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AS FILED WITH THE SECURITIES AND EXCHANGE COMMISSIO N JUNE 7, 1999
REGISTRATION NO. 333-

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

F5 NETWORKS, INC.

(Exact Name of Registrant as Specified in Its Ghrart

Washi ngt on 91- 1714307
(State or Other Jurisdiction of (I.R S. Enpl oyer
I ncorporation or Organization) Identification No.)

200 First Avenue West, Suite 500, Seattle, Wasbim§8119
(Address of Principal Executive Offices, includidgp Code)

F5 NETWORKS, INC. 401(k) PROFIT SHARING PLAN AND TR UST
(Full Title of the Plan)

Joann Reiter
200 First Avenue West, Suite 500
Seattle, Washington 98119
(Name and Address of Agent for Service)

(206) 505-0816
(Telephone Number, Including Area Code, of AgentService)

Copy to:
Michael McArthur-Phillips, Esq.
Jason T. Elder, Esq.

Davis Wright Tremaine LLP
1300 SW Fifth Avenue, Suite 2300
Portland, Oregon 97201-5682

(503) 241-2300

CALCULATION OF REGISTRATION FEE

Title of Securities to Amount to be Proposed Maxi mum Proposed Maxi mum Amount  of

be Regi stered Regi stered(1) O fering Price Per Aggregate Offering Regi stration Fee(3)
Shar e( 2) Price

Cormmon St ock 25, 000 $10. 00 $250, 000. 00 $69. 50

(1) This Registration Statement shall cover anyitamtl securities which become issuable undeRh&letworks, Inc. 401(k) Profit Sharing
Plan and Trust by reason of any stock dividend;kssplit, recapitalization or other similar transawe effected without the receipt of
consideration which results in an increase in tmalper of the outstanding shares of Common Sto&&dfletworks, Inc.
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(2) Estimated solely for the purpose of calculating registration fee. The price per share is eghto be $10.00 based on the initial public
offering price of the shares on June 4, 1999. Tta@on Stock will be traded on the Nasdaq Stock eiaf8ymbol: FFIV).

(3) The Registration Fee for the 25,000 sharesonfiion Stock registered by this filing has been pgithe Company when the shares were
registered on Form S-1 filed on June 4, 1999. Thm@any registered its initial public offering onrfoS-1 and it is anticipated that these
shares will be purchased by the Plan directly fthenunderwriter as a member of the syndicate. $6&#s previously paid, in connection
with the registration of these 25,000 shares, eretirlier registration statement. The CompanysaieRule 429(b), which provides for prior
payments of registration fees to be carried forwarckertain circumstances, when reducing the Regish Fee for this Form S-8 to $0.00.

PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents are hereby incorporateddigrence into this Registration Statement here¢dfited with the Securities and
Exchange Commission (the "Commission") by F5 Nekspinc., a Washington corporation (the "Registhant

(a) The final prospectus filed under Rule 424(bdhef Securities Act contained in the Registranégi&ration Statement on Form S-1 (File
No. 33%-75817), including any amendments or reports fitedhe purpose of updating such prospectus; and

(b) The description of the Common Stock of the Regnt contained in the Registrant's Registrati@tegnent on Form 8-A, including any
amendments or reports filed for the purpose of tipdauch description.

All documents subsequently filed by the Regist@nsuant to Sections

13(a), 13(c) and 14 of the Exchange Act after thte df this Registration Statement and prior tofilivey of a post-effective amendment
which indicates that all securities offered haverbsold or which deregisters all securities themaiaing unsold shall be deemed to be
incorporated herein by reference into this RediistnaStatement and to be a part hereof from the dithe filing of such documents. Any
statement contained in a document incorporate@fgyance herein shall be deemed to be modifiedperseded for purposes of this
Registration Statement to the extent that a stateomntained herein or in any subsequently filedusheent which also is deemed to be
incorporated by such statement. Any such stateswentodified or superceded shall not be deemedpéaseso modified or superceded, to
constitute part of this Registration Statement.

ITEM 4. DESCRIPTION OF SECURITIES.

Not applicable

ITEM 5. INTEREST OF NAMED EXPERTS AND COUNSEL.
Not applicable
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ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

The Registrant's articles of incorporation limi¢ thability of directors to the fullest extent patted by the Washington Business Corporation
Act as it currently exists. Consequently, subjedhie Washington Business Corporation Act, no tlirewill be personally liable to the
Registrant or its shareholders for monetary dameggsting from his or her conduct as a directacept liability for (1) acts or omissions
involving intentional misconduct or knowing violatis of law; (2) unlawful distributions; or (3) tisactions from which the director
personally receives a benefit in money, propertgasvices to which the director is not legally ged.

By the effective date of this Registration Statetntre Registrant's articles of incorporation waibo provide that the Registrant may
indemnify any individual made a party to a procagdiecause that individual is or was a directasfbicer, and this right to indemnification
will continue as to an individual who has ceaseléea@ director or officer and will inure to the léhof his or her heirs, executors or
administrators. Any repeal of or modification tar @uticles of incorporation may not adversely affay right of a director or officer who is
or was a director or officer at the time of anyealpor modification. To the extent the provisiofi®or articles of incorporation provide for
indemnification of directors or officers for liakiés arising under the Securities Act of 1933aa®nded, those provisions are, in the opinion
of the Securities and Exchange Commission, agpindic policy as expressed in the Securities Act ey are therefore unenforceable.

By the effective date of this Registration Statetn#re Registrant's bylaws will provide that it Miildemnify our directors and officers and
may indemnify our other officers and employees atfér agents to the fullest extent permitted by. law

By the effective date of this Registration Statethes will enter into agreements to indemnify ouredtors and certain officers, in addition to
indemnification provided for in our articles of mrporation or bylaws. These agreements, among dihegs, indemnify our directors and
certain officers for certain expenses, includingrakys' fees, judgments, fines and settlement atsdncurred by any of these persons in any
action or proceeding, including any action by usiag out of the person's services as our direatafficer or any other company or enterp

to which the person provides services at our raqiiés believe that these provisions and agreensrtaecessary to attract and retain
qualified persons as directors and officers. We algrently maintain liability insurance for ourfiokrs and directors.

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

The following Exhibits are filed as a part of tilegistration Statement:

Exhi bi t
Nunber Descri ption
4 F5 Labs, Inc. 401(k) Profit Sharing Plan and Trust
4.1 First Amendnent effective March 9, 1999
4.2 Second Anendnent effective June 1, 1999
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4.3 Summary of Pl an

5 Opi nion of Davis Wight Tremaine LLP, with respect to
the legality of securities being registered
23.1 Consent of Counsel (contained in opinion filed as Exhibit 5)
23.2 Consent of |ndependent Accountants
24.1 Power of Attorney (see signature page)

ITEM 9. UNDERTAKINGS.
(a) The Registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®egistration Statement to include any
material information with respect to the plan aftdbution not previously disclosed in this Regisittn Statement or any material change to
such information in this Registration Statement.

(2) That, for the purposes of determining any ligbunder the Securities Act of 1933, as amendid (Securities Act"), each such post-
effective amendment shall be deemed to be a newstratipn statement relating to the securitiesreffietherein, and the offering of such
securities at that time shall be deemed to benitialibona 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 Registrant hereby undertakes that, for @egp of determining any liability under the Sea@esitAct, each filing of the Registrant's
annual report pursuant to Section 13(a) or Sedt(d) of the Exchange Act (and, where applicaldehdiling of an employee benefit plan's
annual report pursuant to Section 15(d) of the Brge Act) that is incorporated by reference inte Registration Statement shall be deemed
to be a new registration statement relating testhmurities offered therein, and the offering oftesecurities at that time shall be deemed to be
the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers and controlling persons of
the Registrant pursuant to the foregoing provision®therwise, the Registrant has been advisedrttiae opinion of the Commission such
indemnification is against public policy as expegb the Securities Act and is, therefore, unargable. In the event that a claim for
indemnification against such liabilities (othernithe payment by the Registrant of expenses indunrgpaid by a director, officer or
controlling person of the Registrant in the sucttgéstefense of any action, suit or proceeding)sisested by such director, officer or
controlling person in connection with the secusitiring
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registered, the Registrant will, unless in the apirof its counsel the matter has been settledooyrolling precedent, submit to a court of
appropriate jurisdiction the question whether simclemnification by it is against public policy agpeessed in the Securities Act and will be
governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Seatigte of Washington, on the 7th day of June, 1999.

F5 NETWORKS, INC.,
a Washington corporation

By: /s/ Jeffrey S. Hussey

Jeffrey S. Hussey
Chi ef Executive Oficer and President

POWER OF ATTORNEY

We, the undersigned officers and directors of FBWgeks, Inc., hereby severally and individually stitute and appoint Jeffrey S. Hussey
Robert J. Chamberlain, and each of them, as trddaavful attorneys in fact for the undersignedairy and all capacities, with full power of
substitution, to sign any and all amendments t® Registration Statement (including post-effeciweendments), and to file the same with
exhibits thereto and other documents in connedtierewith, with the Securities and Exchange Comiorisgranting unto said attorneys in
fact, and each of them, full power and authoritgdoand perform each and every act and thing requiad necessary to be done in and abou
the premises, as fully to all intents and purpa@seke or she might or could do in person, heretifyireg and confirming all that said attorne

in fact, or any of them, may lawfully do or causebt done by virtue of this appointment.

Pursuant to the requirements of the SecuritiesoAtB33, this Registration Statement has been diggehe following persons in the
capacities and on the dates indicated.

SI GNATURE TI TLE DATE
/sl Jeffrey S. Hussey
------------------------- Chi ef Executive O ficer and President June 7, 1999
Jeffrey S. Hussey
Pr esi dent
/'s/ Robert J. Chanberlain
------------------------- Chi ef Financial Oficer and Treasurer June 7, 1999
Robert J. Chanberl ain
Tr easurer
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SI GNATURE TITLE DATE

Carlton G Andahl Director June 5, 1999
Di rector

/sl Kinmberly D. Davis

Ki mberly D. Davis Director June 7, 1999
Di rector

/sl Alan J. Higginson

Al an J. Higginson Di rector June 7, 1999
Di rector
Sonja L. Hoel Di rector June 7, 1999
Di rector

/sl Kent L. Johnson

Kent L. Johnson Director June 7, 1999
Director
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23.1
23.2
24.1

INDEX TO EXHIBITS

Descri ption
F5 Labs, Inc. 401(k) Profit Sharing Plan and Trust
First Amendnent effective March 9, 1999
Second Amendnent effective June 1, 1999
Summary of Pl an
Opi nion of Davis Wight Tremaine LLP, with respect to the legality of
securities being registered
Consent of Counsel (contained in opinion filed as Exhibit 5)
Consent of |ndependent Accountants
Power of Attorney (see signature page)
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F5 LABS, INC.
401(k) PROFIT SHARING PLAN AND TRUST
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F5 LABS, INC.
401(k) PROFIT SHARING PLAN AND TRUST

THIS AGREEMENT is made and entered into at Seatashington, this 1st day of January, 1998, bylstdieen F5 LABS, INC., a
Washington corporation, having its principal platédusiness at Seattle, Washington, hereinaftéeat#éthe "Employer,” and BRIAN DIXON,
his successor or successors, hereinafter callecgtge."

