F5 NETWORKS INC

FORM S-8

(Securities Registration: Employee Benefit Plan)

Filed 12/14/2000

Address 401 ELLIOT AVE WEST STE 500
SEATTLE, Washington 98119
Telephone 206-272-5555
CIK 0001048695
Industry Computer Networks
Sector Technology
Fiscal Year 09/30
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



As filed with the Securities and Exchange
Commission on December 14, 2000 Registration N8: 33

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

FS NETWORKS, INC.

(Exact Name of Registrant as Specified in Its Ghrart

Washington

(State or Other Jurisdict

of Incorporation or Organiz :elotinon)
91-1714307
(.LR.S. Employe;r Identificati on No.)
501 Elliott Avenue West, Seattle, Washington 98119
(Address of Principal Executive Offices) (Z-}E)“Code)

2000 EMPLOYEE EQUITY INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AGREEMENTS
(Full Title of the Plan)

Joann Reiter
F5 Networks, Inc.
501 Elliott Avenue West
Seattle, WA 98119
(Name and Address of Agent for Service)

(206) 2725555
(Telephone Number, Including Area Code, of AgentService)

CALCULATION OF REGISTRATION FEE

Proposed
Title of Proposed Maximum Maximum Amount of
Securities Amount To Be Offering Price Aggregate Registration
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NOTESTO CALCULATION OF REGISTRATION FEE

Type of shares Numb

Shares issuable under the Nonqualified Stock 645,
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50,
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options under the 2000 Employee Equity
Incentive Plan

Shares reserved for issuance pursuant to the 831,
2000 Employee Equity Incentive Plan

Proposed Maximum Offering Price

Registration Fee

er of shares Offering S
000 $27,451,20
000 $ 50,00
000 $ 6,450,00
8,996 $46,404,40
004 $21,041,02
$101,396,6
$26,769

hare Price/Registration Fee



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:

(a) the Annual Report on Form 10-K for the yearexh8eptember 30, 2000; and

(b) the description of the Company's common staxkained 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 repfiled 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, ptiothe filing of a post-effective amendment whinticates that all securities offered have
been sold or which deregisters all securities tieemaining unsold, shall be deemed to be incorpdragereference herein and to be part he
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 \Washn Business Corporation Act (the "WBCA") autlzera court to award, or a
corporation's board of directors to grant, indeioatfon to directors and officers on terms suffitig broad to permit indemnification under
certain circumstances for liabilities arising untter Securities Act of 1933, as amended (the "$&esIAct"). 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, ergpor services to which the director is
legally entitled.

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

Not Applicable

Item 8. Exhibits.

Exhibit Number

4.3

5.1
10.1

10.2

10.3

10.4

23.1

23.2

24.1

Item 9. Undertakings.

Exhibit
Second Amended and Restated Articl
reference to Exhibit 3.2 to the Re
Form S-1, File No. 333-75817).

Amended and Restated Bylaws (Incor
the Registrant's Registration Stat

Specimen Stock Certificate (Incorp
the Registrant's Registration Stat

Opinion of Heller Ehrman White & M
F5 Networks, Inc. 2000 Employee Eq

F5 Networks, Inc. Nonqualified Opt
John McAdam. (Incorporated by
Exhibit 10.11 to Registrant's An
Form 10-K for the year ended
2000.)

F5 Networks, Inc. Nonqualified Opt
John McAdam. (Incorporated by refe
Annual Report on Form 10-K for the

F5 Networks, Inc. Nonqualified Opt
Jeff Pancottine

Consent of PricewaterhouseCoopers

Consent of Heller Ehrman White & M
filed as Exhibit 5.1).

Power of Attorney (Included on the
Statement).

(a) The undersigned Registrant hereby undertakes:

(1) To file, during any period in which offers alss are being made, a post-effective amendmehist&Registration Statement:
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(i) To include any prospectus required by sectida)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or @sarising after the effective date of the RegtairaStatement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chanipe 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) an@.J&i) do not apply if the information required be included in a pogiffective amendme
by those paragraphs is contained in periodic regdded by the Registrant pursuant to Section 1Sextion 15(d) of the Securities Exchange
Act of 1934 that are incorporated by referencédnis Registration Statement.

