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(425) 893-7700

CALCULATION OF REGISTRATION FEE

Title of Securities Proposed Maximum Offering Proposed Maximum A ggregate  Amount of
to be Registered Amount to be Registere d Price per Share (1) Offering Price Q) Registration Fee
Common Stock, no par value (see Notes to Calculation of
per share 5,099,441 shares Registration Fee) $74,517,671. 00 $20,716.00

(1) Estimated solely for the purpose of calculatimg amount of the registration fee pursuant te@R&7(h) promulgated under the Securities
Act of 1933, as amended (the "Securities Act"). Pphiee per share and aggregate offering price asedupon (a) the weighted average
exercise price, for shares subject to outstandptipies granted by F5 Networks, Inc. (the "Compamyijler (i) the 1998 Equity Incentive
Plan, (ii) the Amended and Restated 1996 StockopRian, (iii) the Amended and Restated Direcfdmsiqualified Stock Option Plan, and
(iv) the 1999 Non-Employee Directors' Stock Optitlan or (b) the average of the high and low prafebe Company's Common Stock as
reported on the Nasdaq Stock Market for June 289 1fr shares reserved for future issuance putsadi) the 1998 Equity Incentive Plan,
(i) the Amended and Restated 1996 Stock Option,Rl&) the Amended and Restated Directors' Nottifjad Stock Option Plan, (iv) the
1999 Non-Employee Directors' Stock Option Plan @f)dhe 1999 Employee Stock Purchase Plan (purgodRtile 457(c) under the
Securities Act)



NOTES TO CALCULATION OF REGISTRATION FEE
The chart below details the calculations of thegtegtion fee:

OFFERING PRICE PER AGGREGATE OFFERING
TYPE OF SHARES NUMBE R OF SHARES SHARE PRICE
Shares issuable pursuant to 598,690 $4.41 $2,640,223.00
outstanding options under the 1998
Equity Incentive Plan

Shares reserved for future 1 ,532,019 $26.00 $39,832,494.00
issuance pursuant to the 1998
Equity Incentive Plan

Shares issuable pursuant to 1 , 766,122 $0.44 $777,094.00
outstanding options under the

Amended and Restated 1996 Stock

Option Plan

Shares reserved for future 102,610 $26.00 $2,667,860.00
issuance pursuant to the Amended

and Restated 1996 Stock Option

Plan

Shares issuable pursuant to * - -
outstanding options under the

Amended and Restated Directors'

Nonqualified Stock Option Plan

Shares reserved for future * - -
issuance pursuant to the Amended

and Restated Directors'

Nonqualified Stock Option Plan

Shares issuable pursuant to 0 - -
outstanding options under the 1999

Non-Employee Directors' Stock

Option Plan

Shares reserved for future 100,000 $26.00 $2,600,000.00
issuance pursuant to the 1999 Non-

Employee Directors' Stock Option

Plan

Shares reserved for issuance 1 ,000,000 $26.00 $26,000,000.00
pursuant to the 1999 Employee
Stock Purchase Plan

Proposed Maximum Offering Price $74,517,671.00

Registration Fee $20,716.00

* Options granted out of the Amended and Restategcidrs' Nonqualified Stock Option Plan are takem the shares reserved under the
Amended and Restated 1996 Stock Option F



PART Il
ITEM 3. INCORPORATION OF CERTAIN DOCUMENTS BY REFER ENCE

The following documents filed by F5 Networks, Ine Washington corporation (the "Company"), with 8ezurities and Exchange
Commission are incorporated by reference intoR@gistration Statement:

(&) The final prospectus filed under Rule 424(b)haf Securities Act contained in the Company's ®egion Statement on Formi1S{File No.
333-75817), filed June 4, 1999, under the SecsrAiet including any amendments or reports filedtfe purpose of updating such
prospectus; and

(b) The description of the Company's Common Stackained in the Company's Registration Statememiasm 8-A, filed May 11, 1999,
under the Securities Exchange Act of 1934, as astk(ttie "Exchange Act"), including any amendmenteports filed for the purpose of
updating such description.

All reports and other documents subsequently figdhe Company pursuant to Sections 13(a), 13&and 15(d) of the Exchange Act prior
to the filing of a post-effective amendment whinlicates that all securities offered have been golghich deregisters all securities then
remaining unsold, shall be deemed to be incorpdrayereference herein and to be a part of thisstegion statement from the date of the
filing of such reports and documents.

ITEM 4. DESCRIPTION OF SECURITIES
Not applicable
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL

The validity of the issuance of the Common Stodkrefd hereby will be passed upon for the Compan@agley Godward LLP, Kirkland,
Washington ("Cooley Godward").

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

The Company's articles of incorporation limit thebllity of directors to the fullest extent pernaitt by the Washington Business Corporation
Act as it currently exists. Consequently, subjeahe Washington Business Corporation Act, no direwill be personally liable to the
Company or its shareholders for monetary damagsstireg from his or her conduct as a director, xdiability for (1) acts or omissions
involving intentional misconduct or knowing violatis of law; (2) unlawful distributions; or (3) trsactions from which the director
personally receives a benefit in money, propertgesvices to which the director is not legally gedi.