WHEREAS, the Employer desires to promote in its Exyges a strong interest in the successful operatidhe business, to increase
efficiency, and to give to Employees the assurahatthey will share in the prosperity of the Enyag and

WHEREAS, the Employer desires to establish forekelusive benefit of its Employees eligible to papiate, and their beneficiaries, an
Internal Revenue Code Section 401(k) profit shaplag, effective as of January 1, 1998; and to atlop Plan and Trust;

NOW, THEREFORE, it is agreed as follov

ARTICLE I.
NAME

The Plan and Trust shall be known as the F5 Laies 401(k) Profit Sharing Plan and Trust (the "Pjan

ARTICLE II.
DEFINITIONS

A. "Accrued Benefit" means the balance of a Pauéint's accounts at any time.
B. "Anniversary Date" means the last day of eaemn Mear.
C. "Board" means the Employer's Board of Directors.
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D. "Code" means the Internal Revenue Code of 188&mended from time to time.
E. "Committee" means the Administrative Committppanted by the Board.

F. "Compensation" means an Employee's total salawages, bonuses and overtime from the Employleréany deferral of income
pursuant to Paragraph B of Article IV and beforg salary reductions to the Employer's Internal RexeCode Section 125 flexible benefits
plan, if any, but excluding Employer contributidmsreunder pursuant to Paragraphs A and C of AitiGl&mployer contributions to any
other similar retirement plan, and payments byBEhwloyer (other than Section 125 contributionsjpooount of medical, disability and life
insurance. "Compensation" of a self-employed perseans the share of the total net earnings of thgl&yer allocated to such self-
employed person during a Plan Year, less Emplogetributions made on behalf of the self-employespe to this Plan.

For purposes of the Code Section 415 limitationsamtributions and benefits (Article V, Paragraphdfeof) and the Code Section 416 top
heavy requirements (Articles XVIII and XIX hereoff;ompensation" means wages, salaries, fees féegsional services and other amounts
received (without regard to whether or not an amdsipaid in cash) for personal services actuahdered in the course of employment with
the Employer maintaining the Plan to the extent th@ amounts are includable in gross income (dtioly, but not limited to, commissions
paid salesmen, compensation for services on the bha percentage of profits, commissions on iasoe premiums, tips, bonuses, fringe
benefits, reimbursements, and expense allowansash compensation does not include:

1. Contributions to a plan of deferred compensatibich are not includable in the Employee's grossine for the taxable year in which
contributed;

2. Employer contributions to a simplified employsnsion described in Section 408(k) of the Codbecextent deductible by the Employee;
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3. Distributions from a plan of deferred comper@atiegardless of whether such amounts are incladalgross income when distributed
(except that amounts paid to an Employee undenmded nonqualified plan of deferred compensatidhbe considered as compensation
for Code Sections 415 and 416 in the year such ata@use includable in gross income);

4. Amounts realized from the exercise of a nondjedlistock option or when restricted property beesifieely transferable or is no longer
subject to a substantial risk of forfeiture;

5. Amounts realized from the sale, exchange orrattsposition of stock acquired under a qualifieatk option;

6. Other amounts which receive special tax bensfith as premiums for group term life insurance @oly to the extent that the premiums
are not includable in gross income) or contribigiomade by an Employer (whether or not under aysadaluction agreement) towards the
purchase of an annuity contract described in Seet@3(b) of the Code (whether or not contributians excludable from gross income).

In addition to other applicable limitations settfoin the Plan, and notwithstanding any other iowi of the Plan to the contrary, the annual
compensation of each employee taken into accoudgnthe Plan shall not exceed the OBRA '93 annuapensation limit. The OBRA '93
annual compensation limit for the 1998 Plan Ye&1i60,000, and thereafter shall be as adjustedoZbmmissioner for increases in the
of living in accordance with Code Section 401(a)(BY of the Internal Revenue Code. The cost-ofdlivadjustment in effect for a calendar
year applies to any period, not exceeding 12 momther which compensation is determined (deterrongieriod) beginning in such calen
year. If a determination period consists of fevwmamnt 12 months, the OBRA '93 annual compensatioit Wil be multiplied by
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a fraction, the numerator of which is the numbemeoiths in the determination period, and the denator of which is 12.

Any reference in this Plan to the limitation un@ade Section 401(a)(17) shall mean the OBRA '93iahcompensation limit set forth in tt
provision.

G. "Effective Date" means January 1, 1998, the thasePlan is effective.

H. "Eligibility Computation Period" initially mearthe 12-consecutive-month period beginning withdhate on which the Employee first
performs an Hour of Service for the Employer (tBenployment Commencement Date"), or in the casendraployee who has had a One-
Year Break in Service, the 12-consecutive-montliopdseginning with the first date on which the Eoy#e completes an Hour of Service
following the last computation period in which aé¥iear Break in Service occurred (the "Reemployn@arhmencement Date"). After the
initial Computation Period, the succeeding EligipilComputation Periods shall be the Plan Year Wihncludes the first anniversary of the
Employment Commencement Date or Reemployment Comeneent Date and each succeeding Plan Year.

I. "Employee" means any person in the service efEmployer receiving a wage or salary or earnings fself-employment. A leased
employee as defined in Code Section 414(n)(2) sleatlonsidered an Employee hereunder for purpd€@sde Section 414(n)(3) unless (i)
leased employees constitute less than 20% of th@dyer's non-highly-compensated work force as @efim Code Section 414(n)(5)(C)(ii)
and (ii) the leased employee is a participantiaa described in Code Section 414(n)(5)(B). Ndistiinding that a leased employee is
treated as an Employee hereunder for purposesad Section 414(n)(3), he shall not receive crestistrvice or share in Employer
contributions hereunder.

J. "Enrollment Date" means the date on which anlByege who has complied with the eligibility requirents shall become eligible to
participate in the Plan. The first available
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Enrollment Date for an Employee shall be the fil@y of the month following completion of the elidity requirements. For an Employee
who does not elect to contribute when first eligjiithe Enrollment Dates shall be January 1 and1luly

K. "ERISA" means the Employee Retirement IncomeuigcAct of 1974, as amended from time to time.

L. "Event of Forfeiture" means with respect to atiegpant who terminates employment, either thaimiag of five consecutive One-Year
Breaks in Service or a cash-out payment in fud gingle lump sum of all of his vested Accrued Bitnsubject to the reinstatement of
forfeitures requirements of Article V, ParagraptARParticipant who terminates employment with neted Accrued Benefit shall be deemed
to have received a cash-out payment.

M. "Fiscal Year" means the Employer's fiscal yearféderal tax purposes. The Employer's fiscal yegins on January 1 and ends on
December 31.

N. "Fund" means the trust fund established purstaattitis Plan and Trust Agreement in which allfed fissets of the Plan are held. The F
shall include the assets of a brokerage firm accand a number of separate investment funds selegtéthe Committee and communicated
to Participants.

O. "Highly-Compensated Employee" means any Employlee (i) during the Plan Year or the preceding Plaar is a 5% owner (as defined
by Code Section

416(i)(1)), or (ii) for the preceding Plan Year eaes compensation in excess of $80,000 adjustpdoagied in Code Section 414(qg)(1), and,
if the Employer elects, was part of the top-paié2froup of Employees (based on Compensation fopitheeding year).

"Compensation" means compensation within the meamirCode Section
415(c)(3), that is, compensation of the Particigesrh the employer for the applicable Plan Yeap@ceding
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Plan Year, including elective or salary reductiontributions to a cafeteria plan under Code Sed# cash or deferred arrangement under
Code Section 401(k) or tax-sheltered annuity uittate Section 403(b). The Committee must make ttexmé@ation of who is a Highly
Compensated Employee, including the determinatidmamber and identity of the top paid 20% groumsistent with Code Section 414(q)
and regulations issued under that Code SectionERy@oyer may make a calendar year data electigietiermine the Highly Compensated
Employees for the Plan year, as prescribed by Trgasgulations or by other guidance publishechimlhternal Revenue Bulletin. A calens
year data election must apply to all plans of thgpyer which reference the highly compensated ey definition in Code Section 414
The "Employer" for purposes of this Paragraph ésehtity employing the Employee and includes dlkoentities aggregated with such
employing entity under the aggregation requiremeftSode Sections

414(b), (c), (m), or (0).

A former Employee shall be considered a Highly-Cengated Employee if he was a Highly-Compensatedd&me when he separated from
service or if he was a Highly-Compensated Emplatesny time after attaining age 55.

P. "Hour of Service" means

a. Each hour for which the Employee is directlymglirectly paid, or entitled to payment, by the Hayer for the performance of duties. Th
hours shall be credited to the Employee for themaation period or periods in which the duties@egformed; and

b. Each hour for which an Employee is directlyratifectly paid, or entitled to payment, by the Eaygr on account of a period of time
during which no duties are performed (irrespectiVerhether the employment relationship was terngédpatiue to vacation, holiday, iliness,
incapacity (including disability), layoff, jury dyt military duty or leave of absence. No more tBaf Hours of Service shall be credited ut
this subsection (b) for any
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single continuous period (whether or not such gedccurs in a single computation period). Hoursaurtis subsection (b) shall be calcule
and credited pursuant to Section 2530.200b-2(bY#c)dof the Department of Labor Regulations whach incorporated herein by this
reference; and

c¢. Each hour for which back pay, irrespective diigation of damages, is either awarded or agredyy tihe Employer. The same Hours of
Service shall not be credited under subsectionr(&)), as the case may be, and under this subsgcii. These hours shall be credited to the
Employee for the Eligibility or Vesting Computati®eriod or Periods to which the award or agreerpertains rather than the computation
period in which the award, agreement, or paymentade.

PROVIDED, for the purpose of determining whethelEamployee has incurred a One-Year Break in Sei¥iddours of Service described in
subsection (b) shall be credited without regarth&éo501-hour limitation of subsection (b); (ii) hewat the Employee's customary rate shall be
credited during any period the Employee is on aiglkd leave of absence or temporary layoff, arfli(iithe case of an Employee who is
absent from work for any period by reason of preggabirth of a child, placement with the Employde child for adoption, or caring for
such child immediately following birth or placemgHburs of Service (up to 501 hours) shall be ¢egtdequal to the Hours of Service that
otherwise would normally have been credited toBh®loyee but for such absence (or if such hoursaame determined, equal to 8 Hour:
Service per day of absence). The hours creditedniig above shall be credited to the applicatBdenputation period in which the absence
begins if such crediting will prevent a One-Yeae8k in Service, or otherwise to the following corgion period. No such credit shall be
given unless the Employee provides the Committéle tivhely information (including, if requested, aitten statement of a doctor or adopt
official) to establish that the absence is for
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reasons referred to in this paragraph and the nuofloays for which there was such an absence. AREN, FURTHER, there shall be no
duplication of credit under the Plan.

Hours of Service for any other trade or busineasithalong with the Employer a member of a grolfrasles or businesses (whether or not
incorporated) which are under common control, dsed in Code Section 414(b) and (c), or an atiihservice group as defined in Code
Section 414(m) as modified by Code Section 4149l (6), and any other entity required to be eggted with the Employer pursuant to
Code Section 414(0) and the regulations thereusiusEt be considered Hours of Service for the Emgroy

A salaried Employee who during a month would bétledtto credit for at least one Hour of Servicalsheceive credit for 190 Hours of
Service. All other Employees shall be credited waitftual hours (i) for which they are paid or eatitto payment by the Employer, and (ii) for
purposes of determining whether a One-Year Bred&eivice has occurred, at their regular rate durimggid leave of absence.