(2) That, for the purpose of determining any lispiinder 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 undertakasfdr purposes of determining any liability undlee 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 relatiriigesecurities 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 laek#ised 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 contiodj person of the Registrant in the successfulrdefef 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.



Signatures

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
undersigned, thereunto duly authorized, in the Gitgeattle, State of Washington, on this 13th afaecember, 2000.

F5 NETWORKS, INC.

By: [/s/ John McAdam

John McAdam President and
Chi ef Executive Oficer

Power of Attorney

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.

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 Title Date
/sl John McAdam Pre sident, Chief Executive Officer and Decemb er 13, 2000
Dir ector (Principal Executive Officer)

John McAdam

/sl Robert J. Chamberlain Vic e President and Chief Financial Officer Decemb er 13, 2000
(Pr incipal Financial and Accounting Officer)

Robert J. Chamberlain

/sl Jeffrey S. Hussey Dir ector Decemb er 13, 2000

Jeffrey S. Hussey

/sl Carlton G. Amdahl Dir ector Decemb er 13, 2000

Carlton G. Amdahl

/sl Keith D. Grinstein Dir ector Decemb er 13, 2000

Keith D. Grinstein

/sl Karl D. Guelich Dir ector Decemb er 13, 2000
Karl D. Guelich
/sl Alan Higginson Dir ector Decemb er 13, 2000

Alan Higginson
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December 13, 2000

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

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

This opinion is furnished to F5 Networks, Inc. (ti@mpany") in connection with the filing of a Regiation Statement on Form S-8 (the
"Registration Statement") with the Securities amdiange Commission under the Securities Act of 1883Zamended, relating to the propc
sale by the Company of up to 2,895,000 shares'@hares") of common stock, no par value (the "Comi@tock"), issuable by the Company
pursuant to the Company's 2000 Employee Equityritiee Plan (the "Plan™), two Nonqualified Stock @pt Agreement dated July 24, 2000
between the Company and John McAdam and the Noifigdebtock Option Agreement dated October 23, 200veen the Company and
Jeff Pancottine (collectively, the "Option Agreertsh

We have based our opinion upon our review of tlieidng records, documents, instruments and cestiés:
a) the Articles of Incorporation of the Company;
b) the Bylaws of the Company;

c) records certified to us by an officer of the Guamy as constituting all records of proceedingsafrattions of the Board of Directors and
shareholders relating to the adoption of the Ptahapproval of the Option Agreement and the resienvaf the Shares for issuance pursuant
to the Plan and the Option Agreement;

d) the Plan; and
e) the Option Agreements.

In connection with this opinion, we have, with yamensent, assumed the authenticity of all recatdsuments and instruments submitted to
us as originals, the genuineness of all signattinedegal capacity of natural persons and theeautittity and conformity to the originals of alll
records, documents and instruments submitted &s u®pies



This opinion is limited to the laws of the StateV@éshington. We disclaim any opinion as to anyus¢atrule, regulation, ordinance, order or
other promulgation of any other jurisdiction or &ageral, regional or local governmental body.

Based upon the foregoing and our examination df sjuestions of law as we have deemed necessappuormiate for the purpose of this
opinion, and subject to the assumptions and qoatitins expressed herein, it is our opinion thatréservation for issuance of the Shares
pursuant to the Plan and the Option Agreementdéas duly authorized and upon payment of the pgrchéace for the Shares and issuance
and delivery of the Shares pursuant to the terntieoPlan or the Option Agreements, the Sharedwillalidly issued, fully paid and non-
assessable.

Our opinion is qualified to the extent that in #eent of a stock split, share dividend or othetassification of the Common Stock effected
subsequent to the date hereof, the number of sb&@smmon Stock issuable under the Plan or théo®@greement may be adjusted
automatically, as set forth in those documentsh $at the number of such shares, as so adjusederteed the number of Company's
remaining authorized, but unissued shares of Comatock following such adjustment.

