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PART II
INFORMATION REQUIRED IN THE REGISTRATION
STATEMENT
Item 3. Incor poration of Documents by Reference.

The following documents filed by F5 Networks, lfihe "Company") with the Securities and Exchangen@dssion are incorporated by
reference into this Registration Statement:

(&) Annual Report on Form 10-K for the year endegdt&mber 30, 2001;
(b) Quarterly Report on Form 10-Q for the quarteded December 31, 2001, and

(c) the description of the Company's common staskaned in the Company's Registration StatememhfBA, filed May 11, 1999 under
the Securities Exchange Act of 1934, as amended'Bkchange Act") including any amendments or regpfiled for the purposes of updati
such description.

All documents subsequently filed by the Companyspant to Sections 13(a),

13(c), 14 or 15(d) of the Exchange Act, prior te fling of a post-effective amendment which indésathat all securities offered have been
sold or which deregisters all securities then ramagi unsold, shall be deemed to be incorporatekf®rence herein and to be part hereof
from the date of filing of such documents.

Item 4. Description of Securities.

Not Applicable

Item 5. Interests of Named Experts and Counsel.
Not Applicable

Item 6. Indemnification of Directorsand Officers.

Sections 23B.08.500 through 23.B.08.600 of the Whagbn Business Corporation Act (the "WBCA") autizera court to award, or a
corporation's board of directors to grant, indeigaifon to directors and officers on terms suffithg broad to permit indemnification under
certain circumstances for liabilities arising untler Securities Act of 1933, as amended (the "S@sAct"). Section 23B.08.320 of the
WBCA authorizes a corporation to limit a directdigbility to the corporation or its shareholdeos monetary damages for acts or omissions
as a director, except in certain circumstanceshitivg intentional misconduct, knowing violationslafv or illegal corporate loans or
distributions, or any transaction from which theedtor personally receives a benefit in money, prgpor services to which the director is
legally entitled.

The Company's Second Amended and Restated Art€lesorporation and Amended and Restated Bylawsato provisions permitting the
Company to indemnify its directors and officerghe full extent permitted by Washington law. In #idah, the Company's Second Amended
and Restated Articles of Incorporation contain@ision implementing, to the fullest extent pereittoy Washington law, the above
limitations on a director's liability to the Compeand its shareholders. The Company has enteredéntain indemnification agreements v
its directors and certain of its officers, the foofrwhich is attached as Exhibit 10.1 to its Ragisvn Statement on Form S-1 (File No. 333-
75817). The indemnification agreements provideGbenpany's directors and certain of its officerswitdemnification to the maximum
extent permitted by the WBCA. The directors andceffs of the Company also may be indemnified agdiasility they may incur for servin
in that capacity pursuant to a liability insurampadicy maintained by the Company for this purpose.
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Item 7. Exemption from Registration Claimed.

Not Applicable

Item 8. Exhibits.

Exhibit Number

4.1

4.2

4.3

51
10.1
23.1
23.2

24.1

Item 9. Undertakings.

Exhibit

Second Amended and Restat
reference to Exhibit 3.2
Form S-1, File No. 333-75

Amended and Restated Byla
the Registrant's Registra

Specimen Stock Certificat
the Registrant's Registra

Opinion of Heller Ehrman

F5 Networks, Inc. 2000 Em

Consent of Pricewaterhous

Consent of Heller Enrman
filed as Exhibit 5.1).

Power of Attorney (Includ
Statement).

ed Articles of Incorporation (Incorporated by

to the Registrant's Registration Statement on
817).

ws (Incorporated by reference to Exhibit 3.4 to
tion Statement on Form S-1, File No. 333-75817).
e (Incorporated by reference to Exhibit 4.1 to

tion Statement on Form S-1, File No. 333-75817).
White & McAuliffe LLP.

ployee Equity Incentive Plan, as amended.
eCoopers LLP, Independent Accountants.

