordance with their instians. If a signed proxy card is received
which does not specify a vote or an abstentionstizees represented by that proxy card will bed/fiie the nominees to the Board of
Directors listed on the proxy card. The Companyasaware, as of the date hereof, of any matteloe teoted upon at the Annual Meeting
other than those stated in this Proxy Statementladccompanying Notice of Annual Meeting of Shatders. If any other matters are
properly brought before the Annual Meeting, thelesed proxy card gives discretionary authorityhte person named as proxy to vote the
shares represented by the proxy card in her disoret

Under Washington law and the Company’s Sedanénded and Restated Articles of Incorporation Byldws, if a quorum exists at the
meeting, the two nominees for director who recéleegreatest number of votes cast will be elecdteé Board of Directors. Abstentions and
broker non-votes will have no impact on the elattib directors since they have not been cast inrfaf or against any nominee.

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

The Board of Directors of the Company is solicitthg proxies accompanying this Proxy Statement.émpany will pay all of the cos
of this proxy solicitation. In addition to mail $citation, officers, directors, and employees & @ompany may solicit proxies personally or
by telephone, without receiving additional compeéiesa The Company, if requested, will pay brokd@nks and other fiduciaries that hold
shares of Common Stock for beneficial owners feirtreasonable out-of-pocket expenses of forwartliege materials to shareholders.
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BOARD OF DIRECTORS

The Board of Directors of the Company cuiiseobnsists of six directors divided into threesdes. Currently, the Class | directors are
Karl D. Guelich and Keith D. Grinstein; the Classlirectors are Alan J. Higginson and John McAdang the Class Il directors are
Jeffrey S. Hussey and Kenny Frerichs. Mr. Frerjoheed the Board in June 2001, when the Board oé®@ors increased the size of the Bc
by one member and appointed Mr. Frerichs to fél @lass Ill director vacancy created by such ire@eAt the Annual Meeting, the
shareholders will vote on the election of two Cldkdirectors to serve for three-year terms utité annual meeting of shareholders for fiscal
year end 2004 and until their successors are eleecté qualified. At present, the Class Il directwii hold office until the Compar’s annual
meeting for fiscal year end 2003 and the Classdatiors will hold office until the Company’s annumaéeting for fiscal year end 2002. All
directors will hold office until the annual meetin§shareholders at which their terms expire ardellection and qualification of their
SucCcessors.

Compensation of Directors

Directors currently receive no cash compeosdtom the Company for their services as membétke Board of Directors. They are
reimbursed for certain expenses in connection aftittnding board and committee meetings. From tortarte, certain non-employee
directors have received grants of options to pwelshares of Common Stock. From June 1999 throelgtugry 2000, eligible non-employee
directors received automatic grants of optionsucipase 5,000 shares annually under the Compa@9% llon-Employee Directors’ Option
Plan (“Director Plan”) with an exercise price eqtethe fair market value of the Common Stock andhte of grant. All options granted
under the Director Plan were fully vested and egafile on the date of grant. The Director Plan teawminated as of the end of fiscal 2000.

In January 2001, each of Messrs. Higginsareliéh and Grinstein was granted an option to pageh7,500 shares of Common Stock at an
exercise price of $9.50 per share under the Comipd®98 Equity Incentive Plan (the “1998 Plan”).April 2001, each of
Messrs. Higginson, Guelich and Grinstein was giofgions to purchase 15,000 shares of Common Stiogk exercise price of $8.10 per
share under the 1998 Plan. All options granted utide1998 Plan were fully vested and exercisabléhe date of grant.

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

All non-employee directors who also serveadyoard committee and who have been on the boaat feast six months will receive
options to purchase 15,000 shares in May 2002utbsequent years these directors will receive optiorpurchase 15,000 shares on the d
the Company’s annual meeting. These options wifullg vested and exercisable on the date of gramd, will have an exercise price equal to
the closing price of the Company stock on the dagrant.

