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SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-1

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933
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(State or other jurisdiction of (Primary Standard Industri al (I.R S. Enployer
incorporation or organization) Cl assification Code Nunber) Identification
Nunber)

200 FIRST AVENUE WEST, SUITE 500
SEATTLE, WASHINGTON 98119
(206) 505-0800
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HELLER EHRVAN WHI TE & MCAULI FFE GUNDERSON DETTMER STOUGH
6100 COLUMBI A CENTER VI LLENEWE FRANKLIN & HACHI G AN, LLP
701 FI FTH AVENUE 155 CONSTI TUTI ON DRI VE
SEATTLE, WA 98104 MENLO PARK, CALIFORNI A 94025
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APPROXIMATE DATE OF COMMENCEMENT OF PROPOSED SALE TO THE PUBLIC:

As soon as practicable after the Registration Sttt becomes effective.

If any of the securities being registered on tlasnfrare to be offered on a delayed or continuossshmursuant to Rule 415 under the
Securities Act, check the following box.



If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, check the following box
and list the Securities Act registration statemmemhber of the earlier effective registration statatfor the same offering. /X/ 333-86767

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhbe following box and list the
Securities Act registration statement number ofehdier effective registration statement numbeitlie same offering. / /

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhbe following box and list the
Securities Act registration number of the earlféeaive registration statement for the same offgri/ /

If delivery of the prospectus is expected to be enaursuant to Rule 434, check the following box. /

CALCULATION OF REGISTRATION FEE

PROPCSED MAXI MUM PROPCSED MAXI MUM AMOUNT OF

TI TLE OF EACH CLASS OF AMOUNT TO BE OFFERI NG PRI CE PER AGGREGATE REG STRATI ON FEE
SECURI TI ES TO BE REG STERED REG STERED (1) SHARE (2) OFFERI NG PRI CE (2) (3)
Common Stock, no par value....................... 230, 000 $67. 00 $15, 410, 000 $4, 284

(1) Includes 30,000 shares which the underwritaksehhe option to purchase to cover over-allotmehsy.
(2) Calculated pursuant to Rule 457(a).

(3) Pursuant to Rule 429(b), the registrant reggst®,300,000 shares of common stock on a Reg@stratatement on Form S-1 (333-86767)
at a proposed maximum aggregate offering pricel60$650,000.



INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

This registration statement is filed with the Sé@tes and Exchange Commission (the "Commissiont$pant to Rule 462(b) under the
Securities Act of 1933, as amended (the "Secuit@¥) by F5 Networks, Inc. (the "Company"). In acdance with Rule 429 under the
Securities Act, this Registration Statement incoapes by reference the contents of the Registr&tatement on Form S-1 (Registration No.
333-86767) which was declared effective by the Césaion on September 29, 1999 relating to the oftedf 2,300,000 shares of Common
Stock.

CERTIFICATION

The Company hereby certifies to the Commission (i@t has instructed its bank to pay the filirgpfset forth on the cover page of this
Registration Statement by a wire transfer of sunbunt to the Commission's account at Mellon Bangam as practicable (but no later than
the close of business on September 30, 1999}t W)l not revoke such instructions, (iii) it hasifficient funds in the relevant account to

cover the amount of such filing fee, and (iv) itheonfirm receipt of such instructions by its balring the bank's regular business hours no
later than September 30, 19!



SIGNATURES

Pursuant to the requirements of the SecuritiesoAEB33, as amended, the registrant has duly cahseRegistration Statement to be signed
on its behalf by the undersigned, thereinto dulhatized, in the City of Seattle, State of Washimgton the 29th day of September, 1999.

F5 NETWORKS, | NC.

By: /'s/ JEFFREY S. HUSSEY

Jeffrey S. Hussey
CHI EF EXECUTI VE OFFI CER AND PRESI DENT

Pursuant to the requirements of the SecuritiesoAtB33, as amended, this Registration Statemenbéen signed by the following person
the capacities and on the dates indicated:

S| GNATURE TI TLE DATE
Chai rman of the Board,
/sl JEFFREY S. HUSSEY Chi ef Executive Oficer
------------------------------ and President (Principal Septenber 29, 1999
Jeffrey S. Hussey Executive O ficer)
Vi ce President of Finance,
* Chi ef Financial Oficer
------------------------------ and Treasurer (Principal Septenber 29, 1999
Robert J. Chanberlain Fi nance and Accounting
O ficer)
*
------------------------------ Di rector Sept enber 29, 1999

.............................. Di rect or Sept ember 29, 1999
Karl D. Guelich
*
.............................. Di rect or Sept ember 29, 1999
Al an J. Higginson
*
.............................. Di rect or Sept ember 29, 1999
Sonja L. Hoel
*
.............................. Di rect or Sept ember 29, 1999
Kent L. Johnson
*By: /'s/ JEFFREY S. HUSSEY