White & McAuliffe LLP (Included in its opinion

ed on the signature page of this Registration

(a) The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers alss are being made, a post-effective amendmenhist&Registration Statement:
() To include any prospectus required by sectid(a}(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtgiraStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in the Registration Statement or any
material change to such information in the RedismaStatement;

Provided, however, that paragraphs (a)(1)(i) apd.Y@i) do not apply if the information required be included in a postffective amendme
by those paragraphs is contained in periodic refdded by the Registrant
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pursuant to Section 13 or Section 15(d) of the Beéesi Exchange Act of 1934 that are incorporatgddierence in this Registration
Statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act of 1933, each such-pfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

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

(b) The undersigned Registrant hereby undertalasfdr purposes of determining any liability untlee Securities Act of 1933, each filing
the Registrant's annual report pursuant to Sed®ga) or Section 15(d) of the Securities Exchangeof 1934 that is incorporated by
reference in the Registration Statement shall leenéel to be a new registration statement relatiriige@ecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb directors, officers and controlling
persons of the Registrant pursuant to the foregpingisions, or otherwise, the Registrant has laekised that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in theusities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than {heyment by the Registrant of expenses
incurred or paid by a director, officer or contiiofj person of the Registrant in the successfulriefef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the Registrant will, unless in the
opinion of its counsel the matter has been seftjecontrolling precedent, submit to a court of appiate jurisdiction the question of whether
such indemnification by it is against public poliay expressed in the Securities Act of 1933 anldbeiboverned by the final adjudication of
such issue.



The Registrant. Pursuant to the requirements oStwirities Act of 1933, the Registrant certifieattit has reasonable grounds to believe that
it meets all of the requirements for filing on Fo8¥8 and has duly caused this Registration Statetodie signed on its behalf by the

Signatures

undersigned, thereunto duly authorized, in the Gitgeattle, State of Washington, on May 3, 2002.

By:

Each person whose signature appears below coesténd appoints John McAdams or Joann Reiterttogredf them, his true and lawful
attorney-in-fact, with the power of substitutiordanesubstitution, for him in his name, place oadtén any and all capacities, to sign any or
all amendments to this Registration Statementtarite the same, with exhibits thereto and othecuiments in connection therewith, with
Securities and Exchange Commission, hereby ragfgimd confirming all that said attorneys-in-factidheir agents or substitutes, may
lawfully do or lawfully cause to be done by virthereof.

F5 NETWORKS, INC.

/'s/ John McAdam

John McAdam President and
Chi ef Executive Oficer

Power of Attorney

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the

capacities and on the dates indicated.

Signature Tit
/sl John McAdam
Pre

John McAdam Dir
/sl Steven B. Coburn

Sen
Steven B. Coburn Off

Off

/sl Jeffrey S. Hussey

Cha
Jeffrey S. Hussey

Dir
Kenny J. Frerichs
/sl Keith D. Grinstein

Dir

Keith D. Grinstein

le Date

sident, Chief Executive Officer and May 3,
ector (Principal Executive Officer)

ior Vice President and Chief Financial May 3,

icer (Principal Financial and Accounting
icer)

irman of the Board, Director May 3,
ector May 3,
ector May 3,

2002

2002

2002

2002

2002



/sl Karl D. Guelich
Dir

Karl D. Guelich

/sl Alan Higginson
Dir

Alan Higginson

ector

ector

May 3,

May 3,

2002

2002
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EXHIBIT 5.1
[HELLER EHRMAN WHITE & MCAULIFFE LLP LETTERHEAD]
May 6, 2002

The Board of Directors

F5 Networks, Inc.

401 Elliott Avenue West
Seattle, Washington 98119

Re: Registration Statement on Form S-8
Ladies and Gentlemen:

This opinion is furnished to F5 Networks, Inc., a$fington corporation (the "Company") in connectigth the filing of a Registration
Statement on Form S-8 (the "Registration Statemevith the Securities and Exchange Commission uttde6ecurities Act of 1933, as
amended, relating to the proposed sale by the Coynpiaup to 1,500,000 shares (the "Shares") of comstock, no par value (the "Common
Stock"), issuable by the Company under the 2000I&yep Equity Incentive Plan, as amended (the "Blan”

We have reviewed, among other things, the Compamiisles of Incorporation and Bylaws, each as adweeh the Plan and related
agreements and records of corporate proceedingsthadactions taken or proposed to be taken b timapany in connection with the
authorization, issuance and sale of the Sharesigotr$o awards made under the Plan. We have mateotiver factual inquiries as we
deemed necessary to render this opinion.