Q. "One-Year Break in Service" means the applic&tigibility or Vesting Computation Period duringweh an Employee completes less
than 501 Hours of Service.

R. "Participant” means an Employee who has sadisfie eligibility requirements of Article IlI.

S. "Plan” or "Trust" means the 401(k) Plan and Tses forth in this agreement and all subsequerinaiments thereto.

T. "Plan Year" means the twelve-month period onclwtihe records of the Plan are kept. Each Plan $feal end on December 31.
U. "Spouse" means the lawful husband or wife ofRadticipant.

V. "Trustee" means Brian Dixon and any successostée hereunder appointed by the Board.
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W. "Valuation Date" means the date upon which #sets of the Trust are valued. Each Anniversarg Bat the dates occurring three
months thereafter shall be Valuation Dates, ancCitiamittee is authorized to establish additiondugBion Dates in its discretion.

X. "Vesting Computation Period" for purposes ofattatining a Participant's nonforfeitable Accrued 8@mmeans the Plan Year.

Y. "Year of Service" means the applicable compataperiod during which the Employee completes awtsfr than 1,000 Hours of Service as
defined in Paragraph P.

Z. "Miscellaneous." Unless some other meaning ateht is apparent from the context, the pluraldl shean the singular, and vice versa, and
masculine, feminine, and neuter words shall be irgdedchangeably.

ARTICLE IlI.
ELIGIBLE EMPLOYEES

Each salaried Employee in the employ of the Employethe Effective Date shall be eligible to papate as of such Effective Date and shall
be enrolled as of such date if he has attainedvegraty-one (21). Each other and each new salanepl&ee shall become eligible upon his
attainment of age 21. Hourly paid employees areehigible to participate in the Plan. Each eligiBlmployee shall be enrolled as a Partici
as of the Enrollment Date coinciding with or follimg completion of such requirements, provided thatEmployee has not separated from
service before such Enrollment Date.

Notwithstanding the above, for purposes of eligipilor any Employer discretionary contributions aegpursuant to Article 1V, Paragraph
a Participant shall be eligible to share in sucdhtigoutions made for the calendar year beginnintpécalendar year following the year in
which he completes six (6) months of service, amgtirposes of eligibility for any discretionary Bloyer matching contributions made
pursuant to Article IV, Paragraph C, a
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Participant shall be eligible to share in such dbations beginning the first day of the month éoling completion of six (6) months of
service.

Hours of Service shall not be counted in deternginitnether an Employee has complied with the eligytiequirements.

The Committee may request each eligible Employesgfdy for Plan participation in writing on a fommbe supplied by the Committee,
agreeing to the terms of the Plan and giving safidrination as may be required by the Committeduding beneficiary designation. An
Employee shall not be precluded from Plan participeif he does not complete such form.

ARTICLE IV.
CONTRIBUTIONS

A. EMPLOYER DISCRETIONARY CONTRIBUTION. For eachd Year, the Employer will pay to the Trustee fordstment under the
Trust such amount as shall be determined by thedBafaDirectors of the Employer at a meeting hedfole the time provided by law for
filing of the Employer's income tax return (incladiextensions).

The Employer's determination of such contributibalsbe binding on all Participants, the Commitiaed the Trustee. The Trustee shall have
no right or duty to inquire into the amount of teployer's contribution or the method used in deieing the amount of such contribution,
but shall be accountable only for the funds acyuateived by it.

B. TAX-DEFERRED CONTRIBUTIONS. Each Participant msign a tax-deferred contribution agreement, dingcthe Employer (1) to
defer a percentage of his Compensation each p&ydpssmmencing as of his Enroliment Date, and ¢2)dntribute that amount to the Plan
within a reasonable time after the end of suchgeijod. The Committee shall furnish the agreememhfto each Employee prior to his
Enrollment Date with instructions regarding thediperiod within which the agreement must be sigaetireturned. The amount of
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Compensation deferred shall be equal to at leaspercent (1%) of the Participant's Compensationiged such contributions are within 1
limits of Article V, Paragraph E. The amount of artitipant's deferred Compensation shall be roundé¢le nearest cent.

Notwithstanding the foregoing, t-deferred contributions on behalf of a Participauaty not exceed $10,000 for the calendar year 1888 a
thereafter such amount for a calendar year astedjesach year by the Secretary of the Treasunarfidipant who makes Code Section 401
(k) tax-deferred contributions to more than onenptaa calendar year in excess of this dollar limitst submit to the Committee by March 1
of the year following the year of the excess ctniibns a written statement including the amourthefexcess contributions to be allocate
this Plan. Any excess contributions allocated te FHan shall be distributed, together with inccatteibutable thereto, by April 15 of the year
following the year of the excess contributions.

In the event a Participant terminates employmedtisinehired, the Participant may elect to begifeidang a percentage of his Compensation
as of any Enrollment Date coinciding with or folliog his date of rehire, provided that prior to tHate he signs a tax-deferred contribution
agreement form provided by the Committee.

Effective each Enroliment Date, each Participand veédeferring an amount of his Compensation mangk the percentage of his
Compensation to be deferred, and each Participhatisvnot deferring an amount of his Compensatiay elect to begin deferring a
percentage of his Compensation. Each such Panticipast obtain a tax-deferred contribution agredrnfmm from the Committee and must
sign and return the agreement within the time meguby the Committee.

Upon prior written notice to the Committee, a Raptnt may revoke his tax-deferred contributioreagnent effective as of the first day of
any subsequent pay period. A Participant
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who revokes his tax-deferred contribution agreemeany not resume deferring a percentage of his Cosgi®mn hereunder until the
Enroliment Date after his deferred income contiilng cease, provided that prior to the date ddfefrimcome resumes, he signs a tax-
deferred contribution agreement form provided ey @ommittee.

Tax-deferred contributions shall be credited tepasate Tax-Deferred Contribution Account for eRelrticipant. A Participant's Tax-
Deferred Contribution Account shall be investedued, distributed and except as specifically preditherein, in all respects treated in the
same manner as the Participant's Employer Matdbargribution Account, except that the amounts ¢eettio the Participant's Tax-Deferred
Contribution Account shall be one hundred perc&60f) vested. Amounts in the Tax-Deferred Contrdrufccount shall not be distributed
until the earliest of the Participant's death, lilig, retirement, attainment of age 59 1/2, taration of employment, in accordance with the
provisions of Article VII of the Plan, the occuranof a hardship as set forth in Paragraph G efAhticle, Plan termination without
establishment or maintenance of another definettibation plan (other than an employee stock owmigrplan), or a disposition of assets or
of a subsidiary as described in Code Section 4Q1@kjA)(ii) and (iii).

C. EMPLOYER MATCHING CONTRIBUTIONS. For each Plarear, the Employer may, in its sole discretion, dbate on behalf of each
Participant who has met the eligibility requirensedéscribed in Article 11l for Employer matchingntdbutions and who makes tax-deferred
contributions during the Plan Year, a matching Gbation equal to such amount as shall be deterinyethe Board of Directors but which
shall not result in an excess contribution as @efiim Paragraph E below or exceed the applicai¢sliof Paragraph E of Article V.

D. NONDISCRIMINATION TEST APPLICABLE TO TAX-DEFERRB CONTRIBUTIONS. The maximum amount of tax-deferred
contributions which may be made by Highly-Compeedat
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Employees is subject to the requirement that orteeofollowing nondiscrimination tests be met dgremch Plan Year:

(1) The average deferral percentage for the grédfighly-Compensated Employees who are Participfortthe Plan Year may not be more
than the average deferral percentage for the gobap other Employees who are Participants forgheceding Plan Year multiplied by
1.25%; or

(2) The excess of the average deferral percentagbd group of Highly-Compensated Employees wieoRarticipants for the Plan Year over
the average deferral percentage of the group aftladir Employees who are Participants for the glegePlan Year may not be more than-
(2) percentage points and the average deferraéptage for the group of Highly-Compensated Empleyeleo are Participants for the Plan
Year may not be more than the average deferrabptage of the group of all other Employees whaPaicipants for the preceding Plan
Year multiplied by two (2).

The Plan may elect, in accordance with IRS rulesise the average percentage of Compensation eléfeyrnon-Highly-Compensated
Employees in the current year instead of in theguiang year for the foregoing tests.

An Employer may elect to aggregate tax-deferredridmrtions, and 100% vested qualified Employer rhiatg contributions as defined by
applicable regulations in order to meet the nondignation test applicable to tax-deferred conttibos.

The Employer may elect to make qualified nonelecEmployer contributions that are allocated toabeounts of eligible non-Highly
Compensated Employees in the manner prescribeggiicable regulations or IRS guidance, and may tateconsideration all or any
portion of such contributions in order to meet tleadiscrimination test applicable to tax-deferredtdbutions. Such contributions shall be
100% vested, shall be subject to the same
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restrictions on withdrawal as 401(k) tax-deferredtcbutions, shall meet the requirements of CoeletiSn 401(a)(4) both before and after
any portion is used for purposes of meeting thgldQiondiscrimination test, and shall meet the nexuents of applicable regulations.

The Plan will take tax-deferred contributions iattcount only if attributable to Compensation thatid be received by the Employee during
the Plan Year or earned during the Plan Year aceived within 2 1/2 months after the end of thenPf@ar. The Plan will aggregate all
arrangements under which a Highly-Compensated Braplds eligible to make tax-deferred contributiémrspurposes of applying the
nondiscrimination test applicable to tax-deferredtdbutions.

Compensation as used in this Paragraph shall m@apensation as defined in Code Section 414(s)r &fiasidering any applicable qualifi
nonelective Employer contributions in applying tlendiscrimination test applicable to tax-deferredtdbutions, tax-deferred contributions
which cause the Plan to fail to meet one of thevaltests are hereafter Excess Aggregate Contritgiiaod must be distributed in accordance
with Paragraph F of this Article.

E. NONDISCRIMINATION TEST APPLICABLE TO EMPLOYER MACHING CONTRIBUTIONS. The maximum Employer matching
contributions which may be allocated to Highly-Campated Employees are subject to the requiremantitby meet one of the following
tests:

(1) The actual contribution percentage for the groliHighly-Compensated Employees who are Partitgéor the Plan Year may not be
more than the actual contribution percentage fergttoup of all other Employees who are Participéortshe preceding Plan Year multiplied
by 1.25%; or

(2) The excess of the actual contribution percenfagthe group of Highly-Compensated Employees atgoParticipants for the Plan Year
over the actual contribution percentage of the grafuall other Employees who are Participants lier preceding Plan Year
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may not be more than two (2) percentage pointstladctual contribution percentage for the groudighly-Compensated Employees who
are Participants for the Plan Year may not be rttzaie the actual contribution percentage of the gmfuall other Employees who are
Participants for the preceding Plan Year multiplgdwo (2).

The Plan may elect, in accordance with IRS rulesise the actual contribution percentage of thehtighly-Compensated Employees in the
current year instead of in the preceding Plan Yeathe foregoing tests.