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

The Board of Directors has adopted a chagerning the duties and responsibilities of thelifCommittee. Pursuant to the charter, the
functions of the Audit Committee are to:

« Recommend to the Board of Directors the selectfdh@independent auditor;
« Evaluate periodic reports that the independenttaudubmits to the audit committee regarding thditar's independence;

« Meet with management and the independent audit@view and discuss the annual financial statemmemdsthe report of the
independent auditor therec

* Discuss with management and the auditors the #&gnifissues encountered in the course of the eafrthe audit work including
restrictions on the scope of activities, accegaftmation or the adequacy of internal contr
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The members of the Audit Committee are MesStelich, Higginson and Grinstein. Each membehefAudit Committee satisfies the
independence and financial literacy requirements®frules of the NASDAQ Stock Market.

The Compensation Committee’s function iseiiew and recommend to the CompanBoard of Directors, the compensation and ber
of all officers of the Company and establish anden® general policies relating to compensation bedefits for all employees. The
Compensation Committee consists of Messrs. Gudilginson and Grinstein.

The Board of Directors does not have a stapndominating committee. The Board of Directord wilnsider written proposals from
shareholders for nominees for director which atestied to the Secretary of the Company in accardavith the procedures contained in
this Proxy Statement under the caption, “Sharemdtdeposals for the Annual Meeting for fiscal yead 2002” below.

Meetings of the Board and Committees

The Company’s Board of Directors met or adtgdinanimous written consent 6 times during fig@01. The Audit Committee met 5
times and the Compensation Committee met or agtethlnimous written consent 5 times during fis@02 Each member of the Board
attended 75% or more of the Board meetings, and e@enber of the Board who served on either the ttardCompensation Committees
attended at least 75% of the committee meetings.

Compensation Committee Interlocks and Insider Parttipation

The members of the Compensation Committemgdiscal 2001 were Messrs. Higginson, Grinsteid &uelich. None of the Company’s
executive officers served during fiscal 2001 asesnimer of the board of directors or compensationmittee of any entity that has had one or
more executive officers which served as a membér@Company’s Board of Directors or Compensatiom@ittee.

Nominees and Continuing Directors

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

Jeffrey S. Hussegge 40, co-founded F5 in February 1996 and has d&ige@hairman since that time. He served as ouefG3trategist
from July 2000 through September 2001. From Felri@®6 to July 2000, Mr. Hussey served as our (bkefcutive Officer and President.
From February 1996 to March 1999, Mr. Hussey atsuedd as our Treasurer. From June 1995 to Feb®®§, Mr. Hussey served as Vice
President of Alexander Hutton Capital L.L.C., améstment banking firm. From September 1993 to 1685, Mr. Hussey served as Presi
of Pacific Comlink, an inter-exchange carrier pairg frame relay and Internet access servicesadtcific Rim, which he founded in
September 1993. Mr. Hussey holds a B.A. in Findrama Seattle Pacific University and an M.B.A. frdhe University of Washington.

John McAdamage 50, has served as our President, Chief ExedOfificer and a director since July 2000. Priojoining F5 Networks,
Mr. McAdam served as General Manager of the Webesezales business at IBM from September 19991402000. From January 1995 ui
August 1999, Mr. McAdam served as the PresidentGinidf Operating Officer of Sequent Computer Systelimc., a manufacturer of high-
end open systems, which was sold to IBM in Septerh®89. Mr. McAdam holds a B.Sc. in Computer Sceefrom the University of
Glasgow, Scotland.

Alan J. Higginsonage 54, has served as one of our directors singelld86. Mr. Higginson has been the President an@ 6EHubspan,
Inc., an ebusiness infrastructure provider, sinagust 2001 From November 1995 to November 1998, Mr. Higginserved as President of
Atrieva Corporation, a provider of advanced datekba and retrieval technology. From May 1990 to 8lober 1995, Mr. Higginson served
as Executive Vice President of Worldwide Sales liagketing for Sierra On-line, a developer of mukidia software for the home personal
computer market. From May 1990 to November 1995, Hilgginson served
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as President of Sierra On-line’s Bright Star divisia developer of educational software. Mr. Higgim holds a B.S. in Commerce and an
M.B.A. from the University of Santa Clara.