Based upon the foregoing and in reliance thergas our opinion that the reservation for issuaotthe Shares pursuant to the Plan has been
duly authorized and, when issued pursuant to avgnatged and exercised in accordance with the &ldrrelated agreements, the Shares will
be validly issued, fully paid and non-assessable.

We express no opinion herein as to the laws ofssatg or jurisdiction other than the State of Wiagtun and the federal laws of the United
States.

We hereby authorize and consent to the use obfiilson as an exhibit to the Registration Statenaewtto all references to us in the
Registration Statement and any amendments thereto.

Very truly yours,

/'SI' HELLER EHRMAN WHI TE & McAULI FFE LLP



EXHIBIT 10.1
F5 NETWORKS, INC.
2000 EMPLOYEE EQUITY INCENTIVE PLAN

ADOPTED BY BOARD OF DIRECTORSJULY 1, 2000
AMENDED MARCH 25, 2002
TERMINATION DATE: JUNE 30, 2010

1. Purposes.

(a) Eligible Stock Award Recipients. The persorngilele to receive Stock Awards are the Employeas@ansultants of the Company and its
Affiliates; provided that no individual who is arff@er or Director of the Company may be grantestack Award under the Plan.

(b) Available Stock Awards. The purpose of the R&to provide a means by which eligible recipieritStock Awards may be given an
opportunity to benefit from increases in valuel® Common Stock through the granting of the follmyvstock Awards: (i) Nonstatutory
Stock Options, (ii) stock bonuses and

(i) rights to acquire restricted stock.

(c) General Purpose. The Company, by means oflthe feeks to retain the services of the groupeadgns eligible to receive Stock Awards,
to secure and retain the services of new membetssofjroup and to provide incentives for such pessto exert maximum efforts for the
success of the Company and its Affiliates.

2. Definitions.

(a) "Affiliate" means any parent corporation or sigliary corporation of the Company, whether novin@reafter existing, as those terms are
defined in Sections 424(e) and (f), respectivefithe Code.

(b) "Board" means the Board of Directors of the @amy.

(c) "Code" means the Internal Revenue Code of 188@&mended.

(d) "Committee" means a Committee appointed byBh&rd in accordance with subsection 3(c).
(e) "Common Stock" means the common stock of the@my.

(f) "Company" means F5 Networks, Inc., a Washingtorporation.

(9) "Consultant" means any person, including arismitywho is engaged by the Company or an Affiltateender services other than as an
Employee or as a Director.



(h) "Continuous Service" means that the Particigasgrvice with the Company or an Affiliate, whethe an Employee or Consultant, is not
interrupted or terminated. The Participant's Cartirs Service shall not be deemed to have termimagzdly because of a change in the
capacity in which the Participant renders servicthe Company or an Affiliate as an Employee or<tdtant or a change in the entity for
which the Participant renders such service, pralitiat there is no interruption or terminationtoé Participant's Continuous Service. For
example, a change in status from an Employee oftrapany to a Consultant of an Affiliate will nairestitute an interruption of Continuous
Service. The Board or the chief executive officethe Company, in that party's sole discretion, rdefermine whether Continuous Service
shall be considered interrupted in the case ofleaye of absence approved by that party, includiolg leave, military leave or any other
personal leave.

(i) "Director" means a member of the Board of Dicgs of the Company.

(j) "Disability" means the permanent and total Hifity of a person within the meaning of Sectior(&23) of the Code.
(k) "Employee" means any person employed by the fizmy or an Affiliate.

() "Exchange Act" means the Securities ExchangeoAd934, as amended.

(m) "Fair Market Value" means, as of any date,vhlee of the Common Stock. If the Common Stocksietl on any established stock
exchange or traded on the NASDAQ National MarkeaherNASDAQ SmallCap Market, the Fair Market Vabfea share of Common Stock
shall be the closing sales price for such stockherclosing bid, if no sales were reported) agegion such exchange or market (or the
exchange or market with the greatest volume ofrigath the Common Stock) on the day of determimatig if the day of determination is
a market trading day, then on the last markettigaday prior to the day of determination, as regbih THE WALL STREET JOURNAL or
such other source as the Board deems reliabléelatisence of such markets for the Common Stoel&dir Market Value shall be
determined in good faith by the Board.