We expressly disclaim any obligation to advise gbany developments in areas covered by this opithat occur after the date of this
opinion.

We hereby authorize and consent to the use obgiirgon as Exhibit 5.1 to the Registration Stateten
Very truly yours,

/sl Heller Ehrman White & McAuliffe LLP



F5 NETWORKS, INC.
2000 EMPLOYEE EQUITY INCENTIVE PLAN

ADOPTED BY BOARD OF DIRECTORSJULY 1, 2000
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 arffi@er or Director of the Company may be grantestack Award under the Plan.

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

(i) rights to acquire restricted stock.

(c) General Purpose. The Company, by means oflthe Seeks to retain the services of the groupeafgns eligible to receive Stock Awards,
to secure and retain the services of new membehisofjroup 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), respectivefythe Code.

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

(c) "Code" means the Internal Revenue Code of 188Gmended.

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

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

(g) "Consultant" means any person, including arismtywho is engaged by the Company or an Affiltateender services other than as an
Employee or as a Directc



(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

(r) "Optionholder" means a person to whom an Opisogranted pursuant to the Plan or, if applicaleh other person who holds an
outstanding Option.



(s) "Participant" means a person to whom a Stoclvis granted pursuant to the Plan or, if applesauch 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-By 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 Awaidencing the terms and
conditions of an individual Stock Award grant. E&&tock Award Agreement shall be subject to the seamd conditions of the Plan.

3. Administration.

(a) Administration by Board. The Board shall adrsier the Plan unless and until the Board delegaiasnistration 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 Stae#trds; when and how each Stock
Award shall be granted; what type or combinatiotypgs of Stock Award shall be granted; the provisiof each Stock Award granted
(which need not be identical), including the tinmrdimes 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 stehtinecessary or expedient to make the Plan fiiflgteve.

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

(iv) Generally, to exercise such powers and togrerfsuch acts as the Board deems necessary oriexptmpromote the best interests of the
Company which are not in 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 have, in connection with the administratiéithe Plan, the powers theretofore possessed bBdhed, including the power to delegate to
a subcommittee any of the administrative powerbmmittee is authorized to exercise (and refergircéhis Plan to the Board shall
thereafter be to the Committee or subcommitteddjest, however, to such resolutions, not inconetstéth the provisions of the Plan, as n
be adopted from time to time by the Board. The Baaay abolish the Committee at any time and reweste Board the administration of the
Plan.

4. Shares Subject to the Plan.

(a) Share Reserve. Subject to the provisions di@et1 relating to adjustments upon changes iokstihe stock that may be issued pursuant
to Stock Awards shall not exceed in the aggregatentillion (2,000,000) shares of Common Stock.

(b) Reversion of Shares to the Share ReserveylSaomck Award shall for any reason expire or othisevterminate, in whole or in part,
without having been exercised in full, the stock aoquired under such Stock Award shall revertis again become available for issuance
under the Plan. The number of shares of Commork$hat may be issued pursuant to Stock Awardspesiféed in subsection 4(a), shall
only be reduced to reflect new shares that arealigtdelivered under the Plan. Therefore, a stagkstock exercise of an Option shall result
in only the net number of additional shares of CamrStock 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 banga representative shall be ineligible
to receive Stock Awards under the Plan, exceptdaektent 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 éhellide (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 afterakgiration of ten (10) years from the date it weenged.

(b) Exercise Price. The exercise price of eachddpthall be not less than one hundred percent (J100%e Fair Market Value of the stock
subject to the Option on the date the Option intge



(c) Consideration. The purchase price of stock medupursuant to an Option shall be paid, to thempermitted 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 paymentler arrangement (which may include, withouttiing the generality of the foregoir
the use of other Common Stock) with the Participar(8) 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 Codgmyf amounts other than amounts stated to
be interest under the deferred payment arrangement.

(d) Transferability of an Option. An Option shaél transferable to the extent provided in the Opfigneement. If the Option does not prov
for transferability, then the Option shall not banisferable except by will or by the laws of des@erd distribution and shall be exercisable
during the lifetime of the Optionholder only by tBgtionholder. Notwithstanding the foregoing prawiss 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 thftez be entitled to exercise the Option.