Karl D. Guelich,age 59, has served as one of our directors sime=1299. Mr. Guelich has been in private pract&a aertified public
accountant since his retirement from Ernst & Youm§993, where he served as the Area Managing &dfidnthe Pacific Northwest offices
headquartered in Seattle from October 1986 to Nd&ezh992. Mr. Guelich holds a B.S. degree in Actimgnfrom Arizona State University.

Keith D. Grinsteinage 41, has served as one of our directors sincerblger 1999. Mr. Grinstein has been the Vice Chanirof Nextel
International, Inc., an international cellular Seevsubsidiary of Nextel Communications, since Sejtiter 1999 From January 1996 to
February 1999, Mr. Grinstein served as Presidemief@Executive Officer and as a director of Nextagernational, Inc. From January 1991 to
December 1995, Mr. Grinstein was President andf@&hiecutive Officer of the aviation communicatiatigision of AT&T Wireless
Services, Inc., a cellular phone service subsidid@&T&T. Mr. Grinstein had a number of positiorisMcCaw Cellular and its subsidiaries,
including Vice President, General Counsel and Saoref LIN Broadcasting Company, a subsidiary af®aw Cellular, and Vice President
and Assistant General Counsel of McCaw CellularidHaurrently on the board of directors for the Adky Group, a media and entertainr
company. Mr. Grinstein received a BA from Yale Usrisity and a JD from Georgetown University.

Kenny J. Frerichsage 41, has served as one of our directors sing@001. Mr. Frerichs has been the Vice Presidgnsiness
Development for Nokia Internet Communications, amoek security and virtual private network solutsoprovider, since July 2001 and
Nokia’s General Manager of VPN products from March 2@90uly 2001. From March 1998 to March 2000, Merfahs served as President
and CEO for Network Alchemy, a Santa Cruz basediugtahat developed clustered Virtual Private Nekgasolutions, which was acquired
by Nokia in March 2000. From January 1997 to MakBB8, Mr. Frerichs served as Vice President of wide Sales for Wallop Software,
an intranet-based business application softwargaom From January 1994 to January 1997, Mr. Ferserved as Vice President, North
American Sales for TGV Software, a supplier of in&t software products, which was acquired by Cgstems. Mr. Frerichs holds a B.S
Computer Science from Texas A&M University. Mr. ficls was designated by Nokia Finance Internatid®al. (NFI) pursuant to the
Investor Rights Agreement entered into in connectiith NFI's investment in the Company. This agreement redjtire Company to appo
a designee of NFI to the board upon NFI's investna@d to nominate a designee of NFI for electionh®yCompany’s shareholders.

There are no family relationships among afithe Company’s directors or executive officers.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth informatiorgeeding ownership of the Common Stock as of DecerhBe2001 by (a) each person known
to the Company to own more than 5% of the outstandhares of the Common Stock on December 17, ZBP#&ach director and nominee
for director of the Company, (c) the Company’s Chirecutive Officer and each other executive offisamed in the compensation tables
appearing later in this Proxy Statement and (liedictors and executive officers as a group. Tifi@imation in this table is based solely on
statements in filings with the Securities and Exgf@Commission (the “SEC”) or other reliable infation.

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

Hedreen Joint Venture(. 1,326,84; 5.2%

P.O. Box 9006

Seattle, WA 9810
Nokia Finance International, B.V. and Nokia Corimna(4) 2,466,42. 9.2%

Keilalahdentie 4

P.O. Box 226

FIN-00045 Nokia Group

Finland
Jeffrey S. Hussey(* 2,277,41 9.1%
John McAdam(6 357,50( *
Steven Goldman(i 270,63: *
Brett L. Helsel(8] 157,59« *
Jeff A. Pancottine(9 109,37 *
Keith D. Grinstein(10 28,50( *
Karl D. Guelich(11) 27,50( *
Alan J. Higginson(12 133,80( *
Kenny Frerichs 0 *
All directors and executive officers as a groupéaple)(13’ 3,362,32i 13.5%

@)

@)

®)

(4)

Unless otherwise indicated, the addressiofi ®f the named individuals is c/o F5 Networks,,|401 Elliott Avenue West, Seattle,
Washington 9811¢

Beneficial ownership of shares is determimedccordance with the rules of the SEC and gdlgeneludes any shares over which a
person exercises sole or shared voting or investpmmer, or of which a person has the right to &regqownership within 60 days after
December 17, 2001. Except as otherwise noted, gaslon or entity has sole voting and investmentgramith respect to the shares
shown.