The actual contribution percentage means the agevhtihe actual contribution ratios (calculatedasately for each Employee in the speci
group) of Employer matching contributions for thpplcable Plan Year divided by the Employee's Camspéion for such Plan Year.
Compensation means compensation as defined infapra above. The Committee may elect to takedotesideration all or any portion of
tax-deferred contributions in calculating the attamtribution percentage in order to meet the mexrinination test applicable to Employer
matching contributions. If less than all of sucmtributions are taken into consideration, the begaof such contributions not taken into
consideration must continue to meet the requiresefithe nondiscrimination test applicable to tafedred contributions, as described in
Paragraph D.

The Employer may elect to make qualified nonelecBmployer contributions that are allocated toabeounts of eligible non-Highly
Compensated Employees in the same manner prestiybagplicable regulations or IRS guidance, and takg into consideration all or any
portion of such contributions in order to meet tloediscrimination test applicable to Employer matglcontributions, subject to the
requirements of applicable regulations. Such cbations shall be 100% vested, shall be subjedtdsame restrictions on withdrawal as 401
(k) tax-deferred contributions, shall meet the iesgruents of Code Section 401(a)(4) both before and
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after any portion is used for purposes of meetireg401(k) and 401(m) nondiscrimination tests, drall sneet the requirements of the
applicable regulations.

Notwithstanding the foregoing, if Higi-Compensated Employees' tax-deferred or Employéchimey contributions do not meet the 1.25
nondiscrimination test of Paragraph D(1) or E(Entthe sum of the Highly-Compensated Employeeqlk3@kferral percentages under
Paragraph D and 401(m) actual contribution percgntander this Paragraph E must not exceed the ggtgedimit. The Aggregate Limit is
the greater of A or B where A equals the sum of:

1. 1.25 times the greater of the Relevant Actudebel Percentage or the Relevant Actual Contrdufercentage, and

2. 2 percentage points plus the lesser of the Ratedctual Deferral Percentage or the Relevant &ld@ontribution Percentage. In no event,
however, may this amount exceed twice the lessreoRelevant Actual Deferral Percentage or theWRelt Actual Contribution Percentage;
and B equals the sum of:

1. 1.25 times the lesser of the Relevant ActuakDaf Percentage or the Relevant Actual ContrilouRercentage, and

2. 2 percentage points plus the greater of thevaateActual Deferral Percentage or the Relevantu&loContribution Percentage. In no event,
however, may this amount exceed twice the gredtireoRelevant Actual Deferral Percentage or thievRent Actual Contribution Percenta

For purposes of this definition, the term "RelevaAntual Deferral Percentage” means the actual defpercentage of eligible Non-Highly
Compensated Employees and the term "Relevant A€uoiairibution Percentage" means the actual cortabyercentage of the group of
eligible Non-Highly Compensated Employees. Aftengidering any applicable qualified
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nonelective Employer contributions and/or tax-def@rcontributions permitted to be considered inydpg the nondiscrimination test
applicable to Employer matching contributions, anyounts of Employer matching contributions whichsmathe Plan to fail to meet the
discrimination test of this Paragraph E are heeed&ikcess Aggregate Contributions and must be eetlacdistributed in accordance with
Paragraph F below.

F. DISTRIBUTION OF EXCESS AGGREGATE CONTRIBUTIONExcess Aggregate Contributions, adjusted for abecancome and
losses, shall be distributed within two and dwad-(2 1/2) months if possible, but in no evenétahan twelve (12) months, after the end of
Plan Year in which such Excess Aggregate Contiiimstiare made in accordance with the procedurellissied by the Committee to assure
compliance with Code Section 401(k) and Code Seetftl(m). Excess Employer matching contributiony e forfeited rather than
distributed to the extent permitted by Reg. Sectigtd1(m)-1(e). In the case of failure to meetréuirements of Paragraph D, the
distribution shall be accomplished by reducing daferred contributions of the Highly-Compensatedokiyee with the greatest dollar
amount of tax-deferred contributions until onelw# tests set forth in such Paragraph is met or sueteferred contributions equal the tax-
deferred contributions of the Highly-Compensatedpliyee with the next highest amount of tax-defeedtributions. In the case of failure
to meet the requirements of Paragraph E, the loligion shall be accomplished by reducing the adfmaloyer matching contributions of the
Highly-Compensated Employee with the highest amo@iE@mployer matching contributions until one oé tlests set forth in such Paragraph
is met or such Employer matching contributions éthm Employer matching contributions of the Higidpmpensated Employee with the
next highest amount of Employer matching contritmai In either case, the process shall be repeatddhe Plan satisfies one of the tests
under each paragraph. In the case of failure td theeequirements of Paragraphs D and E, the
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Committee may first distribute an Employee's uninedictax-deferred contributions and, second, disteilan Employee's matched tax-
deferred contribution and reduce Employer matchiofributions pro rata, adjusted in each casealfocable income and losses.

Allocable income or loss for the taxable year ited®ined by multiplying the income or loss for tagable year allocable to tax-deferred
contributions by a fraction, the numerator being Barticipant's Excess Aggregate Contributions uRdeagraph D for the taxable year and
the denominator being the account balance attfibeita tax-deferred contributions as of the entheftaxable year minus the income or plus
the loss allocable to such account balance foyéae. Allocable income or loss for the taxable ywiih respect to Excess Aggregate
Contributions under Paragraph E is determinedsimélar manner.

The amount of excess deferrals attributable tadisferred contributions that may be distributedhmsy Plan for the taxable year of the
Employee must be reduced by the amount of excegslmations attributable to Employer matching cdmitions previously distributed for
the Plan Year beginning with or within the Emplogaexable year.

The Plan will take a contribution into account éoPlan Year only if it is allocated to the Partaigs account on a day within the Plan Year.
The Plan will treat contributions made under pldra are aggregated for purposes of Code Sectidh@or 410(b) as made under a single
plan.

G. HARDSHIP WITHDRAWALS OF TAX-DEFERRED CONTRIBUTINS. The Plan Committee may distribute all or a ph&
Participant's Tax-Deferred Contribution Accounippto the time such Account would otherwise beritisted, upon a showing of immediate
and heavy financial hardship by the Participaradoordance with the provisions of this paragrapPa#ticipant may not withdraw the
earnings on his tax-deferred contributions on actof@ihardship. A Participant's Tax-Deferred Cdnition Account for purposes of hardship
distributions shall be
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valued as provided in Article VII, Paragraph A.4hArdship distribution (a) must be on account oinamediate and heavy financial need and
may not exceed the amount necessary to meet thdf ard (b) must be necessary to satisfy a finneid which the Employee is unable to
satisfy from other resources reasonably availablérh. An immediate and heavy financial need sballeemed to exist if the requested
distribution is on account of:

(1) Uninsured medical expenses as defined in Cedéd® 213 that havalready been incurred by the Participant, the Elpeint's Spouse ot
dependent of the Participant, or such expensehévat not already been incurred, provided prepaywoiaihe expenses is necessary to obtain
medical services;

(2) Purchase of the Participant's principal resteég@xcluding mortgage or loan payments);

(3) Payment of tuition, related educational fe@sl @om and board expenses for the next twelve Insaoft post- secondary education for the
Participant, the Participant's Spouse, child oredépnt, including graduate school and any apprboaei@ or technical school;

(4) Payment to prevent eviction of the Particigiaoimm his principal residence or foreclosure of atgage or other financing lien on the
Participant's principal residence; or

(5) Any other deemed immediate and heavy finanwald that may be prescribed by the Commissionkrtefmal Revenue through the
publication of revenue rulings, notices, and ottmruments of general applicability.

Such a distribution may include an amount necessapay taxes and penalties on the distribution.

A distribution will be treated as necessary tos$gta financial need if the Participant represe¢othie Plan Committee that the need cannot be
satisfied through insurance, by
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reasonable liquidation of assets, by cessatiommufributions under the Plan or by other distribngi@r loans either from the Plan or any other
Plan maintained by the Employer or from a commérnarce on reasonable commercial terms. The Caenibay rely on written
statements of the Participant as to existence aghamediate and heavy financial need and with resigethe unavailability of other sources of
relieving that need. Hardship distributions shalldaiministered by the Committee in accordance witform and nondiscriminatory
standards applicable to all Participants.

H. DATE OF PAYMENT. The Employer shall pay to theu$tee, within the time provided by law for filimd the Employer's income tax
return (including extensions), the amount to betrdouted pursuant to Paragraph A and Paragraph C.

The Employer shall pay to the Trustee, within iheetrequired by ERISA, tax-deferred contributioosthe Plan Year on behalf of all
Participants pursuant to Paragraph B of this Aetl®l.

I. PROFIT SHARING PLAN. This Plan is designed talify as a profit sharing plan for purposes of C&detion 401(a), 402, 412, and 417.
However, notwithstanding any other provision of Bian, all contributions shall be made without reiga current or accumulated earnings
and profits.

ARTICLE V.

PARTICIPANT'S ACCOUNTS,
VALUATION, MAXIMUM CONTRIBUTION

A. PARTICIPANT'S ACCOUNTS. The Committee or its éghate shall maintain a separate Employer discratjocontribution account
(Employer Discretionary Contribution Account) a aee Tax-Deferred Contribution Account, and a ssgaEmployer Matching
Contribution Account, where applicable for eachtiegrant, which accounts shall reflect the Partgifis
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Accrued Benefit. The Committee shall furnish eaahtiBipant who requests the same in writing a stetd reflecting, on the basis of the
latest available information, his Accrued Benefitlahe nonforfeitable portion thereof or if no bfétseare nonforfeitable, the earliest date on
which benefits will be nonforfeitable. Only one bustatement need be furnished a Participant eachoh?hs. The Employer may appoint the
Trustee or any qualified third party to performamtkeeping functions.

B. ALLOCATION OF EMPLOYER DISCRETIONARY CONTRIBUTI®S. The Employer's discretionary contributionsdd?lan Year
pursuant to Paragraph A of Article IV shall be aedlted to the Employer Discretionary Contributiorcéent of each Participant who is an
Active Participant (as defined in Paragraph C &f Atticle V) in the proportion that each ActiverBeipant's Compensation during the Plan
Year bears to the Compensation of all such Actiagi€pants during such year. Compensation for pseg of this Paragraph B is
Compensation as defined in the first paragraphrati& I, Paragraph F of the Plan.

C. ACTIVE PARTICIPANTS RECEIVE ALLOCATIONS. Only aActive Participant shall be entitled to shareha Employer's
contributions for a particular Plan Year pursuanParagraph A of Article IV. An Active Participameans a Participant, employed on the
Anniversary Date, who has met the eligibility regunents for Employer Discretionary Contributionsaéed in Article 111,

Notwithstanding any language in this Paragraph tbeacontrary, if this Plan would otherwise failn®et the requirements of Code Secti
401(a)(26), 410(b)(1), or 410(b)(2)(A)(i) and tlegulations thereunder because Employer discrefiara@rtributions have not been allocated
to a sufficient number or percentage of Participdot a Plan Year, then the following rules shppls:

(1) The group of Participants eligible to shar¢hi@ Employer's contributions
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and any forfeitures for the Plan Year shall be exiga to include the minimum number of Participavit® would not otherwise be eligible as
are necessary to satisfy the applicable test Spd@bove. The specific Participants who shall bezeligible under the terms of this
paragraph shall be those who are actively employetthe last day of the Plan Year and, when comparsinilarly situated Participants,
have completed the greatest number of Hours ofiGem the Plan Year.