(e) Vesting Generally. The total number of shafeSammon Stock subject to an Option may, but nestdvest and therefore become
exercisable in periodic installments which may, le¢d not, be equal. The Option may be subjeaidb sther terms and conditions on the
time or times when it may be exercised (which mayased on performance or other criteria) as tredmay deem appropriate. The ves
provisions of individual Options may vary. The piiens of this subsection 6(e) are subject to ap§idd provisions governing the minimum
number of shares as to which an option may be eegtc

(f) Termination of Continuous Service. In the evantOptionholder's Continuous Service terminatésefathan 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) marfhilowing 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. Ifeafermination, 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 orlillisg would be prohibited at any time
solely because the issuance of shares would vithlatesgistration requirements under the Secuitisthen the Option shall terminate on
the earlier of (i) the expiration of the term oét®ption set forth in subsection 6(a) or (ii) tipieation of a period of
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three (3) months after the termination of the Oqttimder's Continuous Service during which the agerof the Option would not be in
violation of such registration requirements.

(h) Disability of Optionholder. In the event an @piholder'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 forthHe 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) spéaifin the Option Agreement after the terminatiéithe Optionholder's Continuous Service
for a reason other than death, then the Optionlmeagxercised (to the extent the Optionholder wéleshto 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 Optilolens death pursuant to subsection 6(d), but witlyin the period ending on the earlier of
(1) the date eighteen (18) months following theedztdeath or (2) the expiration of the term ofts@ption as set forth in the Option
Agreement. If, after death, the Option is not else@ 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 daint €ock bonus agreement shall include (througbrporation of provisions hereof by
reference in the agreement or otherwise) the snbstaf 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.

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 sh&kde obtain from each regulatory commission omagéehaving jurisdiction over the
Plan such authority as may be required to grartkStavards 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 PlanCtmapany shall be relieved from any
liability for failure to issue and sell stock uperercise 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 éihvehich 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 suatidipant 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 rvggianted pursuant thereto shall
confer upon any Participant or other holder of 8tAwards any right to continue to serve the Compangn Affiliate in the capacity in effect
at the time the Stock Award was granted or shédicathe right of the Company or an Affiliate tarteénate (i) the employment of an
Employee with or without notice and with or withaause, (ii) the service of a Consultant pursuatié 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 Gomgas to the Participant's knowledge and exp@emance in financial and business ma
and/or to employ a purchaser representative rebonatisfactory to the Company who is knowledgeaid experienced in financial and
business matters and that he or



she is capable of evaluating, alone or togethdr thi¢ purchaser representative, the merits and askxercising the Stock Award; and (ii) to
give written assurances satisfactory to the Comséatyng that the Participant is acquiring the lstagbject to the Stock Award for the
Participant's own account and not with any preggantion of selling or otherwise distributing teck. The foregoing requirements, and any
assurances given pursuant to such requirementspshaoperative if (i) the issuance of the siaupon the exercise or acquisition of stock
under the Stock Award has been registered undesradurrently effective registration statement uride Securities Act or

(iv) as to any particular requirement, a deterniamais 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 codiesshs 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 providedthe terms of a Stock Award Agreement, the Bigdint may satisfy any federal, state or
local tax withholding obligation relating to theegrise 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 Canypto 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) deliirgg 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 subjeeinip Stock Award, without the receipt of
consideration by the Company (through merger, dafetton, reorganization, recapitalization, reingorration, stock dividend, dividend in
property other than cash, stock split, liquidatitigdend, combination of shares, exchange of shatemge in corporate structure or other
transaction not involving the receipt of considiematy the Company), the Plan will be appropriagdjusted in the class(es) and maximum
number of securities subject to the Plan pursuaatibsection 4(a) and the outstanding Stock Awaillibe appropriately adjusted in the
class(es) and number of securities and price @esf stock subject to such outstanding Stock Alwiafhe Board, the determination of
which shall be final, binding and conclusive, stmatlke 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, Consoiih or Reverse Merger.