The holding shown is as reported by Hed@nt Venture (“HJV”)in a Schedule 13D filed on October 10, 2001. HJ¥ indicated ir
the Schedule 13D that it is a Washington joint uemivhose principal business is administering ttodrage accounts of the joint
venturers. Richard C. Hedreen is F's sole manage

The holding shown is based on a Schedule 1180 én July 9, 2001 by Nokia Finance InternatioBal. (“NFI”) and Nokia
Corporation. NFI and Nokia Corporation have repibgbared voting and dispositve power with respethé shares. In addition NFI
holds a common stock purchase warrant which pravida right to acquire at any time during the beisiness days immediately
following December 31, 2001 that number of shafédammon Stock that will cause its aggregate irgeirethe Company to be one
share less than 15% of the Company’s outstandimgn@m Stock on the date of exercise. As of the datkis Proxy Statement, NFI
had not exercised such right and it terminated vétipect to that exercise period. This warrantaldb allow NFI to purchase additiol
shares of Common Stock to increase its ownershigepéage in the Company (up to a maximum of oneesleas
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than 20%) during two additional ten business dajogs beginning on June 30, 2002 and December®1L2.

(5) Does not include 350,000 shares held byrBfixon as trustee of the Hussey Family Trust fbio Mussey’s minor child. Mr. Hussey
disclaims any beneficial ownership of the shardd hg the trust. Includes 26,250 shares issuabie @xercise of options exercisable
within 60 days of December 17, 20(

(6) Includes 307,500 shares issuable upon exercisptming exercisable within 60 days of December D12
(7) Includes 96,271 shares issuable upon exercisetimingpexercisable within 60 days of December 1012

(8) Does notinclude 150 shares held in a custadcount for the benefit of Mr. Helsel’s mindrild. Mr. Helsel disclaims any beneficial
ownership of the shares. Includes 129,739 shasaalide upon exercise of options exercisable wlinlays of December 17, 20(

(9) Includes 107,500 shares issuable upon exercisptming exercisable within 60 days of December D12

(10) Includes 22,500 shares issuable upon exercisetiminspexercisable within 60 days of December 1012
(11) Includes 27,500 shares issuable upon exercisetioinspexercisable within 60 days of December 1012
(12) Includes 106,500 shares issuable upon exercisptiming exercisable within 60 days of December D012
(13) Includes 823,760 shares issuable upon exercisptiming exercisable within 60 days of December DD12
Certain Relationships and Transactions

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

In October, 2000, the Company extended a todeff Pancottine, the Company’s Senior Vice iderg of Marketing and Business
Development, and his wife, in the principal amooi$350,000, in order to facilitate the purchasa oésidence in the Seattle area. This loan
is evidenced by a promissory note, the principatbich is payable in three equal installments, togewith accrued interest, on March 31,
2002, March 31, 2003, and March 31, 2004, or imatetly upon the sale of Mr. Pancottine’s residendeienination of Mr. Pancottine’s
employment. However, the first two regularly scHedypayments may be extended under certain ciranoss. Interest accrues on the lo¢
the rate of 6% per annum.