(2) If after application of paragraph (1) aboves #pplicable test is still not satisfied, thendineup of Participants eligible to share in the
Employer's contribution and any forfeitures for flan Year shall be further expanded to includentimmum number of Participants who

not actively employed on the last day of the Pl@arYas are necessary to satisfy the applicableTiestspecific Participants who shall
become eligible to share shall be those Particgpaviten compared to similarly situated Participantso have completed the greatest number
of Hours of Service in the Plan Year before terrtintaemployment.

Nothing in this Paragraph shall permit the reductiba Participant's Accrued Benefit. Any amountsvipusly allocated to Participants m
not be reallocated to satisfy these requiremerits.Hmployer shall make an additional contributignad to the amount such affected
Participants would have received had they beemdsa in the allocations.

If the Participant's failure to complete a YeafSefvice in the Plan Year results from his deatbaliiity or retirement on or after age 65, he
shall be considered an Active Participant for syedr.

D. VALUATION OF FUND. As of each Valuation Date gfTrustee shall determine the fair market valueamh Fund in order to determine
the percentage of increase or decrease in suchéakket value when compared with the fair markéteaf such Fund as of the immediately
preceding Valuation Date. As of each applicableuddbn Date, the Trustee shall
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cause the value of Participants' accounts inveéstedch Fund to be adjusted proportionately soghel value will equal the fair market va
of the Fund as of the date of such adjustment.BErhployer, the Committee, and the Trustee do nahinmanner or to any extent whatever
warrant, guarantee or represent that the valuePafracipant's accounts shall at any time exceestjoal the amount previously contributed
thereto.

E. MAXIMUM CONTRIBUTIONS.
1. ANNUAL ADDITION. The term "annual addition" fany Plan Year means the sum of:

a. The Employer's contributions on a Participamtisalf to the Employer's defined contribution p&gri@ny profit sharing and money purch
pension plans) including tax-deferred contributibegseunder;

b. The Participant's voluntary nondeductible cdmttions, if any, to the defined contribution planfgintained by the Employer;
c. Any forfeitures allocated to the Participantsa@unt under a profit sharing plan maintained leyEmployer;

d. Amounts allocated for a Plan Year beginningraftarch 31, 1984, to a Code Section 415(1)(2) irdlial medical account that is part of a
pension or annuity plan maintained by the Emplogad

e. Amounts paid or accrued after December 31, 1i883xable years ending after that date, for peStement benefits allocated to a separate
account in a Code Section 419(e) welfare benefid funaintained by the Employer. These amounts willbe subject to the present limitati
of Code Section 415(c)(1)(B).

Notwithstanding any other provision hereof, thewsairaddition to a Participant's accounts for argnPfear shall not exceed the lesser o
$30,000, or, if greater, 1/4 of the
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dollar limitation in effect under Code Section 4bJ(1)(A), or (ii) 25% of the Participant's Compatien from the Employer for the Plan Y«
excluding from Compensation income deferred byRhsdicipant pursuant to Paragraph B of Article &v the Plan Year and salary reduction
contributions to any Employer-sponsored Code SedtRb cafeteria plan.

The Compensation limitation referred to in the paing paragraph shall not apply to (i) any contiims for medical benefits (within the
meaning of Code Section 419A(f)(2) or 401(n)) whick made after separation from service and whiglotherwise treated as an Annual
Addition; or (ii) any amount otherwise treated asfamnual Addition under Code Section 415(1)(1) ®8A(d)(2).

2. EXCESS ANNUAL ADDITION. If, as a result of thél@cation of forfeitures, a reasonable error inreating a Participant's Compensati
or other facts and circumstances to which Codelatign Section 1.415-6(b)(6) shall be applicabie annual addition for a Participant
exceeds the applicable limitations for the Planry#ee annual addition shall be reduced as follows:

a. The amount of such excess consisting of Employpdentary Nondeductible Contributions shall bedoi the Employee as soon as
administratively feasible.

b. The amount of the remaining excess consistirtge@Employee's unmatched tax-deferred contribatgivall be paid to the Employee as
soon as administratively feasible.

¢. The amount of any remaining excess consistingaithed tax-deferred contributions on behalf oEaiployee and Employer matching
contributions on behalf of such Employee shalldiuced pro rata. Such tax-deferred contributioal bk paid to the Employee as soon as
administratively feasible, and such Employer matghiontributions shall be allocated to a suspenseuant as forfeitures and applied as
provided in (d) below).
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d. The amount of any remaining excess consistirigngloyer contributions to this Plan shall be adi@d to a suspense account as forfeitures
and held therein until the next succeeding datevloich forfeitures could be applied to reduce futbdraployer contributions under this Plan.
In the event of termination of the Plan, the suspeaccount shall revert to the Employer.

The limitation year above is the Plan Year. Notatigmding any other provisions, the Employer shatlloontribute any amount that would
cause an allocation to the suspense account he dfte the contribution is allocated. If the ciotiion is made prior to the date as of whic

is to be allocated, then such contribution shallex@eed an amount that would cause an allocatitimet suspense account if the date of
contribution were an allocation date. If an allomatis made to such suspense account, it shalbzonb investment gains and losses or other
income. Amounts in the suspense account are afld@t of each allocation date on which forfeitumay be allocated until the account is
exhausted.

3. For the purpose of this Paragraph E, the folagwules shall control:

a. The $30,000 maximum shall be deemed adjusteahfpPlan Year to conform to increases in the abkving in accordance with
regulations to be adopted by the Secretary of Tirgas

b. All qualified defined benefit plans (whethernténated or not) ever maintained by the Employell fieatreated as one defined benefit plan,
and all qualified defined contribution plans (whatlerminated or not) ever maintained by the Emgiahall be treated as one defined
contribution plan.

c. If the Employer is a member of a controlled grodi corporations, trades or businesses under conumotrol (as defined by Code
Section 1563(a) or Code Section 414(b) and (c) @difired by Code Section
415(h)) or is a member of an affiliated serviceugro
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(as defined by Code Section 414(m)), all employdestich employers shall be considered to be emglbyea single employer.

d. If the Employer or any trade or business whicm@ with the Employer is a member of a group aflers or businesses (whether or not
incorporated) which are under common control, dmde in (c), or if an affiliated service groupwdich the Employer belongs, as defined in
(c), has adopted or hereafter adopts a definedfibpfen and a Participant hereunder is also ai¢tpaint thereunder, then the sum of the
defined benefit plan fraction (as defined belowd &me defined contribution plan fraction (as defitoelow) for any year may not exceed 1.0.

For purposes of this Plan, the defined benefit faction is a fraction:

i) The numerator of which is the projected annwalddit of the Participant under the defined ben@éin (determined as of the close of the
year), anc

i) The denominator of which is the lesser of: tfgg product of 1.25 multiplied by $90,000 (or ajuatkd figure determined in accordance
with regulations issued by the Secretary of thea3uey), or (b) the product of 1.4 multiplied byamount equal to the average of the
Participant's highest three consecutive calendarsy€ompensation.

For purposes of this part, the defined contribuptam fraction for any year is a fraction:

iii) The numerator of which is the sum of the arimadditions to the Participant's accounts undeBimployer's defined contribution plan(s)
of the close of the year; and

iv) The denominator of which is the sum of the ¢égssf the following amounts determined for suchryaad for each prior year of service w
the Employer: (a) the product of 1.25 multipliedthg dollar limit in effect under Code Section 49%1)(A) for each such year
(determined without regard to Code Section 415}%)(@ (b)
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the product of 1.4, multiplied by 25% of a Partaips Compensation from the Employer for each seein.

If with respect to any Participant under this Ple, sum of the defined benefit plan fraction ameldefined contribution plan fraction for any
year exceeds 1.0, and the defined benefit plan doiglsy its terms reduce the benefit due the ppetit at retirement to an amount wh

would reduce the sum of the fractions to 1.0, tienannual addition for that year to the Particijsasmccount hereunder shall be reduced to a
level at which the sum of the fractions equals 1.0.

F. FORFEITURES AND REINSTATEMENT OF FORFEITURES. @ach Anniversary Date, the nonvested Accrued Besfefach
Participant with respect to whom an Event of Faufel has occurred and who is not in the employefEmployer on the Anniversary Date
shall be forfeited. If a Participant terminates émgment with the Employer, incurs an Event of Fitfes, is thereafter reemployed, and has
not incurred five consecutive One-Year Breaks irvi6e as of the Anniversary Date coinciding withfalfowing the date of his
reemployment, his forfeited Accrued Benefit shallrbinstated as if that nonvested Accrued Benetfitriot been forfeited. Such a
reinstatement shall occur on the Anniversary Dataaiding with or following such Participant's datereemployment by allocating the
required amount to the Participant's Employer @isonary Contribution Account, first, from forferes occurring on such Anniversary Date,
second, from Trust earnings allocated as of suahivnsary Date, and third, from extraordinary Enygllocontributions as required.

Forfeitures shall be applied to reduce future Epg@laontributions.
ARTICLE VI.
Nonforfeitable Accrued Benefit
A. ALLOCATIONS NOT VESTED. Allocations to Participés in accordance with the
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provisions of Article V shall not vest any right titte to any part of the assets of the Trust.

B. VESTING PERIOD. A Participant's Tax-Deferred @dsution Account shall be 100% vested at all timedParticipant's Employer
Discretionary Contribution Account and Employer btahg Contribution Account shall vest in accordangth the following schedule:

Conpl etion of 1 Year of Service 0%
Conpl etion of 2 Years of Service 50%
Conpl etion of 3 Years of Service 75%
Conpl etion of 4 Years of Service 100%

In crediting Years of Service to determine a Pgudint's nonforfeitable Accrued Benefit, the Comestshall apply the following rules using
the Vesting Computation Period for purposes of meiteing Years of Service and One-Year Breaks irviger

1. Except as specifically hereinafter providedoélhn Employee's Years of Service with the Empldyath prior to becoming a Participant
and thereafter shall be taken into account.

2. In the case of a Participant who terminates eympént with the Employer and has no nonforfeitatgbt to an Accrued Benefit derived
from Employer contributions, the Employer shall gote credit for Years of Service occurring befar®ne-Year Break in Service if, on the
date the Participant first completes an Hour o/8erfollowing the date of termination, the numbéhis consecutive One-Year Breaks in
Service equals or exceeds the aggregate numbezarsof Service (whether or not consecutive) pddhe last such break if the number of
consecutive One-Year Breaks in Service is five oranYears of Service before the break shall nduite Years of Service not required to be
taken into account by reason of any other rule utide Paragraph B.

3. The Employer shall not give credit for YearsSefrvice which are not disregarded under subparhd@amtil the Participant has complete
Year of Service upon his
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return during the Vesting Computation Period.

4. The nonforfeitable percentage of a Participaitsued Benefit derived from Employer contributiamade prior to five consecutive One-
Year Breaks in Service shall be determined witltegard to Years of Service occurring after such iensecutive One-Year Breaks in
Service. Separate accounting shall be maintainethépre-break Accrued Benefit.