The Company's articles of incorporation also prewitat the Company may indemnify any individual madarty to a proceeding because
that individual is or was a director or officer dathis right to indemnification will continue as 4o individual who has ceased to be a director
or officer and will inure to the benefit of his ber heirs, executors or administrators. Any repéar modification to our articles of
incorporation may not adversely affect any righaairector or officer who is or was a directorofficer at the time of any repeal or
modification. To the extent the provisions of odices of incorporation provide for indemnificati@f directors or officers for liabilities
arising under the Securities Act 1933, those piomisare, in the opinion of the Securities and Bxgfe Commission (the "Commission”),
against public policy as expressed in the Secarfigt and they are therefore unenforceable.

The Company's bylaws provide that it will indemnifyr directors and officers and may indemnify otleo officers and employees and other
agents to the fullest extent permitted by law.

The Company has entered into agreements to indgminéctors and certain officers, in addition tdémnification provided for in the
Company's articles of incorporation or bylaws. hagreements, among other things, indemnify theg@@amyis directors and certain officers
for certain expenses, including attorneys' feedgients, fines and settlement amounts incurrechipyohthese persons in any action or
proceeding, including any action by the Compangiagi out of the person's services as the Compdirg'stor or officer or any other
company or enterprise to which the person provegegices at the Company's request. The CompamsMeslithat these provisions and
agreements are necessary to attract and retaiifiegigersons as directors and officers. The Comdso currently maintains liability
insurance for officers and directors.



ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED
Not applicable
ITEM 8. EXHIBITS

EXHIBIT
NUMBER
4.1* Second Amended and Restated Articles of Inc orporation.
4.2* Amended and Restated Bylaws.
4.3* Specimen Stock Certificates.
5.1 Opinion of Cooley Godward LLP.
23.1 Consent of PricewaterhouseCoopers LLP, Inde pendent Accountants.

23.2 Consent of Cooley Godward LLP is conta ined in Exhibit 5.1 to this
Registration Statement.

24.1 Power of Attorney is contained on the signa ture pages.
99.1* 1998 Equity Incentive Plan.
99.2* Form of Option Agreement under the 1998 Equ ity Incentive Plan.

99.3* Amended and Restated 1996 Stock Option Plan

99.4* Form of Option Agreement under the Amen ded and Restated 1996 Stock
Option Plan.

99.5* Amended and Restated Directors' Nonqualifie d Stock Option Plan.

99.6* Form of Option Agreement under the Amen ded and Restated Directors'

Nonqualified Stock Option Plan.

99.7* 1999 Non-Employee Directors' Stock Option P lan.
99.8* Form of Option Agreement under the 1999 No n-Employee Directors' Stock
Option Plan.

99.9* 1999 Employee Stock Purchase Plan.

* Documents incorporated by reference from the Camyfs Registration Statement on Form S-1, as andef@$3-75817), declared effective
by the Commission on June 3, 1999.

ITEM 9. UNDERTAKINGS

1. The undersigned registrant hereby undertakes:

(&) To file, during any period in which offers @las are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by sectida}(3) of the Securities Act;

(i) To reflect in the prospectus any facts or dsaarising after the effective date of the registrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiaton set forth in the registration
statement. Notwithstanding the foregoing, any iasesor decrease in volume of securities offerethéitotal dollar value of securities offered

2.



would not exceed that which was registered) anddawyation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with Bemmission pursuant to Rule 424(b) (Section 23Q#)2df this chapter) if, in the aggregate,
the changes in volume and price represent no rhared 20% change in the maximum aggregate offgriicg set forth in the "Calculation of
Registration Fee" table in the effective registnatstatement.

(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement;

PROVIDED, HOWEVER, that paragraphs (a)(i) and (ai{® not apply if the information required to eluded in a post-effective
amendment by those paragraphs is contained indierieports filed by the issuer pursuant to secti8ror section 15(d) of the Exchange Act
that are incorporated by reference herein.

(b) That, for the purpose of determining any lidpilinder the Securities Act, each such pafftctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred herein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(c) To remove from registration by means of a mtetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

2. The undersigned registrant hereby undertakesftrgpurposes of determining any liability undlee Securities Act, each filing of the
registrant's annual report pursuant to Section)l@(&ection 15(d) of the Exchange Act (and, wregsglicable, each filing of an employee
benefit plan's annual report pursuant to sectidd)1&f the Exchange Act) that is incorporated fgmence in the Registration Statement shall
be deemed to be a new registration statementngladithe securities offered herein, and the affpaf such securities at that time shall be
deemed to be the initial bona fide offering thereof

3. Insofar as indemnification for liabilities angj under the Securities Act may be permitted teadars, officers and controlling persons of
registrant pursuant to the foregoing provisiongtherwise, the registrant has been advised thaeimpinion of the Commission such
indemnification is against public policy as expegb the Securities Act and is, therefore, unargable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.