On June 26, 2001, the Company entered i@oramon Stock and Warrant Purchase Agreement wiltiN€inance International B.V.
(“NFI™), which then became one of the Company’s 8&areholders. Under this Agreement, the Compamgisand sold to NFI (i) 2,466,421
shares of Common Stock and (ii) warrants (the “\ats”) to purchase additional shares of CommonkSiaexchange for total proceeds of
$34.9 million. The Warrants allow NFI to purchasigitional shares of Common Stock to increase iteeghip percentage in the Company
(up to a maximum of one share less than 20%) ddhireg ten business day periods beginning on DeeeB1h 2001, June 30, 2002 and
December 31, 2002, at an exercise price equaktathrage 10@ay closing price before the start of each perapart of this transaction, t
Company and NFI also entered into an OEM Softwétcense Agreement and a Technology Development Aggeé Under these
agreements NFI may resell the Company’s full soitmternet traffic and content management produtsl work with the Company to
identify and pursue a number of joint technologyelepment initiatives. The Company also entered ant Investor’s Rights Agreement with
NFI. Among other things, this agreement grants kb &értain preemptive and registration rights. Tdgseemen
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also permitted NFI to designate a representatil@tappointed to the Company’s Board of Directorsdrve until the Annual Meeting and
requires the Company to nominate an NFI designeeléation by the Company’s shareholders so longFsholds at least 5% of the
Company’s Common Stock. Kenny Frerichs is NFI'siglese to the Company’s Board of Directors. The #t@gs Rights Agreement will
terminate on the latest of (i) the second annivgrefithe Investor's Rights Agreement, (ii) thentémation of the OEM Agreement, or (jii) the
termination of the Technology Agreement.

The Company believes that the foregoing agests 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 shareleos will be approved by a majority of the indepamtdand disinterested members of the
Board of Directors, will be on terms no less falaesto the Company than could be obtained fromfilizaéd third parties and will be in
connection with the Company’s bona fide businespgqaes.

Change of Control Arrangements

Upon certain changes in control of the Conypasprovided under the Non-Qualified Stock Opt#gmeements for John McAdam and
Steve Coburn, the vesting of all outstanding sengkrds under these agreements and the time duhiop whese awards may be exercised
will be accelerated and the awards terminatedtienercised before the change in control. Changesntrol as provided under the Non-
Qualified Stock Option Agreement for Jeff Pancatwill cause such acceleration of vesting and fionexercise for 50% of the stock awa
under this agreement.

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

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

Section 16(a) Beneficial Ownership Reporting Compdince

Under SEC rules, the Company'’s directorscatiee officers and beneficial owners of more thi@fo of any class of equity security are
required to file periodic reports of their ownegshand changes in that ownership, with the SECe@aslely on its review of copies of these
reports and representations of such reporting psysbhe Company believes during fiscal 2001, sue8 8§ling requirements were satisfied
with the following exceptions: Joann Reiter filethte Form 3. Keith Grinstein, Alan Higginson andrkGuelich each filed one late Form 4
disclosing a single transaction. Jeffrey Husselgddio file a Form 4 for a single transaction, whigas subsequently reported on a Form 5.
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EXECUTIVE COMPENSATION

The following tables and descriptive materigdt forth information concerning compensatiomedifor services rendered to the Company
by (a) the Chief Executive Officer of the Compathe(*CEQ”), and (b) the Company’s other executifficers whose salary and bonus for
fiscal 2001 exceeded $100,000 and who were seasrexecutive officers of the Company at the enti®fR001 fiscal year (collectively,
together with the CEO, the “Named Executive Off&pr

Summary of Compensation

The following table summarizes the compensatiarned by the Named Executive Officers duriagdii 2001, 2000 and 1999.

Long Term
Annual Compensation Compensation

Other Annual Securities

Salary Bonus(1) Compensation Underlying

Name and Principal Position Year %) $) (%) Optios(#)

John McAdarnr 2001 $400,00( $162,34( $1,253,94.(2) 745,00(
President, Chief Executive Offic 200 $ 75,89¢ $866,00((3) — 695,00((4)

and directol 199¢ — — — —

Jeffrey S. Husse 2001 $260,54: $105,52( $ 3,00((5) 70,00(
Chairman of the Board ar 200( $260,00( $283,90( $ 3,00((5) 250,00((6)

Chief Strategis 199¢ $233,73( $222,55° — —

Steven Goldma 2001 $211,15: $185,00: $ 3,6255) 107,50(
Senior Vice President of Sales ¢ 200 $124,83: $185,33( $ 3,00((5) 52,50((7)