C. AMENDMENT TO VESTING COMPUTATION PERIOD OR VESWNG SCHEDULE. The Employer may amend the Plan teidefor

a different Vesting Computation Period so longtesrtew Vesting Computation Period, as amendednbemior to the last day of the
preceding Vesting Computation Period. No Plan anmamd shall reduce a Participant's nonforfeitablerded Benefit. If the Plan vesting
schedule is amended or the Plan is amended in apythat directly or indirectly affects the compidgatof a Participant's nonforfeitable
percentage, or if a different vesting schedulgjidiaable because a previously Top-Heavy Plan ibnger Top-Heavy, each Participant with
at least three (3) Years of Service with the Emetapay elect, within a reasonable period aftematth@ption of the amendment, to have his
nonforfeitable Accrued Benefit (accrued before afidr the amendment) computed under the Plan witlemard to such amendment. The
period during which the election may be made st@iimence with the date the amendment is adoptedtaidend on the later of:

1. Sixty (60) days after the amendment is adopted;
2. Sixty (60) days after the amendment becomestafée or
3. Sixty (60) days after the Participant is issueitten notice of the amendment by the Employe€ommittee.

D. FULL VESTING. Upon a Participant's death, disiéfoor attainment of age normal retirement age, filll amount credited to the
Participant's Employer Contribution Account pursutanArticle V shall become fully vested and noriatable.
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E. PARTICIPANT'S COMMENCEMENT OF EXCLUDED EMPLOYMEN In the event a Participant transfers to an egimpént category
excluded under Atrticle 1ll, the following shall coal:

1. For purposes of determining the Participangstrio, and the amount of an allocation of the Eayel contribution, Hours of Service
performed and Compensation received while the daatnt was in a category excluded under Articlehieof shall not be counted.

2. For purposes of determining the Participanttsardeitable Accrued Benefit, Hours of Service penfied while the Participant was in an
excluded category shall be counted.

ARTICLE VII.
DISTRIBUTION OF BENEFITS

A. RETIREMENT AGE AND OPTIONS. The normal retiremeage shall be age 65 for all Participants, andh &srticipant or former
Participant shall be entitled to retire upon théudtion Date coinciding with or following attainmtssf normal retirement age.

1. EMPLOYMENT AFTER NORMAL RETIREMENT AGE. If a Pacipant continues in the employ of the Employeydred his Normal
Retirement Date, he shall, pursuant to the termbisfPlan, continue to share in Employer contiing, forfeitures and increases and
decreases in value, including fees and expensésatital retirement and may elect tax-deferredticontions hereunder.

a. ELECTION TO RECEIVE BENEFITS WHILE STILL EMPLOYE A Participant who has attained normal retireneggd may elect in
writing to receive his Accrued Benefit prior to lasistual retirement date in accordance with proaesiastablished by the Committee; such a
Participant shall continue to share in Employertdbations, forfeitures, and
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increases and decreases in value, including feexpenses, until actual retirement, and may éeetieferred contributions hereunder.

b. REQUIRED RECEIPT OF BENEFITS IF AGE 70 1/2. Distition of benefits shall commence to a Partictpgon the later of his
attaining age 70 1/2 or termination of employmdthie required distribution shall commence no latantApril 1 of the calendar year
following the calendar year in which the later eveccurs. Provided, in the case of a Participard ista five percent (5%) owner of the
Employer, the required distribution shall commenodater than April 1 of the calendar year follogitine calendar year in which occurs the
earlier of the Participant's retirement or attaintra age 70 1/2.

A Participant who is still employed by the Employerd to whom this subparagraph b. applies shatil, astual retirement, continue to share
in any Employer contributions, forfeitures, andrgmses and decreases in value, including feesxgathges, until actual retirement, and may
elect tax-deferred contributions hereunder.

2. DATE OF RETIRED PARTICIPANT'S FIRST PAYMENT. Aarticipant who retires hereunder shall begin rangihis benefits as soon
as is reasonably possible after his retirement lolatt@o later than the date sixty (60) days afterdlose of the Plan Year in which the
Participant retires, unless he elects to defer gayrpursuant to subparagraph (3) below.

3. DEFERRAL OF BENEFITS. A Participant who retitgereunder or terminates employment with a nonfaiée Accrued Benefit in exce
of $5,000 shall not be required to receive a distion without his written consent. The Participaray elect to defer the commencement of
his Plan benefits to a later date, but not latentApril 1 of the calendar year following the calanyear in which he attains age 70 1/2. St
Participant must make this election in writing ofoeam provided by the Committee. Such election Ishalude the current
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amount of the Participant's nonforfeitable AccrBshefit, the form of payment of the benefit, and ttate on which payment shall
commence. The Participant may change such eleptionto the commencement of his deferred bengditsyided payments commence no
later than the date required above.

Failure of a Participant to consent to a distributivhile a nonforfeitable Accrued Benefit in exce§$5,000 is immediately distributable si
be deemed an election to defer commencement of gratym

4. FORM OF PAYMENT. A Participant who is eligible teceive benefits under this Paragraph shall ved@s nonforfeitable Accrued
Benefit in the form of a single payment equal te Brarticipant's nonforfeitable Accrued Benefit.

The Participant's nonforfeitable Accrued Benefilshe valued as of the Valuation Date coincidinthwver immediately preceding the date of
a payment, plus any contributions and minus anlidwitwals since such Valuation Date, and adjustéld spect to the Plan Funds to reflect
profits and losses since such Valuation Date im@@nce with procedures adopted by the Committea fime to time and uniformly

applied.

B. DEATH. Each Participant shall designate a befy or beneficiaries on a form to be furnishedty Committee. The beneficiary of a
married Participant shall be his Spouse, unlesSpwise consents in writing to the designatiomotfzer specific beneficiary and
acknowledges the effect of the consent. The corgwit be withessed by a Committee member or ayptablic. Such designation shall be
filed with the Committee and may be changed byRhgicipant from time to time by filing a new desigion in writing (together with the
Spouse's consent where required). The designatsbilled with the Committee shall control.

If any Participant shall fail to designate a beciafiy or if the person or persons designated peseethe Participant and there is no
designated successor, the Participant's
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beneficiary shall be the following in the order rexin

a. Surviving Spouse at date of death,

b. Then living issue, PER STIRPES (lawful issue addpted),
c¢. Then living parents, in equal shares,

d. Brothers and sisters, in equal shares, prowidatif any brother or sister is not then livings br her share shall be distributed to his or her
then living issue, per stirpes, and

e. Estate of the Participant.

DEATH PRIOR TO COMMENCEMENT OF BENEFITS. A Partiapt's beneficiary shall receive the Participantsréed Benefitin a
single payment. The beneficiary may select the dagayment, subject to the following rules:

a. A beneficiary may elect to receive payment onaate that is a reasonable time after the Paatitip death.

b. All payments to the beneficiary shall be comglihy December 31 of the calendar year in whicHiftieanniversary of the Participant's
death occurs, except that such payments may ektyahd that five-year period if the Participantigeated a beneficiary who is the
Participant's Spouse, and that beneficiary eleckave payments commence not later than the l&{a) ®@ecember 31 of the calendar year in
which the Participant would have attained age 200t/b) December 31 of the calendar year in whhehfifth anniversary of the Participant's
death occurs.

The beneficiary's selection of the date of paynséall be in writing on a form furnished by the Coittee. If the beneficiary is the
Participant's Spouse and the Spouse elects tograsfrmyment of the Participant's Accrued Bendfé,$pouse shall designate a beneficiary
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or beneficiaries in accordance with the provisiohthis Paragraph B as if the Spouse was the Raatit If such Spouse dies before paym
commence hereunder, the provisions of this ParadBaghall be applied as if the Spouse was thedfzatit.

If the Participant's beneficiary fails to make atign election as to the time of payment beforeddaiser 31 of the calendar year in which the
fifth anniversary of the Participant's death occarsl the Participant did not designate his Spasdeeneficiary, the Committee shall direct
the Trustee to pay the benefit in a single sunhéoRarticipant's beneficiary not later than suchdbeber 31. If the Participant's Spouse as
designated beneficiary fails to make a written téd&cas to the form and time of payment beforeldter of (i) December 31 after the
Participant would have attained age 70 1/2 oil@tember 31 of the calendar year in which the fthiversary of the death of the Particiy
occurs, the Committee shall direct the Trusteadtridute the Participant's Accrued Benefit inragdé sum on or before the later of December
31 of the calendar year in which the Participantiddave attained age 70 1/2 or December 31 ofdalendar year in which the fifth
anniversary of the death of the Participant occurs.

A payment hereunder shall be valued as of the Walu®ate coinciding with or preceding the dateseth payment, plus any contributions
and minus any withdrawals since such Valuation Deatel adjusted to reflect profits and losses ssuoh Valuation Date in accordance with
procedures adopted by the Committee from timente tind uniformly applied.

C. DISABILITY. Disability means that a Participay reason of mental or physical disability, iseipable of performing the duties of his
customary position with the Employer for an indéérperiod which, in the opinion of the Committéeexpected to be of a long continual
duration. In the event of disability, said Partanp's Accrued Benefit shall be distributed to hirhe so elects in the same manner as if he had
attained full retirement age as provided in Panglg above. Such benefit shall be valued as oMdeation Date coinciding with or
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immediately preceding the date of distribution,spuny tax-deferred and minus any withdrawals séuoh Valuation Date. Disability shall be
established to the satisfaction of the Committkthd Participant shall disagree with the Commiiéiedings, disability shall be established
by the certificate of a physician, selected byRlagticipant and approved by the Committee, orafghysician selected by the Participant shall
not be approved by the Committee, then by a mgjofithree physicians, one selected by the Padrtifor his Spouse, child, parent, or legal
representative in the event of his inability toestla physician), one by the Committee, and thre thy the two physicians selected by the
Participant and the Committee.

D. TERMINATION OF EMPLOYMENT. In the event a Paiif)ant voluntarily or involuntarily terminates empghaent with a nonforfeitable
Accrued Benefit of $5,000 or less, the Participardll be paid such Accrued Benefit in a single palyhas soon as is reasonably possible
the date he terminates employment. If the Partitipaonforfeitable Accrued Benefit exceeds $5,80Me time it first becomes available for
distribution, such benefit shall be paid as prodideParagraph A(4) of this Article within 60 dagfter the close of the Plan Year in which
Participant attains Normal Retirement Age, unlégsRarticipant consents to an earlier distributiorlects to defer payments as provided in
Paragraph A(3) of this Article.

If, at the time a Participant terminates employmé#rg Participant has completed 1,000 Hours ofiSelin the Plan Year, the vesting
percentage used to compute his distribution sbfi#at an additional Year of Service.

The Committee shall file such reports with the 8ty of Labor and Treasury and provide such in&diom to a terminated Plan Participant
as is required by law and regulations.

Anything in this Article VII, Paragraph D to therdoary notwithstanding, the forfeitable portionaoParticipant's account shall be subject to
the forfeiture provisions of Article V, Paragraph F
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E. TIME OF FIRST PAYMENT. Upon death, attainmentafrmal retirement age by a Participant who haarsged from service with the
Employer, termination of employment with a vestertAied Benefit of less than $5,001, or receiptitey@ommittee of a disabled
Participant's election to receive disability betsefilistribution of an affected Participant's nafddable Accrued Benefit shall commence as
soon as is reasonably possible, but in no evetitdisribution commence later than sixty (60) dégowing the Plan Year during which
such aforementioned event occurs, provided thaBiérticipant or beneficiary is entitled to electefer receipt of such a distribution purst
to the provisions of Paragraphs A(3) or B of thitidke VIl and such an election is made, commeng#roébenefits shall be deferred to the
date elected by the Participant or beneficiary.