(n) "Nonstatutory Stock Option" means an Optionintended to qualify as an incentive stock optidthin the meaning of Section 422 of the
Code and the regulations promulgated thereunder.

(o) "Officer" means a person who is an officerted Company within the meaning of Section 16 offRehange Act and the rules and
regulations promulgated thereunder.

(p) "Option" means a Nonstatutory Stock Option tgdrpursuant to the Plan. Options granted undePldue are not intended to be incentive
stock options within the meaning of Section 422hef Code and the regulations promulgated thereunder

(q) "Option Agreement" means a written agreemetwéen the Company and an Optionholder evidenciagdims and conditions of an
individual Option grant. Each Option Agreement sbalsubject to the terms and conditions of thePla
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(r) "Optionholder" means a person to whom an Opisogranted pursuant to the Plan or, if applicableh other person who holds an
outstanding Option.

(s) "Participant” means a person to whom a Stoclivis granted pursuant to the Plan or, if appl&aduch other person who holds an
outstanding Stock Award.

(t) "Plan" means this F5 Networks, Inc. 2000 Empkyncentive Plan.

(u) "Rule 16b-3" means Rule 16b-3 promulgated utigeelExchange Act or any successor to Rule 16Is-B) affect from time to time.
(v) "Securities Act" means the Securities Act 0839as amended.

(w) "Stock Award" means any right granted underRlen, including an Option, a stock bonus and lat fig acquire restricted stock.

(x) "Stock Award Agreement" means a written agresinbetween the Company and a holder of a Stock Awsidencing the terms and
conditions of an individual Stock Award grant. E&fock Award Agreement shall be subject to the s$eamd conditions of the Plan.

3. Administration.

(a) Administration by Board. The Board shall adrster the Plan unless and until the Board delegatasnistration to a Committee, as
provided in subsection 3(c).

(b) Powers of Board. The Board shall have the ppsugsject to, and within the limitations of, thepeass provisions of the Plan:

(i) To determine from time to time which of the pens eligible under the Plan shall be granted Staecitrds; when and how each Stock
Award shall be granted; what type or combinatiotypes of Stock Award shall be granted; the prawvisiof each Stock Award granted
(which need not be identical), including the timrdimes when a person shall be permitted to recgivek pursuant to a Stock Award; and the
number of shares with respect to which a Stock Avediall be granted to each such person.

(i) To construe and interpret the Plan and StoakaAds granted under it, and to establish, amendearake rules and regulations for its
administration. The Board, in the exercise of ffogver, may correct any defect, omission or incdasiy in the Plan or in any Stock Award
Agreement, in a manner and to the extent it stedhtinecessary or expedient to make the Plan fiidgtare.

(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 oriexptrpromote the best interests of the
Company which are not in conflict with the provissoof the Plan.



(c) Delegation to Committee. The Board may delegdtainistration of the Plan to a Committee or Cottees of one or more members of
Board, and the term "Committee" shall apply to pagson or persons to whom such authority has bekegated. If administration is
delegated to a Committee, the Committee shall Havegnnection with the administration of the Pldne powers theretofore possessed by
Board, including the power to delegate to a subciitaenany of the administrative powers the Comnaitteauthorized to exercise (and
references in this Plan to the Board shall theeedfe to the Committee or subcommittee), subjestidver, to such resolutions, not
inconsistent with the provisions of the Plan, ay i@ adopted from time to time by the Board. Thaf@anay abolish the Committee at any
time and revest in the Board the administratiothefPlan.

4. Shares Subject to the Plan.

(a) Share Reserve. Subject to the provisions di@et1 relating to adjustments upon changes ickstihe stock that may be issued pursuant
to Stock Awards shall not exceed in the aggredatetmillion five hundred thousand (3,500,000) eekaxf Common Stock.

(b) Reversion of Shares to the Share ReserveylSawmck Award shall for any reason expire or othisevterminate, in whole or in part,
without having been exercised in full, the stock amquired 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 stankstock exercise of an Option shall result
in only the net number of additional shares of CamnrStock being counted against the share reserve.