Services 199¢ $120,00( $132,55( — 149,99¢
Brett L. Helsel 2001 $190,00( $ 30,84: $ 13,50((5) 92,50((8)
Senior Vice President of Prodt 200( $168,75( $ 81,38¢ $ 21,00((5) 37,50((9)

Development and Chief Technolo 199¢ $150,00( $ 72,54 $ 5,25((5) 96,00(

Officer

Jeff Pancottine 2001 $188,71¢ $224,04410) $ 3,80((5) 300,00(

Senior Vice President of Marketi 200( — — — —

and Business Developme 199¢ — — — —

(1) Includes bonus amounts earned in the fiscal yeadiually paid in the following fiscal yee

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

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

(5) Consists of the Company’s matching contributimder the 401(k) plan. For Mr. Helsel, the taiab includes an auto allowance of
$10,500, $18,000 and $5,250 for fiscal years 20000 and 1999, respective

(6) Options were subsequently cancelled at the reqifiédt. Hussey
(7) Options were subsequently cancelled at the reqiiédt. Goldman.
(8) 12,500 of these options were subsequently cancalldte request of Mr. Helse

(9) Options were subsequently cancelled at the requifiédt. Helsel.

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

The following table sets forth informationno@rning the award of stock options to the Nameelchtive Officers during fiscal 2001.

Percent of Potential Realizable Value at
Number of Total Options Assumed Annual Rates of
Securities Granted to Stock Price Appreciation for
Underlying Employees Exercise or Option Term(2)
Options in Fiscal Base Price Expiration
Name Granted(#) Year(1) ($/Sh) Date 5%($) 10%($)
John McAdarr 100,00((3) 15.% $ 9.5 1/1/11 $ 523,76. $1,290,05!
375,00((4) $ 5.0 3/16/11 1,039,94. 2,561,42!
270,00((4) $ 7.0C 4/27/11 1,042,011 2,566,52.
Jeffrey S. Husse 70,00((4) 1.5% $ 7.0C 4/27/11 270,15: 665,39:
Steven Goldma 17,50((5) 2.2% $34.0( 10/1/1C 328,04( 807,97¢
50,00((3) $ 9.5C 1/1/11 261,88: 645,02!
40,00((4) $ 7.0C 4/27/11 154,37 380,22!
Brett L. Helsel 12,50((6)(7) 2.C% $34.0C 10/1/1( 234,31 577,12t
40,00((3) $ 9.5C 1/1/11 209,50! 516,02(
40,00((4) $ 7.0C 4/27/11 154,37 380,22!
Jeff Pancottine 50,00((6) 6.4% $30.0(C 10/23/1( 826,99:. 2,036,92:
150,00((6) $33.0(C 10/23/1( 2,729,07! 6,721,84.
60,00((3) $ 9.5 1/1/11 314,25 774,03(
40,00((4) $ 7.0C 4/27/11 154,37. 380,22!

(1) The total number of stock options grantedsodl 2001 by the Company was 4,684,303, includistipns granted to executive officers,
to approximately 500 employes

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

(3) Options vest 50% one year from the date of graith thie remaining 50% vesting two years from theedd grant

(4) Options vest in equal monthly increments over tin@ years following the date of gral

(5) Options vest in equal monthly increments over the f/ears following the date of gra

(6) Options vest 25% one year after the date of gweith, the balance vesting in equal monthly increraanter the following three yeal
(7) These options were subsequently cancelled at theest of Mr. Helsel

9




Table of Contents
Exercise of Stock Options and Fiscal Year-End Optio Values

The following table sets forth informationnoerning the exercise of stock options during fi2€®1 by each of the Named Executive
Officers and the fiscal year-end value of unexeatigptions.