F. DISTRIBUTION OF ALLOCATION ATTRIBUTABLE TO LASTYEAR OF PARTICIPATION. The amount, if any, allocdtt the
Participant's account for the Plan Year in whicteaent described in Paragraph E occurs shall ieralater than sixty days after the end of
such Plan Year, unless the Participant or benefigkcts to defer the commencement of benefitcaordance with Paragraph A(3) or B of
this Article VII, or fails to consent to the diditition as required by this Article.

G. DISTRIBUTION TO PERSONS UNDER DISABILITY. Distsutions to minors or incompetents may be made éyftstee either (1)
directly to the minor,

(2) to the legal guardians of the minor or incorepétor (3) to the parent of the minor. The Trustieall not be required to see to the
application of any such distribution so made to ahgaid persons, but his or their receipts thersffiall be a full discharge of the Trustee.

H. NO REDUCTION IN BENEFITS BY REASON OF INCREASKE ISOCIAL SECURITY BENEFITS. Notwithstanding any eth
provision of the Plan, in the case of a Participant is receiving benefits under the Plan, or m¢hse of a Participant who has terminated
employment with the
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Employer and who has a nonforfeitable Accrued Bigrsfch benefits will not be decreased by reas@any increase in the benefit levels
payable under Title 1l of the Social Security Act.

ARTICLE VIII.
PROVISION AGAINST ANTICIPATION

A. NO ALIENATION OF BENEFITS. Until distribution prsuant to the terms hereof and except as hereinafieided in this Article VIII,
no Participant shall have the right or power terdite, anticipate, commute, pledge, encumber sigraany of the benefits, proceeds, or
avails of the funds set aside for him under thegeof this Plan, and no such benefits, proceedsyaits shall be subject to seizure by any
creditor of the eligible Employee under any writpnoceedings at law or in equity.

B. QUALIFIED DOMESTIC RELATIONS ORDERS. Notwithstding any other Plan provision, the following proaess shall apply when
any domestic relations order (entered on or aéieudry 1, 1985) is received by the Plan with refsfmea Participant.

1. The Committee shall promptly notify the Partaip, and (a) each person named in the order atedrtth payment of Plan benefits, and

(b) any other person entitled to any portion of Bagticipant's Plan benefits (persons referred {@) and (b) are hereafter alternate payees) o
the receipt of such order and of the Committeaisgutures for determining the qualified status efdhder. The Committee shall permit each
alternate payee to designate a representativedeipt of copies of notices.

2. Immediately upon receipt of such order, the Cattem shall direct the Trustee to segregate irparsgée account the amounts which are in
pay status and which are payable to the alterrategounder the order.

3. The Committee shall meet promptly after recefghe order and determine whether the order isialied Domestic Relations Order. The
Committee shall
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promptly notify the Participant and each alternadgee of its decision. A Qualified Domestic Relati®rder is any judgment, decree or ol
(including approval of a property settlement agreeththat:

a. Relates to the provision of child support, alimpayments, or marital property rights to a spot@ener spouse, child or other dependent
of a Participant;

b. Is made pursuant to a State domestic relatamgihcluding a community property law);
c. Creates or recognizes the existence of an ateepayee's right to receive all or a portion Bfaticipant's Plan benefits;

d. Clearly specifies (i) the name and last knowilingpaddress, if any, of the Participant, and tlaene and mailing address of each alternate
payee covered by the order; (i) the amount orgmage of the Participant's benefits to be paithbyPlan to each alternate payee, or the
manner in which the amount or percentage is toeterchined; (iii) the number of payments or periodvhich the order applies; and (iv) the
plan to which the order applies;

e. Does not require the Plan to provide any forresfefit not otherwise provided by the Plan or mtyeased benefits, and does not require
the payment of benefits to an alternate payee wdniehrequired to be paid to another alternate pagder another order previously
determined to be a Qualified Domestic Relationse@rd

4. The Committee's decision shall be final unlégsRarticipant or an alternate payee gives writtgice of appeal within 60 days after rec
of the Committee's decision.

5. If within 18 months an order is finally deterrathto be a Qualified Domestic Relations Order ségregated amounts plus interest (if any)
shall be paid to the
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persons entitled thereto, and thereafter the alterpayee shall receive payments pursuant to tives taf the order. Amounts subject to the
order which are not in pay status shall be transfeto a separate account in the name of the ateepayee and thereafter held for such
payee's benefit pursuant to the terms of the otfleithin 18 months the order is determined nobé&oa Qualified Domestic Relations Order,
or if the issue has not been finally determined,@ommittee shall pay the segregated amounts tpetts®n who would have been entitled
thereto if there had been no order. Any deternmeatthat an order is qualified after the close ef 18 month period shall be applied
prospectively only.

6. The Committee's procedures shall generally somto the Plan's claims procedures.
ARTICLE IX.
ADMINISTRATIVE COMMITTEE - NAMED
FIDUCIARY AND ADMINISTRATOR

A. APPOINTMENT OF COMMITTEE. The Board of Directoos the Employer shall appoint an Administrativen@oittee of one or more
persons (herein referred to as the "Committee" Tohmmittee shall perform administrative dutiesfegh in part hereinafter and serve for
such terms as the Board of Directors may desigmat@til a successor has been appointed or umtibv@l by the Board of Directors. The
Board of Directors shall advise the Trustee in imgitof the names of the members of the Committekaany changes thereafter made in the
membership of the Committee. Vacancies due tomasion, death, removal, or other causes shalllleel foy the Board of Directors. Memb
shall serve without compensation for service. Alisonable expenses of the Committee shall be pattetEmployer. The number of
Committee members may be changed by the Boardretirs of the Employer at any time.
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B. COMMITTEE ACTION. The Committee shall chooseearetary who shall keep minutes of the Committemseedings and all data,
records, and documents pertaining to the Commstinistration of the Plan. The Committee shatlby a majority of its members at the
time in office, and such action may be taken eithea vote at a meeting or in writing without a tireg The Committee may by such
majority action authorize its secretary or any onenore of its members to execute any documenboumients on behalf of the Committee
which event the Committee shall notify the Trusteeriting of such action and the name or nametho$e so designated. The Trustee
thereafter shall accept and rely conclusively ugoy direction or document executed by such segraet@@mber, or members as representing
action by the Committee until the Committee shidlith the Trustee a written revocation of suasidgnation. A member of the Committee
who is also a Participant hereunder shall not wotgct upon any matter relating solely to himself.

C. RIGHTS AND DUTIES. The Committee shall be tharPhdministrator and named fiduciary of the Plath trall have the power and
authority in its sole, absolute and uncontrollestktion to control and manage the operation antrastration of the Plan and shall have all
powers necessary to accomplish these purposese$pensibility and authority of the Committee shadlude but shall not be limited to the
following:

1. Determining all questions relating to the elilifyp of Employees to participate;
2. Computing and certifying to the Trustee the ami@nd kind of benefit payable to Participants, %&s and beneficiaries;
3. Authorizing all disbursements by the Trusteerfithe Trust;

4. Establishing and reducing to writing and disttibg to any Participant or beneficiary a claimeqadure, and administering that procedure
including the processing and
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determination of all appeals thereunder;

5. Maintaining all necessary records for the adstiation of the Plan other than those which theste®i has specifically agreed to maintain
pursuant to this Plan and Trust Agreement; and

6. Interpretation of the provisions of the Plan gntlication of such rules for the regulation o fAlan as in the Committee's sole, absolute
and uncontrolled discretion are deemed necessaradrisable and which are not inconsistent withténms of the Plan or ERISA.

D. INVESTMENTS. The Committee shall be the nameldidiary with respect to the control and manageroétiie assets of the Plan and
may appoint in writing one or more investment mamagincluding insurance companies, banks or invest advisors registered under the
Investment Advisors Act of 1940 to manage and abtitre investments of the Plan. Alternatively, maddition, the Committee may instruct
the Trustee in writing to invest plan assets irebaf one or more registered investment compasiested by the Committee. Each
investment manager selected by the Committee abkfiowledge in writing that it is fiduciary of titan and that it has complied with all
bonding requirements of ERISA. Any such investnreahager shall provide evidence satisfactory taCthmmittee of its fiduciary liability
insurance with limits deemed adequate by the CotamitVith respect to a Participant who elects teatithe investment of his or her own
account through an individual brokerage accouraidished with the Employer, the Committee shallehaw responsibility or authority to
control or manage the assets of the Plan allodatdte account.

E. INFORMATION - REPORTING AND DISCLOSURE. To enatthe Committee to perform its functions, the Emptcshall supply full
and timely information to the Committee on all readtrelating to the compensation of all Participatiteir continuous regular employment,
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their retirement, death, or the cause for termamatif employment, and such other pertinent facth@€ommittee may require, and the
Committee shall furnish the Trustee such infornratis may be pertinent to the Trustee's administradf the Plan. The Committee as Plan
Administrator shall have the responsibility of cdgipg with the reporting and disclosure requirensenft ERISA to the extent applicable.

F. STANDARD OF CARE IMPOSED UPON THE COMMITTEE. Ti@gommittee shall discharge its duties with respethe plan solely in
the interest of the participants and beneficiaaied (1) for the exclusive purpose of providing Hgséo Participants and their beneficiaries
and defraying reasonable expenses of the Plawi(2)he care, skill, prudence, and diligence urttiercircumstances then prevailing that a
prudent man acting in a like capacity and famili@h such matters would use in the conduct of aerpnise of like character and with like
aims; (3) by diversifying the investments of tharP$0 as to minimize the risk of large losses,smisder the circumstances it is clearly
prudent not to do so; and (4) in accordance wighRlan and Trust Agreement.

G. ALLOCATION AND DELEGATION OF RESPONSIBILITY. Th&€ommittee may by written rule promulgated undeaBeaph C above
allocate fiduciary responsibilities among Commitheembers and may delegate to persons other tham@tw® members the authority to
carry out fiduciary responsibilities under the Rlarovided that no such responsibility shall becdted or delegated to the Trustee without its
written consent.

In the event that a responsibility is allocate@ t@ommittee member, no other Committee member bhdihble for any act or omission of
person to whom the responsibility is allocated exe@s may be otherwise required by law. If a resjiility is delegated to a person other
than a Committee member, the Committee shall noefgonsible or liable for an act or omission affsperson in carrying out such
responsibility except as may
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otherwise be required by law.

H. BONDING. Where required by law, each fiduciafittte Plan and every person handling Plan fundé kbdonded. It shall be the
obligation of the Committee to assure compliandd wpplicable bonding requirements. The Trusted sbabe responsible for assuring
compliance with the bonding requirements.

I. CLAIMS PROCEDURE. As required by Paragraph @ @ommittee shall establish a claims procedure lw$iall be reduced to writing
and provided to any Participant or beneficiary weholaim for benefits under the Plan has been defiiteel procedure shall provide for
adequate notice in writing to any such Particigariteneficiary and the notice shall set forth thecific reasons for denial of benefits written
in a manner calculated to be understood by thedjsamt or beneficiary. The procedure shall affandeasonable opportunity to the Particif
or beneficiary for a full and fair review by the i@mittee of the decision denying the claim. The Teashall have no responsibility for
establishing such a procedure or assuring thatciiried out.

J. FUNDING POLICY. The Committee shall be respolesfbr establishing and carrying out a funding pplior the Employer's Plan. In
establishing such a policy, the short-term and{tanm liquidity needs of the Plan shall be deterdito the extent possible by considering
among other factors the anticipated retirement dbRarticipants, turnover and contributions tanfede by the Employer. The funding policy
and method so established shall be communicateg trustee.