() In the event of (1) a sale of substantiallyaflthe assets of the Company, (2) a merger oratoiagion 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 converteditiyesof the merger into other property, whethethie form of securities, cash or
otherwise, then any surviving



corporation or acquiring corporation shall assume $tock Awards outstanding under the Plan or shddktitute similar stock awards
(including an award to acquire the same considsrgtaid to the shareholders in the transactionritestin this subsection 11(c) for those
outstanding under the Plan).

(if) For purposes of subsection 11(c) an Award Igaldeemed 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 adtng corporation refuses to assume such Stockrésvar 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 stocknmenaiment 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 itegtikcretion, 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 Stdard shall not be impaired by any such amendmelgss (i) the Company requests the
consent of the Participant and

(i) the Participant consents in writing.

13. Termination or Suspension of the Plan.

(a) Plan Term. The Board may suspend or termimetdtan at any time. Unless sooner terminated?lue 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.
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(b) No Impairment of Rights. Suspension or termarabdf the Plan shall not impair rights and obligas under any Stock Award granted
while the Plan is in effect except with the writisonsent of the Participant.

14. Effective Date of Plan.
The Plan shall become effective as determined &yBtiard.
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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F5 NETWORKS, INC.
NONQUALIFIED STOCK OPTION AGREEMENT

THIS NONQUALIFIED STOCK OPTION AGREEMENT (the "Agesnent") is made and entered into as of Octobe2@30) (the "Grant
Date") between F5 Networks, Inc., a Washington e@fion (the "Company") and Jeff Pancottine ("Holjle

THE PARTIESAGREE ASFOLLOWS:

1. Grant of Option; Grant Date. The Company herglayts to Holder, the right (the "Option™) to puask up to 200,000 shares of the
Company's Common Stock (the "Option Shares"), IHDA} a price per share of $33.00, and 50,00(pata per share of $30.00 (the
"Exercise Price"), on the terms and conditiondaeh in this Agreement. This Option is not intedde qualify as an incentive stock option
for purposes of Section 422 of the Code. The nurabdrkind of Option Shares and the Exercise Prigg be adjusted in certain
circumstances in accordance with the provisiornSeaftion 9 below.

2. Definitions. For purposes of this Agreement, ftillowing terms shall be defined as set forth belo

2.1 Affiliate. "Affiliate" means any parent corpdi@n or subsidiary corporation of the Company, vileetnow or hereafter existing.
2.2 Board. "Board" means the Board of Directorthef Company.

2.3 Code. "Code" means the Internal Revenue Cod88&8, as amended.

2.4 Common Stock. "Common Stock" means the comrtank ©f the Company.

2.5 Continuous Service. "Continuous Service" meéhasHolder's service with the Company or an Adfii, whether as an employee or
consultant, is not interrupted or terminated. Hokl€ontinuous Service shall not be deemed to terneinated merely because of a change in
the capacity in which Holder renders service toQeenpany or an Affiliate as an employee or consulta a change in the entity for which
Holder renders such service, provided that them@imterruption or termination of Holder's Contirus Service. For example, a change in
status from an employee of the Company to a camsiudif an Affiliate will not constitute an interrtipn of Continuous Service. The Board, in
its sole discretion, may determine whether ContirsuService shall be considered interrupted in &se ©f any leave of absence approved by
the Board, including sick leave, military leaveamy other personal leave.

2.6 Disability. "Disability" means the permanentidantal disability of Holder within the meaning $&ction 22(e)(3) of the Cod



2.7 Expiration Date. "Expiration Date" means Octad, 2010.

2.8 Fair Market Value. "Fair Market Value" means ohany date, the value of the Common Stock.df@ommon Stock is listed on any
established stock exchange or traded on the NASDAfpnal Market or the NASDAQ Small Cap Market, frar Market Value of a share
of Common Stock shall be the closing sales pricest@ich stock (or the closing bid, if no sales wegorted) as quoted on such exchange or
market (or the exchange or market with the greatgsime of trading in the Common Stock) on the dhgletermination or, if the day of
determination is not a market trading day, themhenlast market trading day prior to the day okd®ination, as reported in The Wall Street
Journal or such other source as the Board deembleelin the absence of such markets for the Com8tock, the Fair Market Value shall
determined in good faith by the Board.