Number of Securities

Underlying Unexercised Value of Unexercised

Options at In-the-Money Options at
September 30, 2001 (#) September 30, 2001($)(2)

Shares
Acquired on Value Exercisable Unexercisable Exercitble Unexercisable

Name Exercise(#) Realized($)(1) #) #) $) %)
John McAdarn 50,00( $ 600,00( 338,12! 1,051,87! $526,68t¢ $1,682,66.
Jeffrey S. Husse — — 14,58 55,417 $ 33,24¢ $ 126,35:
Steven Goldma 143,39( $1,821,21! 82,10 128,33! $449,23! $ 72,20:
Brett L. Helsel 25,00( $ 356,72. 116,61: 158,12° $838,28¢ $ 531,20:
Jeff Pancottine — — 8,33: 291,66° $ 18,99¢ $ 72,20:

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

(2) Based on the $9.28 per share market value of thhen@m Stock at September 28, 2001, less the exqras® multiplied by the numb
of shares underlying the optic

Report of Compensation Committee

The Compensation Committee is comprised r&fetimembers of the Board of Directors who are myileyees 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 atiretetin and reward executive officers who contriltotés long-term success.

Salary

The Compensation Committee annually assélsgserformance and sets the salary of the PrasashehChief Executive Officer. In turn,
the President and Chief Executive Officer annuatigesses the performance of all other executiieecffand recommends salary increases
which are reviewed and approved by the Compens&t@mnmittee.

In particular, Mr. McAdam’s compensation asgtdent and Chief Executive Officer is based ampensation levels of Presidents and
Chief Executive Officers of comparable size techgglcompanies. A portion of Mr. McAdam’s compensatconsists of incentive
compensation that is based on the Company’s fiahperformance.

In determining executive officer salarie® thbompensation Committee reviews recommendatiams kr. McAdam which include
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.

Bonuses for Mr. McAdam and the other exeeutifficers are paid on a quarterly basis accortbrgformula based on actual financial
results.

Stock Options

The Compensation Committee believes that eyl equity ownership provides significant motioatto executive officers to maximize
value for the Company’s shareholders and, therefmmgodically grants

10




Table of Contents

stock options under the Company’s employee stotiboplans. Stock options are typically grantethatcurrent market price and will only
have value if the Company’s stock price increases the exercise price.

The Compensation Committee determines theeaid frequency of option grants for executiveceifs, based on recommendations from
the Chief Executive Officer. Recommendations fatiaps are based on the relative position and respiities of each executive officer,
previous and expected contributions of each offioehe Company’s success, and previous optionggta such executive officers.
Generally option grants vest over a two or fourrygeriod.

Under the Omnibus Budget Reconciliation Act of 199 federal income tax deduction for certain ypEcompensation paid to the cl
executive officer and four other most highly 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

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

Report of the Audit Committee:

The Audit Committee consists of Messrs. QielHigginson and Grinstein. The following is aggpf the Audit Committee with respect
to the Company’s audited financial statementsHentear ended September 30, 2001.

The Audit Committee has reviewed and disadisgigh management the Company’s audited consolidfi@ncial statements as of and for
the fiscal year ended September 30, 2001. The Aatitmittee has discussed with the independent@sdhe matters required to be
discussed by Statement on Auditing Standards NoC6fnmunication with Audit Committees, as amendbgdthe Auditing Standards Board
of the American Institute of Certified Public Acagants. The Audit Committee has received and resikethie written disclosures and the
letter from the independent auditors required lependence Standard No. 1, Independence Discusgittndudit Committees, as amend:
by the Independence Standards Board, and has séztusth the auditors the auditors’ independeneseB on the reviews and discussions
referred to above, the Audit Committee recommeridetie Board of Directors that the consolidatedficial statements referred to above be
included in the Company’s Annual Report on FormKlfdr the fiscal year ended September 30, 2001.

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 byereihce into any future filings under
the Securities Act of 1933, as amended, or therBiestExchange 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 the Com&tock for the Nasdag Composite
Index and the Nasdaq Computer Index for the per@ydmencing June 4, 1999 the date of the Companigialipublic offering, and ending

September 28, 2001.