3.



SIGNATURES

Pursuant to the requirements of the Securities #cgmended, the Company certifies that it ha®nedde grounds to believe that it meets all
of the requirements for filing on Form S-8 and Haky caused this Registration Statement to be digmeits behalf by the undersigned,
thereunto duly authorized, in the City of SeatBigte of Washington, on July 2, 1999.

F5 NETWORKS, INC.
a Washington corporation

By: /sl Jeffrey S. Hussey

Jeffrey S. Hussey
Title: Chief Executive Oficer and President

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anurgppeffrey S. Hussey
and Robert J. Chamberlain, and each or any orteeaf this true and lawful attorney-in-fact and agesith full power of substitution and
resubstitution, for him and in his name, place stedd, in any and all capacities, to sign any drehgendments (including post-effective
amendments) to this Registration Statement, afitetthe same, with all exhibits thereto, and ottiecuments in connection therewith, with
the Commission, granting unto said attorneys-in-& agents, and each of them, full power andoaitytto do and perform each and every
act and thing requisite and necessary to be dooennection therewith, as fully to all intents gndposes as he might or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or any of them, or thehis substitutes or substitute, may lawfully
do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities thig,Registration Statement has been signed bfotlosving persons in the capacities and
on the dates indicated.

S| GNATURE TI TLE DATE
/sl Jeffrey S. Hussey Chi ef Executive O ficer and July 2, 1999

--------------------------- Presi dent
JEFFREY S. HUSSEY

/sl Robert J. Chanberlain Chi ef Financial Oficer and July 2, 1999
--------------------------- Treasurer (Principal Financial

ROBERT J. CHAMBERLAI N and Accounting Oficer)

/sl Carlton G Andahl Di rector July 2, 1999

CARLTON G- AMDAHL

/sl Kinberley D. Davis Di rector July 2, 1999

KI MBERLEY D. DAVI S

/sl Alan J. Hi gginson Di rector July 2, 1999
ALAN J. HIGANSON

/sl Sonja L. Hoel Di rector July 2, 1999

/sl Kent L. Johnson Di rector July 2, 1999

KENT L. JOHNSON



EXHIBIT INDEX

Exhibit
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4.1* Second Amended and Restated Articles of Inc
4.2* Amended and Restated Bylaws.
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5.1 Opinion of Cooley Godward LLP.
23.1 Consent of PricewaterhouseCoopers LLP, Inde

23.2 Consent of Cooley Godward LLP is contained
Registration Statement.
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99.9* 1999 Employee Stock Purchase Plan.
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by the Commission on June 3, 1999.
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EXHIBIT 5.1
July 2, 1999

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

Ladies and Gentlemen:

You have requested our opinion with respect tcagernatters in connection with the filing by F5 Wetks, Inc. (the "Company") of a
Registration Statement on Form S-8 (the "RegistnaBitatement”) with the Securities and Exchange r@igsion covering the offering of up
to 5,099,441 shares of the Company's Common Stacgar value, (the "Shares") pursuant to its 19§8itlz Incentive Plan, Amended and
Restated 1996 Stock Option Plan, Amended and ResBitectors' Nonqualified Stock Option Plan, 198h-Employee Directors' Stock
Option Plan and 1999 Employee Stock Purchase Biar'Plans").

In connection with this opinion, we have examinael Registration Statement and related Prospeatus,Second Amended and Restated
Articles of Incorporation and Amended and Rest&gldws, and such other documents, records, cextifs; memoranda and other
instruments as we deem necessary as a basissapimion. We have assumed the genuineness aneraigtty of all documents submitted to
us as originals, the conformity to originals ofdcuments submitted to us as copies thereof,lendue execution and delivery of all
documents where due execution and delivery arer@guisite to the effectiveness thereof.

On the basis of the foregoing, and in reliancegtbey we are of the opinion that the Shares, whishasw issued in accordance with the Pl
the Registration Statement and related Prospectwilebe validly issued, fully paid, and nonass#se (except as to shares issued pursus
certain deferred payment arrangements, which wiliully paid and nonassessable when such defeagtgnts are made in full).

We consent to the filing of this opinion as an &xhio the Registration Statement.
Very truly yours,
COOLEY GODWARD LLP

By: /s/ Christopher W Wi ght

Chri stopher W Wi ght



CONSENT OF INDEPENDENT ACCOUNTANTS

We hereby consent to the incorporation by referémtieis Registration Statement on Forn8 $f our report dated April 6, 1999 relating to
financial statements and financial statement sdieeafu=5 Networks, Inc., which appear in the Ragtidbn Statement on Form S-1 (File No.
333-75817).

PricewaterhouseCoopers LLP

Seattle, Washington
July 1, 1999

End of Filing
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