2.9 Securities Act. "Securities Act" means the $iies Act of 1933, as amended.
2.10 Vesting Commencement Date. "Vesting CommennoeDate" shall mean Holder's first day of continsi@ervice with the Company.

3. Vesting. Subject to the limitations containedel® the Option will vest and become exercisalith vespect to 25% of the Option Shares
on the first anniversary of the Vesting Commencdreie and with respect to the remaining Optionr&ha equal monthly installments
over the three years following the Vesting Commemsst Date; provided that vesting will cease up@ntédmmination of Holder's Continuous
Service.

4. Method of Payment of the Exercise Price. Payroétite Exercise Price is due in full upon exer@sall or any part of the Option. Holder
may elect to make payment of the Exercise Pricagh or by check or one or more of the followinthg Company, in its sole discretion at
the time the Option is exercised, is then offesngh alternatives:

(a) Provided that at the time of exercise the Com@&iwmck is publicly traded and quoted regularlyffire Wall Street Journal, then pursuant to
a program developed under Regulation T as promedday the Federal Reserve Board which, prior tadbgance of Common Stock, results
in either the receipt of cash (or check) by the @any or the receipt of irrevocable instructionp&y the aggregate exercise price to the
Company from the sales proceeds (a "cashless eg&xci

(b) Provided that at the time of exercise the Comi&tock is publicly traded and quoted regularlifire Wall Street Journal, then by delivery
of already-owned shares of Common Stock (valuedeat Fair Market Value on the date of exercisd))igither Holder has held the already-
owned shares for the period required to avoid agehto the Company's reported earnings (generallnenths) or Holder did not acquire the
already-owned shares, directly or indirectly frdra Company and (ii) Holder owns the already-owretes free and clear of any liens,
claims, encumbrances or security interests. "DsllVior these purposes, in the sole discretiorhef€ompany at the time the Option is
exercised, shall include delivery to the Companifofder's attestation of ownership of such shaf&€sommon Stock in a form approved by
the Company.



Notwithstanding the foregoing, the Option may netexercised by tender to the Company of CommorkStothe extent such tender wol
constitute a violation of the provisions of any |aegulation or agreement restricting the redenmptibthe Company's stock.

(c) Provided there has been a change in contraridbes! in Section 9(c) and the surviving corponatis acquiring corporation refuses to
assume the Option or to substitute a similar opfborthe Option, then by authorizing the Companwithhold shares from the shares of the
Common Stock otherwise issuable to Holder as dtrefthe exercise of the Option. Notwithstandihg foregoing, the Option may not be
exercised by withholding shares of Common Stodk#oextent such withholding would constitute a afian of the provisions of any law,
regulation or agreement restricting the redemptibthe Company's stock.

5. Whole Shares. The Option may only be exercisedvhole shares.

6. Securities Law Compliance. Notwithstanding amgto the contrary contained herein, the Optiory mat be exercised unless the shares
issuable upon exercise of the Option are thentergid under the Securities Act or, if such sharesat then so registered, the Company has
determined that such exercise and issuance wouddrapt from the registration requirements of theusities Act. The exercise of the
Option must also comply with other applicable lamsl regulations governing the Option, and the @ptiay not be exercised if the
Company determines that the exercise would non Ioeaterial compliance with such laws and regulation

7. Term. The term of the Option commences on tl@GDate and expires upon the earliest of theviotig:

(a) three (3) months after the termination of Hokl€ontinuous Service for any reason other thathder Disability, provided that if during
any part of such three-month period the Optiorpisaxercisable solely because of the conditiorics#t in Section 6, the Option shall not
expire until the earlier of the Expiration Dateunttil it shall have been exercisable for an aggeegariod of three (3) months after the
termination of Holder's Continuous Service;

(b) twelve (12) months after the termination of ¢fafs Continuous Service due to Disability;

(c) eighteen (18) months after Holder's death ifddodies either during Holder's Continuous Seraicwithin three (3) months after Holder's
Continuous Service terminates for reason other Geuse;

(d) the Expiration Date; or

(e) the tenth (10th) anniversary of the Grant Date.