Comparison of Cumulative Total Return

Among F5 Networks Inc.,
Nasdaq Composite and
Nasdaq Computer Index

F500
== F& Matworks, Inc.
= Masdaq Composite f\
$400
=~ Masdaq Compular Index
$300 / \
$200
$100 \
5':' I I I I
6/4/99 6/30/99 a/29/00 9/28/01
6/4/99 9/30/99 9/29/00 9/28/01
F5 Networks, Inc. 10C 457 22¢ 62
Nasdaqg Composil 10C 111 14¢ 60
Nasdaq Computer Inde 10C 122 17z 55

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

At the Annual Meeting, the shareholders wilte on the election of two Class Il directorsarve for three-year terms until the annual
meeting of shareholders for fiscal year end 20@#i artil their successors are elected and qualifibé. Board of Directors has unanimously
nominated Jeffrey S. Hussey and Kenny Frerichglgtion to the Board of Directors as Class llediors. The nominees have indicated that
they are willing and able to serve as directorgitier nominee becomes unable or unwilling to sgttve accompanying proxy may be voted
for the election of such other person as shalldsgihated by the Board of Directors. The proxigadsolicited will be voted for no more
than two nominees at the Annual Meeting. The dimectvill be elected by a plurality of the votestcas person or by proxy, at the Annual
Meeting, assuming a quorum is present. Sharehotiten®t have cumulative voting rights in the elactof directors.

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

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

OTHER MATTERS
Auditors

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

Audit Fees

The aggregate fees billed by Pricewaterhoasp€rs LLP for professional services renderedHeraudit of the Company’s annual
financial statements for the year 2001 and reviefithe financial statements included in the Compafgrms 10-Q for the year 2001 were
$130,807.

Financial Information Systems Design and Implementdon Fees
PricewaterhouseCoopers LLP provided no peidesl services of this nature to the Company énytbar 2001.
All Other Fees

The aggregate fees billed for services rezdits the Company by PricewaterhouseCoopers LIty dhan fees for audit services, for the
year 2001 were $122,18

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 indépece of the Company’s external
auditors.

Neither the Board of Directors nor manageniends to bring before the meeting any businéssrahan the matters referred to in the
Notice of Meeting and this Proxy Statement. If 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 2002

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

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

Shareholders who intend to have a proposadidered for inclusion in the Company’s proxy miterfor presentation at the Annual
Meeting for fiscal year end 2002 must submit theppisal to the Company no later than September@®I2.Shareholders who intend to
present a proposal at the Annual Meeting for figegr end 2002 without inclusion of such proposdahe Company’s proxy materials are
required to provide notice of such proposal toGeenpany no later than December 7, 2002. The Compsgyves the right to reject, rule out
of order, or take appropriate action with respedirty proposal that does not comply with theseahdr applicable requirements.

By Order of the Board of Directors,
Joann Reiter, Sig.
JOANN REITER

Vice President, General Counsel and Secretary
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F5 NETWORKS, INC.
ANNUAL MEETING OF SHAREHOLDERS
March 7, 2002

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Joann M. Reith full power of substitution, proxy to vote thie Annual Meeting of Shareholders of
F5 Networks, Inc. (the “Company”) to be held on ktai7, 2002 at 10:00 a.m., local time, at F5 Netwphikc. Headquarters, 401 Elliott
Avenue West, Seattle, WA 98119 and at any adjountitmereof, hereby revoking any proxies heretofpven, to vote all shares of Common
Stock of the Company held or owned by the undeesigrs directed on the reverse side of this proxy, @nd in her discretion upon such
other matters as may come before the meeting.

Please date, sign and mail your proxy card badoasn as possible!

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

example
FOR AGAINST
1. Election of [ 1] [ 1] Nominees: Class Il
Directors Jeffrey S. Hussey

Kenny Frerich

To withhold authority to vote for any
nominee, write full name of nominee on
the line below:

Date 2,200

This proxy is revocable and when properly
executed will be voted in the manner directed
by the undersigned shareholder. UNLESS
CONTRARY DIRECTION IS GIVEN, THIS
PROXY WILL BE VOTED “FOR” THE
PROPOSALS

Date 002,

Signature

Signature if held jointly

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

End of Filing
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