(c) Source of Shares. The stock subject to the fknbe unissued shares or reacquired shares, tboughe market or otherwise.
5. Eligibility.

(a) Eligibility for Specific Stock Awards. Stock Aards may be granted to Employees and Consultantts,ob to any individual who is an
Officer or Director of the Company. In addition,yaBmployee who is represented by a collective bangg representative shall be ineligible
to receive Stock Awards under the Plan, exceptaaektent specified in the collective bargainingeagent governing such Employee.

6. Option Provisions.

Each Option shall be in such form and shall congaich terms and conditions as the Board shall dggaropriate. The provisions of separate
Options need not be identical, but each Optionl éhellde (through incorporation of provisions hefrby reference in the Option or
otherwise) the substance of each of the followirayisions:

(a) Term. No Option shall be exercisable aftergkgiration of ten (10) years from the date it weented.
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(b) Exercise Price. The exercise price of eachddpthall be not less than one hundred percent (100%e Fair Market Value of the stock
subject to the Option on the date the Option istge

(c) Consideration. The purchase price of stock medupursuant to an Option shall be paid, to thembpermitted by applicable statutes and
regulations, either (i) in cash at the time thei@pts exercised or (ii) at the discretion of theald by (1) delivery to the Company of other
Common Stock, (2) according to a deferred paymentteer arrangement (which may include, withouttiing the generality of the foregoir
the use of other Common Stock) with the Participar(B) in any other form of legal consideratioattmay be acceptable to the Board.

In the case of any deferred payment arrangementeist shall be compounded at least annually aaltilsh charged at the minimum rate of
interest necessary to avoid the treatment as sttarader any applicable provisions of the Codgmyfamounts other than amounts stated to
be interest under the deferred payment arrangement.

(d) Transferability of an Option. An Option shaé#t transferable to the extent provided in the Opfigneement. If the Option does not prov
for transferability, then the Option shall not bantsferable except by will or by the laws of des@ad distribution and shall be exercisable
during the lifetime of the Optionholder only by tBgtionholder. Notwithstanding the foregoing prawis of this subsection 6(d), the
Optionholder may, by delivering written notice keetCompany, in a form satisfactory to the Compaegjgnate a third party who, in the
event of the death of the Optionholder, shall taftez be entitled to exercise the Option.

(e) Vesting Generally. The total number of shafeSammon Stock subject to an Option may, but nesdvest and therefore become
exercisable in periodic installments which may, hegd 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 pisigns of this subsection 6(e) are subject to ap§idd provisions governing the minimum
number of shares as to which an option may be &eztc

(f) Termination of Continuous Service. In the evantOptionholder's Continuous Service terminatdsefahan upon the Optionholder's de
or Disability), the Optionholder may exercise hisher Option (to the extent that the Optionholdeswentitled to exercise it as of the date of
termination) but only within such period of timedémg on the earlier of (i) the date three (3) marfhllowing the termination of the
Optionholder's Continuous Service (or such longeshorter period specified in the Option Agreementiii) the expiration of the term of the
Option as set forth in the Option Agreement. lfeafermination, the Optionholder does not exerhiseor her Option within the time
specified in the Option Agreement, the Option stalninate.

(9) Extension of Termination Date. An OptionholdeéDption Agreement may also provide that if thereise of the Option following the
termination of the Optionholder's Continuous Sex\(iather than upon the Optionholder's death or
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Disability) would be prohibited at any time soldélgcause the issuance of shares would violate thstr@tion requirements under the
Securities Act, then the Option shall terminatelmearlier of (i) the expiration of the term oét@ption set forth in subsection 6(a) or (ii) the
expiration of a period of three (3) months after thrmination of the Optionholder's Continuous #erduring which the exercise of the
Option would not be in violation of such registoatirequirements.