8. Exercise.

(a) The vested portion of the Option may be exertduring its term by delivering a Notice of Exsecin the form attached hereto as Exhibit
A, together with the Exercise Price (payable inrianner set forth in Section 4) to the Secretath@fCompany, or to such other person as
the Company may designate, during regular businesss, together with such additional documenthasompany may then require.

(b) By exercising the Option, Holder agrees thata@ondition to any exercise of the Option, thenBany may require Holder to enter an
arrangement providing for the payment by Holdathto Company of any tax withholding obligation o tGompany arising by reason of (1)
the exercise of the Option or (2) the dispositibstares acquired upon such exercise.

9. Adjustments Upon Changes in Stock.

(a) Capitalization Adjustments. If any change isdma the Common Stock without the receipt of coesation by the Company (through
merger, consolidation, reorganization, recapitéilirg reincorporation, stock dividend, dividendaroperty other than cash, stock split,
liquidating dividend, combination of shares, exdof shares, change in corporate structure or tridwgsaction not involving the receipt of
consideration by the Company), the number of Opfibares and the Exercise Price will be appropyiadjusted by the Board, whose
determination shall be final, binding and conclesi¢The conversion of any convertible securitiethefCompany shall not be treated as a
transaction "without receipt of consideration" hg Company.)

(b) Change in ControlBissolution or Liquidation. In the event of a dikg@mn or liquidation of the Company, the Optioralitbe terminated
not exercised (if applicable) prior to such event.

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

(i) The Option will immediately vest 50% in the exe®f a change in control of the Company consistihd1) a sale of substantially all of the
assets of the Company, (2) a merger or consolidatiovhich the Company is not the surviving corpioraor (3) a reverse merger in which
the Company is the surviving corporation but thereh of Common Stock outstanding immediately priecetthe merger are converted by
virtue of the merger into other property, whethethie form of securities, cash or otherwise. Iflaable, the time during which the Option
may be exercised shall also be accelerated inTf#. Option shall terminate if not exercised (ipbgable) at or prior to such event, and any
surviving corporation or acquiring corporation stasume the remaining unvested portion of theddptir shall substitute a similar Option.
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(i) For purposes of subsection 9(c) the Optionldimdeemed assumed if, following the change mtrad, the Option confers the right to
purchase, in accordance with its terms and comditifor each share of Common Stock subject to thte@immediately prior to the change
in control, the consideration (whether stock, caisbther securities or property) to which a holdka share of Common Stock on the effec
date of the change in control was entitled.

10. Transferability. The Option is not transferalaiecept by will or by the laws of descent andrdistion, and is exercisable during Holder's
life only by Holder. Notwithstanding the foregoirtyy delivering written notice to the Company, ifoem satisfactory to the Company, Hol
may designate a third party who, in the event ofdelids death, shall thereafter be entitled to @gerthe Option.

11. Not a Service Contract. This Agreement is mo¢@ployment or service contract, and nothing is figreement shall be deemed to create
in any way whatsoever any obligation on Holder't fzacontinue in the employ of the Company, ottef Company to continue Holder's
employment. In addition, nothing in this Agreemshall obligate the Company, its shareholders, Bazffiters or employees to continue any
relationship that Holder might have as a directocansultant for the Company.

12. Withholding Obligations.

(a) At the time the Option is exercised, in wholéropart, or at any time thereafter as requestethé Company, Holder hereby authorizes
withholding from payroll and any other amounts gdagao Holder, and otherwise agrees to make adequravision for (including by means
of a "cashless exercise" pursuant to a programloieee under Regulation T as promulgated by the faddReserve Board to the extent
permitted by the Company), any sums required tiefgahe federal, state, local and foreign tax Wiltding obligations of the Company,
which arise in connection with the Option.