Jeffrey S. Hussey
ATTORNEY- | N- FACT
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EXHIBIT INDEX

5.1 Opi nion of Heller Ehrman White & MAuliffe.
23.1 Consent of PricewaterhouseCoopers LLP, |ndependent Accountants.

23.2 Consent of Counsel (included in Exhibit 5.1).



EXHIBIT 5.1
[LETTERHEAD OF HELLER EHRMAN WHITE & McAULIFFE]
September 29, 1999

F5 Networks, Inc.
200 First Avenue West, Suite 500
Seattle, Washington 98119

Re: LEGALITY OF SECURITIESTO BE REGISTERED UNDER REGISTRATION STATEMENT ON
FORM S$-1

Dear Ladies and Gentlemen:

This opinion is delivered in our capacity as colits&5 Networks, Inc., a Washington corporatidre(tCompany"), in connection with the
preparation and filing by the Company with the Siims and Exchange Commission (the "Commissioh’g Registration Statement on Fc
S-1 pursuant to Rule 462(b) relating to the sal238f,000 shares of the Company's common stockanegtue (the "Selling Shareholder
Shares") by certain shareholders of the Compamy"@elling Shareholders") which Registration Stagehincorporates by reference a
Registration Statement on Form S-1 (Reg. No. 33®8pfiled with the Commission under the Securifies of 1933, as amended (together,
the "Registration Statement").

We have assumed the authenticity of all recordsynhents and instruments submitted to us as origittad genuineness of all signatures, the
legal capacity of natural persons and the confgrinithe originals of all records, documents arsdrimments submitted to us as copies. We
have based our opinion upon our review of the failhy records, documents, instruments and certdiat

(a) The Registration Statement;

(b) The Articles of Incorporation (including all @mdments thereto and restatements thereof) of thep@ny certified by the Washington
Secretary of State as of September 8, 1999, atifiextto us by an officer of the Company as beaiognplete and in full force and effect as of
the date of this opinion;

(c) The Bylaws of the Company (and all amendméreaseto) certified to us by an officer of the Comypas being complete and in full force
and effect as of the date of this opinion;

(d) A Certificate of Existence/Authorization relagito the Company issued by the Washington SegrefaBtate dated September 8, 1999;

(e) Records of the corporate proceedings of thefaom certified to us by an officer of the Companystituting all records of proceedings
and actions of the Company's board of directoetirgg to the transactions contemplated by the Umdgng Agreement and the issuance of
the Selling Shareholder Shares by the Companyet&étling Shareholders; and

(f) Certificates of officers of the Company as @tain factual matters.

We have also assumed that the Registration Statemiéhave been declared effective by the Seaesitind Exchange Commission prior to,
and will continue to be effective at the time dife issuance of the Issuer Sha



This opinion is limited to the federal laws of tHeited States of America and the corporate lavhef$tate of Washington, and we disclaim
any opinion as to the laws of any other jurisdicti?/e further disclaim any opinion as to any stgtutle, regulation, ordinance, order or o
promulgation of any regional or local governmetadly or as to any related judicial or administratpinion.

Based upon the foregoing and our examination df spestions of law as we have deemed necessappoomiate for the purpose of our
opinion, and subject to the limitations and quedifions expressed below, it is our opinion that3k#ing Shareholder Shares are validly
issued and nonassessable.

V.

We hereby consent to the filing of this opinioraaisexhibit to, and to the use of this opinion immection with, the Registration Statement
and to the reference to this firm under the heatliegjal Matters" in the prospectus constitutingast pf the Registration Statement.

This opinion is rendered to you and to purchasktBeoSecurities offered by the Selling Sharehagrmrsuant to the Registration Statement
and is solely for the benefit of you and such pasgrs. This opinion may not be relied upon by ahgroperson, firm, corporation or other
entity without our prior written consent. We disoleany obligation to advise you of any change wof that occurs, or any facts of which we
become aware, after the date of this opinion.

Very truly yours,

/'s/ HELLER EHRMAN WHI TE & McAULI FFE



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémdtleis Registration Statement on Form S-1 ofreports dated September 2, 1999,
relating to the financial statements and finansiatement schedule of F5 Networks, Inc., which appeF5 Networks, Inc.'s Form S-1

registration statement (File No. 333-86767). We alsnsent to the references to us under the heatiihgerts" and "Selected Financial
Data" in F5 Networks, Inc.'s Form S-1 registratsatement (File No. 333-86767).

/sl Pricewat erhouseCoopers LLP

Seattl e, Washington

Sept enber 29, 1999

End of Filing
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i

© 2005 | EDGAR Online, Inc.