(h) Disability of Optionholder. In the event an @ptholder's Continuous Service terminates as dtresthe Optionholder's Disability, the
Optionholder may exercise his or her Option (togktent that the Optionholder was entitled to eiseré as of the date of termination), but
only within such period of time ending on the earbf (i) the date twelve (12) months following Buermination (or such longer or shorter
period specified in the Option Agreement, which,@ptions granted prior to the Listing Date, simalt be less than six (6) months) or (ii) the
expiration of the term of the Option as set forthiHie Option Agreement. If, after termination, @ptionholder does not exercise his or her
Option within the time specified herein, the Optsirall terminate.

(i) Death of Optionholder. In the event (i) an @ptiolder's Continuous Service terminates as atrekthe Optionholder's death or (ii) the
Optionholder dies within the period (if any) spéifin the Option Agreement after the terminatiéithe Optionholder's Continuous Service
for a reason other than death, then the Optionlmeagxercised (to the extent the Optionholder wétleshto exercise the Option as of the «
of death) by the Optionholder's estate, by a pengomacquired the right to exercise the Option eguest or inheritance or by a person
designated to exercise the option upon the Optiolens death pursuant to subsection 6(d), but wiitlyin the period ending on the earlier of
(1) the date eighteen (18) months following thesdstdeath or (2) the expiration of the term ofts@ption as set forth in the Option
Agreement. If, after death, the Option is not eise@ within the time specified herein, the Optibalsterminate.

7. Provisions of Stock Awards Other Than Options.

(a) Stock Bonus Awards. Each stock bonus agreesiatitbe in such form and shall contain such teantsconditions as the Board shall
deem appropriate. The terms and conditions of dbockis agreements may change from time to timettenterms and conditions of sepal
stock bonus agreements need not be identical doint €ock bonus agreement shall include (througbrporation of provisions hereof by
reference in the agreement or otherwise) the sobstaf each of the following provisions:

(i) Consideration. A stock bonus shall be awardedonsideration for past services actually rendevgtde Company for its benefit.

(i) Vesting. Shares of Common Stock awarded urigieistock bonus agreement may, but need not, jecswb a share repurchase option in
favor of the Company in accordance with a vestirfiedule to be determined by the Board.

(iii) Termination of Participant's Continuous Sewi In the event a Participant's Continuous Seteitainates, the Company may reacquire
any or all of the shares of Common Stock held leyRhrticipant which have not vested as of the ofatiermination under the terms of the
stock bonus agreement.



(iv) Transferability. Rights to acquire shares unitie stock bonus agreement shall be transferablleebParticipant only upon such terms and
conditions as are set forth in the stock bonuseageat, as the Board shall determine in its dismmeso long as stock awarded under the stock
bonus agreement remains subject to the terms afttiol bonus agreement.

(b) Restricted Stock Awards. Each restricted sfmalchase agreement shall be in such form and ebatidin such terms and conditions as the
Board shall deem appropriate. The terms and camditbf the restricted stock purchase agreementchamnge 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 Price. The purchase price under egsttiated stock purchase agreement shall be suobiratras the Board shall determine and
designate in such restricted stock purchase agrgeifige purchase price shall not be less than andred percent (100%) of the stock’s Fair
Market Value on the date such award is made dreatitne the purchase is consummated.

(i) Consideration. The purchase price of stockuiiegl pursuant to the restricted stock purchaseemgent shall be paid either: (i) in cash at
the time of purchase; (ii) at the discretion of Bward, according to a deferred payment or othngement with the Participant; or (iii) in
any other form of legal consideration that may beegtable to the Board in its discretion.

(iii) Vesting. Shares of Common Stock acquired urtte restricted stock purchase agreement mayjdmd not, be subject to a share
repurchase option in favor of the Company in acaocg with a vesting schedule to be determined &Btard.

(iv) Termination of Participant's Continuous Seevitn the event a Participant's Continuous Senérmainates, the Company may repurchase
or otherwise reacquire any or all of the shareSamhmon Stock held by the Participant which havevested as of the date of termination
under the terms of the restricted stock purchaseeagent.

(v) Transferability. Rights to acquire shares urntierrestricted stock purchase agreement shathbhsferable by the Participant only upon
such terms and conditions as are set forth ingbticted stock purchase agreement, as the Boaliddsttiermine in its discretion, so long as
stock awarded under the restricted stock purchgimement remains subject to the terms of the eéstristock purchase agreement.
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8. Covenants of the Company.