(b) The Option is not exercisable unless the takhalding obligations of the Company are satisfigccordingly, Holder may not be able to
exercise the Option when desired even though tho@[s vested.

13. No Rights As A Shareholder. The Option shallemitle the Holder to any cash dividend, votimgther right of a shareholder unless and
until the date of issuance of the shares thatrereubject of the Option.

14. Professional Advice. The acceptance and exeofithe Option and the sale of Option Shares baserjuences under federal and state tax
and securities laws which may vary depending uperirtdividual circumstances of the Holder. Accogijyn Holder acknowledges that he |
been advised to consult his personal legal anddaisor in connection with this Agreement and tgalthgs with respect to the Option and
Option Shares. Holder further



acknowledges that the Company has made no warsantiepresentations to Holder with respect tdriheme tax consequences of the grant
and exercise of the Option or the sale of the @pBbares and Holder is in no manner relying orCtbmpany or its representatives for an
assessment of such consequences.

15. Assignment; Binding Effect. Subject to the timtions set forth in this Agreement, this Agreensdll be binding upon and inure to the
benefit of the executors, administrators, heirgaleepresentatives, and successors of the padieso; provided, however, that Holder may
not assign any of Holder's rights under this Agreem

16. Damages. Holder shall be liable to the Compganyll costs and damages, including incidental emusequential damages, resulting from
a disposition of Option Shares which is not in aonfity with the provisions of this Agreement.

17. Governing Law. This Agreement shall be govermgdand construed in accordance with, the lantb®fState of Washington excluding
those laws that direct the application of the lafvanother jurisdiction.

18. Notices. All notices and other communicationder this Agreement shall be in writing. Unless antl Holder is notified in writing to
the contrary, all notices, communications, and duents directed to the Company and related to thredxgent, if not delivered by hand, st
be mailed, addressed as follows:

F5 Networks, Inc. 501 Elliott Ave West Seattle, VW8119

Unless and until the Company is notified in writitagthe contrary, all notices, communications, daduments intended for Holder and
related to this Agreement, if not delivered by hasithll be mailed to Holder's last known addresshasvn on the Company's books. Notices
and communications shall be mailed by first clagd,postage prepaid. All mailings and deliverielated to this Agreement shall be deemed
received when actually received, if by hand delfyand five (5) business days after mailing, ifrbil.

19. Amendment of this Agreement. The Board at ang,tand from time to time, may amend the termthisf Agreement; provided, howev
that the rights under this Agreement shall notrbgaired by any such amendment unless (i) the Coynjuests the consent of the Holder
and (ii) Holder consents in writing.



IN WITNESS WHEREOF, the parties have executed@pson Agreement as of the Effective Date.
F5 NETWORKS, INC.
By
Title

Holder hereby accepts and agrees to be bound by thié terms and conditions of this Agreement.

Holder

Jeff Pancottine
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EXHIBIT A
NOTICE OF EXERCISE
(To be signed only upon exercise of Option)

To: F5 Networks, Inc.
501 Elliott Ave West
Seattle, WA 98119

The undersigned, the holder of an option to purelsasres of common stock of F5 Networks, Inc. pamsto an Option Agreement dated as

of ., (the "Option Agreement"ebgrirrevocably elects to exercise the purchadd rigpresented by the Option
Agreement for, and to purchase under that Optioredmgent, shares of Common Stock anditier@akes payment of
$ for those shares and payment of $ for holder's share of withholding and eyplent taxes resulting from such

exercise. Holder hereby confirms the representatisarranties and agreements set forth in the @ptgreement.

DATED: ,

HOLDER:

By:

ADDRESS:



Consent of Independent Accountants

We hereby consent to the incorporation by referémt¢lee Registration Statement on Form S-8 of eport dated October 27, 2000, relating

to the consolidated financial statements and firgustatement schedule, which appear in F5 Netwaniks's Annual Report on Form X0for
the year ended September 30, 2000.

PricewaterhouseCoopers LLP
Seattle, Washington
December 13, 2000

End of Filing
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