(a) Availability of Shares. During the terms of tBck Awards, the Company shall keep availabbdldimes the number of shares of
Common Stock required to satisfy such Stock Awards.

(b) Securities Law Compliance. The Company sha&kde obtain from each regulatory commission omagéehaving jurisdiction over the
Plan such authority as may be required to grartkSAavards and to issue and sell shares of CommaockStpon exercise of the Stock
Awards. If, after reasonable efforts, the Companyriable to obtain from any such regulatory comimiser agency the authority which
counsel for the Company deems necessary for thellisgsuance and sale of stock under the PlanCtimapany shall be relieved from any
liability for failure to issue and sell stock upexkercise of such Stock Awards unless and until suthority is obtained.

9. Use of Proceeds From Stock.
Proceeds from the sale of stock pursuant to Staelirds shall constitute general funds of the Company
10. Miscellaneous.

(a) Acceleration of Exercisability and Vesting. TBeard shall have the power to accelerate the ¢éitwehich 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 Rights. No Participant shall bentexbto be the holder of, or to have any of thetsigti a holder with respect to, any shares
subject to such Stock Award unless and until suati¢ipant has satisfied all requirements for eiserof the Stock Award pursuant to its
terms.

(c) No Employment or Other Service Rights. Nothimghe Plan or any instrument executed or Stock ivgganted 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 shéticathe 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 pursuatité 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 ttegesin which the Company or the Affiliate is inporated, as the case may be.

(d) Investment Assurances. The Company may requitarticipant, as a condition of exercising or &oog stock under any Stock Award, (i)
to give written assurances satisfactory to the Gomgs to the Participant's knowledge
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and expert experience in financial and businessensaand/or to employ a purchaser representatagorebly satisfactory to the Company
who is knowledgeable and experienced in finanaidl lausiness matters and that he or she is capbblaliating, alone or together with the
purchaser representative, the merits and risks@fésing the Stock Award; and (i) to give writtassurances satisfactory to the Company
stating that the Participant is acquiring the stegkject to the Stock Award for the Participantisi@ccount and not with any present inter
of selling or otherwise distributing the stock. Thesgoing requirements, and any assurances giwesugnt to such requirements, shall be
inoperative if (iii) the issuance of the sharesnififte exercise or acquisition of stock under tleelSAward has been registered under a then
currently effective registration statement under $ecurities Act or

(iv) as to any particular requirement, a deternigmais made by counsel for the Company that sughirement need not be met in the
circumstances under the then applicable secutities. The Company may, upon advice of counseledtbhmpany, place legends on stock
certificates issued under the Plan as such codlesshs necessary or appropriate in order to comipfyapplicable securities laws, including,
but not limited to, legends restricting the trangfethe stock.

(e) Withholding Obligations. To the extent provid®dthe terms of a Stock Award Agreement, the Bigdint may satisfy any federal, state or
local tax withholding obligation relating to theesrise or acquisition of stock under a Stock Awaydny of the following means (in addition
to the Company's right to withhold from any compaim paid to the Participant by the Company) oalmpmbination of such means: (i)
tendering a cash payment; (ii) authorizing the Canyto withhold shares from the shares of the Com8tock otherwise issuable to the
Participant as a result of the exercise or acqoisitf stock under the Stock Award; or (iii) delireg to the Company owned and
unencumbered shares of the Common Stock.

11. Adjustments Upon Changes in Stock.

(a) Capitalization Adjustments. If any change isdman the stock subject to the Plan, or subjeeintp Stock Award, without the receipt of
consideration by the Company (through merger, dafet®mn, reorganization, recapitalization, reinporation, stock dividend, dividend in
property other than cash, stock split, liquidatiiigjdend, combination of shares, exchange of shatemge in corporate structure or other
transaction not involving the receipt of considiematby the Company), the Plan will be appropriagdjusted in the class(es) and maximum
number of securities subject to the Plan pursuaatibsection 4(a) and the outstanding Stock Awailli®e appropriately adjusted in the
class(es) and number of securities and price @regf stock subject to such outstanding Stock Alaiafhe Board, the determination of
which shall be final, binding and conclusive, stma#lke such adjustments. (The conversion of anyeantible securities of the Company shall
not be treated as a transaction "without receigbofideration" by the Company.)

(b) Change in Control--Dissolution or Liquidatidn.the event of a dissolution or liquidation of @empany, then such Stock Awards shall
be terminated if not exercised (if applicable) ptmsuch event.



(c) Change in Control--Asset Sale, Merger, Consutiith or Reverse Merger.

() In the event of (1) a sale of substantiallyatlthe assets of the Company, (2) a merger oratmiagion in which the Company is not the
surviving corporation or (3) a reverse merger inclithe Company is the surviving corporation bt shares of Common Stock outstanding
immediately preceding the merger are converteditbyesof the merger into other property, whethethia form of securities, cash or
otherwise, then any surviving corporation or adggicorporation shall assume any Stock Awards anthg under the Plan or shall
substitute similar stock awards (including an awardcquire the same consideration paid to theebioddiers in the transaction described in
this subsection 11(c) for those outstanding unigerian).

(i) For purposes of subsection 11(c) an Award Idaldeemed assumed if, following the change inrobrthe Award confers the right to
purchase in accordance with its terms and condififor each share of Common Stock subject to thardwmmediately prior to the change
control, the consideration (whether stock, casbtoer securities or property) to which a holdeaahare of Common Stock on the effective
date of the change in control was entitled.

(iii) In the event any surviving corporation or aaing corporation refuses to assume such Stockrdsvar to substitute similar stock awards
for those outstanding under the Plan, then witheesto Stock Awards held by Participants whoseti@oous Service has not terminated, the
vesting of 50% of such Stock Awards (and, if apgihie, the time during which such Stock Awards maykercised) shall be accelerated in
full, and the Stock Awards shall terminate if ngercised (if applicable) at or prior to such evéfiith respect to any other Stock Awards
outstanding under the Plan, such Stock Awards $atlinate if not exercised (if applicable) priorduch event.

12. Amendment of the Plan and Stock Awards.

(a) Amendment of Plan. The Board at any time, aoohftime to time, may amend the Plan. However, pixae provided in Section 11
relating to adjustments upon changes in stock nmenaiment shall be effective unless approved bghlaeeholders of the Company to the
extent shareholder approval is necessary to sdtisfyequirements of Rule 16b-3 or any NASDAQ ausities exchange listing
requirements.

(b) Shareholder Approval. The Board may, in itegtiscretion, submit any amendment to the Plastiareholder approval.

(c) No Impairment of Rights. Rights under any Stéekard granted before amendment of the Plan slotlba impaired by any amendmen
the Plan unless
(i) the Company requests the consent of the Ppatitiand (i) the Participant consents in writing.

(d) Amendment of Stock Awards. The Board at anyetiand from time to time, may amend the terms gfare or more Stock Awards;
provided, however, that the rights under any Stwdard shall not be impaired by any such amendmelgss (i) the Company requests the
consent of the Participant and

(i) the Participant consents in writing.
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13. Termination or Suspension of the Plan.

(&) Plan Term. The Board may suspend or termitgtétan at any time. Unless sooner terminated?kdue shall terminate on the day before

the tenth
(10th) anniversary of the date the Plan is adobtethe Board. No Stock Awards may be granted uttdePlan while the Plan is suspende

after it is terminated.

(b) No Impairment of Rights. Suspension or termarabf the Plan shall not impair rights and obligas under any Stock Award granted
while the Plan is in effect except with the writieansent of the Participant.

14. Effective Date of Plan.
The Plan shall become effective as determined &yBthard.
15. Choice of Law.

All questions concerning the construction, validityd interpretation of this Plan shall be goverbgdhe law of the State of Washington,
without regard to such states conflict of laws sule
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EXHIBIT 23.1
Consent of Independent Accountants

We hereby consent to the incorporation by referémtleis Registration Statement on Form S-8 ofreport dated October 26, 2001 relating
to the financial statements and financial statersehedule of F5 Networks, Inc., which appear iflEBworks, Inc.'s Annual Report on Form
10-K for the year ended September 30, 2001.

/sl PricewaterhouseCoopers LLP
Seattl e, Washington
May 3, 2002
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