K. INDEMNIFICATION. The Employer does hereby indeifyrand hold harmless each Committee member andthstee from any loss,
claim, or suit arising out of the performance ofigdtions imposed hereunder and not arising froitt €@ammittee member's or Trustee's
willful neglect or misconduct or gross negligence.
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ARTICLE X.
INVESTMENT OF TRUST FUNDS

A. INVESTMENTS. Each Participant may elect to dirgee investment of his account through one (btitancombination of both) of the
following:

(1) by establishing an individual brokerage accawitit a brokerage firm selected by the Committeg2p by choosing among the pooled
investment funds offered under the Plan, whichldlatlesignated by the Committee and are subjedttdage from time to time.

To the extent a Participant exercises control tverinvestment of his account, the Trustee shak m responsibility or authority to invest
reinvest, manage or control the assets of suchuatco

Each pooled investment fund offered under the Bletl consist of a diversified portfolio of secig# under the management of an investr
manager selected by the Committee or a registaresiment company selected by the Committee. Rmatitdirection with respect to the
investment of his or her accounts shall be made@ordance with rules adopted by the Committeeuaifdrmly applied. Transfer among the
accounts or from the brokerage account to the pdoleds shall be permitted by the Committee purst@rules adopted by the Committee
and uniformly applied. In the event a participaailsfto direct the investment of his account, tbeoaint shall be invested in such pooled fund
or funds as shall be selected by the Trustee.

Subject to Paragraph C of this Article X, the Tegsis hereby granted full power and authority t@8st to reinvest the principal and income
the Trust Fund in such assets as shall be dirdgtélde Committee or the investment manager or mensayVithout limiting the generality of
the foregoing, the Trustee may invest in commounkstpcollective investment funds (the terms of wataece incorporated herein by reference),
registered investment company
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shares, real estate, government, municipal or catpdonds, debentures or notes, or any other débincome producing property, whether
real, personal or mixed, including corporate stadkporate stock and life insurance policies on &eployees or the employer for the benefit
of the Trust.

The Trustee shall not be liable for any loss orafioy breach of fiduciary responsibility which rasufom a Participant's exercise of control
over all or part of the investment plan accounts.

B. STANDARD OF CARE IMPOSED UPON TRUSTEE. The Tessshall discharge its responsibilities hereundieiysin the interests of
the Participants and beneficiaries and (1) forekeusive purpose of providing benefits to Paraeifs and their beneficiaries, and defraying
reasonable expenses of administering the Planyi{)the care, skill, prudence and diligence urtlercircumstances then prevailing that a
prudent man acting in a like capacity and famili@h such matters would use in the conduct of aerpnise of a like character and with like
aims; (3) by diversifying the investments of tharPso as to minimize the risk of large losses;(@hih accordance with the terms of this F
and Trust Agreement.

C. APPOINTMENT OF INVESTMENT MANAGER. The Committemay appoint an Investment Manager or Managersaioage all or any
portion of the Plan assets. Such Investment Manaigetanagers shall be registered as an investnusga under the Investment Advisor
Act of 1940 or shall be a bank or insurance compammpt from registration. If an Investment ManageManagers is appointed to manage
and control all or any portion of the Plan asstis, Trustee and the Committee shall exercise rfwoatyt or discretion in the management and
control of such assets. The Trustee shall investraimvest such assets in accordance with theurtsins of the Investment Manager or
Managers appointed by the Committee.
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The Committee may terminate the appointment oflamgstment Manager or modify the terms of such agpeent by written notice to the
Trustee and the Investment Manager. No appointofesmy Investment Manager shall be effective uh#l Investment Manager has
acknowledged in writing that it is a fiduciary d¢fet Plan and has complied with all applicable bogdaguirements of ERISA.

An Investment Manager appointed by the Committed slischarge its duties in accordance with theddiad of care imposed by Paragrap
of this Article.

The Trustee and the Committee shall not be liatnié¢Hfe acts or omissions of such Investment Manag®tanagers appointed by the
Committee nor be under any obligation to invesbtberwise manage any asset of the Trust Fund wishbject to the management of such
Investment Manager or Managers.

ARTICLE XI.
POWERS AND DUTIES OF TRUSTEE
A. POWERS OF TRUSTEE. The Trustee shall have theepavith regard to Trust property:

1. to sell, convey, transfer, mortgage, pledgesdear otherwise dispose of the same without tipecsal of any court and without obligation
upon any person dealing with the Trustee to séleet@pplication of any money or other property\d=id to it;

2. to exchange property or securities for othepprty or securities;
3. to keep any or all securities or other propartthe name of a nominee;
4. to vote, either in person or by proxy, any sharestock held as part of the assets of this Trust

5. to collect the principal or income of the Trastthe same shall become due and payable andei$sery, to take such legal action as it
determines to be in the best
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interest of the Trust to collect any sum of monag the Trust. The Trustee shall be under no olitigab commence suit unless it shall have
been first indemnified by the Trust Fund with resge expenses or losses to which it may be sudjetirough taking such action;

6. to borrow money for Trust purposes and to haxegp to execute and deliver notes, mortgages, pkedyy other instruments as may be
necessary in connection therewith;

7. to pay the expenses of the Trust out of the Funetliding any taxes and reasonable compensatioitsfservices as Trustee, if and to the
extent that the Employer does not pay such exparsgsompensation; provided, however, all expeimsesred by a Participant in directing
the investment of his individual Plan Account(salsbe paid from such Account(s);

8. generally to do all such acts, execute all sostiuments, take all such proceedings, and exeatisuch rights and privileges with relation
to the assets of the Trust as it deems necessagyrpout its obligations hereunder to the extamtsistent with the rights of Participants and
beneficiaries and the standard of care imposedabggPaph B of Article X.

B. ANNUAL ACCOUNTS. The Trustee within a reasonapgriod following the close of each Plan Year & Trrust (not to exceed 120 da
shall render to the Employer and to the Committeergfied account of its administration of the $rduring the preceding year which shall
include such information maintained by the Trustéch is necessary to enable the Plan Administrtat@omply with the reporting
requirements of federal law. The Trustee is herebgved of all obligations of the Trustees AccangtAct of the State of Washington.

C. NOTICES AND DIRECTIONS. Whenever a notice orediion is given to the Trustee, the instrumentldi®kigned in the name of the
Committee as authorized in Paragraph B of Articl&'Xe Trustee shall be protected in acting uponsaimh notice, resolution, order,
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certificate, opinion, telegram, letter, or othecdment believed to be genuine and to have beeedigy the proper party or parties and may
act thereon without notice to any Participant antth@ut considering the rights of any ParticipartieTTrustee shall not be required to
determine or make any investigation to determiredientity or mailing address of any person ertitte benefits under the Plan and shall
send checks and other papers to such personsrasadd as may be furnished it by the Committeevidrd, that, a notice or direction by a
Participant who has elected to direct the investroéhis individual Plan Accounts shall be signegrctie Participant, and the Trustee shall be
protected in acting upon any such notice, resatytiwder, certificate, opinion, telegram, letteotiier document believed to be genuine ar
have been signed by the Participant and may asdhevithout notice to any Participant.

ARTICLE XII.
TRUST CONSTRUCTION

This agreement shall be construed in accordandeERISA and regulations issued thereunder andhe@xtent applicable, the laws of the
State of Washington.

ARTICLE XIII.
LIABILITY OF TRUSTEE

A. ACTIONS OF TRUSTEE CONCLUSIVE. In the performanaf its duties under this Trust, the Trustee siedircise good faith and

comply with the standard of care imposed upondt\aith the terms of this agreement. The Trusted base the authority to interpret its
responsibilities hereunder and in the absenceaofifior breach of fiduciary responsibility, the Tiagss interpretation shall be conclusive. In
case any dispute or doubt arises as to the Trastgbts, liabilities or duties hereunder, the Teesmay employ counsel and take the advice of
such counsel as it may select and shall be futlygated in acting upon and following such adviceeg to the extent otherwise provided by
law.
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B. DISTRIBUTIONS BY TRUSTEE. Until the Trustee réoes written notice of any agreement or occurrdraéng effect upon any rights
hereunder, including but not limited to birth, mage, divorce, death, and/or agreements betweens8ppthe Trustee shall incur no liability
for distributions made pursuant to the Committeesguctions.

ARTICLE XIV.
RESIGNATION OR REMOVAL OF TRUSTEE

A. RESIGNATION. The Trustee may resign at any timyegiving the Employer sixty (60) days' written ioetof such resignation, sent by
registered mail, addressed to the last known dffadehe Employer, and in such event the Emploliati slesignate a successor Trustee wi
sixty (60) days, failing in which the Trustee shagtition the Superior Court of the State of Waghon to designate a successor Trustee,
which successor Trustee may be a corporate Trostee individual Trustee.

B. REMOVAL. The Employer may, by action of its Bdaof Directors, remove a Trustee, with or withoatise, by giving the Trustee at least
sixty (60) days' written notice and by appointingugcessor Trustee or Trustees, corporate or theiVi or any combination of Trustees.

C. WAIVER. The Trustee and the Employer may agoe@dive such written notice or may cause a resignatr removal to become effecti
before the running of the notice period.

D. SETTLEMENT OF ACCOUNT. In the case of the resition or removal of the Trustee, the Trustee dilke the right to a settlement of
its account, which may be made, at the option efTttustee, either (1) by judicial settlement iragtion instituted by the Trustee in a court of
competent jurisdiction, or (2) by agreement ofleatent between the Trustee, Committee, and the &raplUpon such settlement, all right,
title, and interest of such Trustee in the asskets o
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the Trust and all rights and privileges under #gseement theretofore vested in such Trustee @éstlin the successor Trustee, and there
all of such Trustee's responsibility hereunderlgkaininate, provided, however, that the Trustesl stxecute, acknowledge, and deliver all
documents and written instruments which are necgé$sdransfer and convey the right, title, andenest in the trust assets and all rights and
privileges to the successor Trustee.

E. DUTIES BEFORE AND AFTER SUCCESSOR'S APPOINTMENPENding appointment of any successor Trustee @reptance of such
appointment, the remaining Trustee or Trusteed bhak full power and authority to take any actimmeunder. Upon accepting appointment
as a successor Trustee, the successor Trustedabalthe same duties and obligations as thosesitapon the Trustee by this Agreement,
provided, however, no successor Trustee shalbtéelior responsible for anything done or omittethsadministration of the Fund prior to
the date he became Trustee.

ARTICLE XV.
SUITS

If any person or party to this agreement shall estjthe Trustee to bring any action at law or isugiquity to determine any of the provisions
or rights arising out of this agreement, the Treisteall not be obligated to bring such suit untessTrustee is fully indemnified for all costs
of such action, including a reasonable sum fora#ys' fees.

ARTICLE XVI.
MERGERS AND CONSOLIDATIONS

In the case of any merger or consolidation with atiner plan or a transfer of assets or liabiliteany other plan, each Participant shall be
entitled to receive a benefit immediately afterrsaanerger, consolidation or transfer, which isa¢dgo the benefit he would have been
entitled to immediately before if the Plan had begminated.
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ARTICLE XVII.
AMENDMENT AND TERMINATION OF PLAN AND TRUST

A. RIGHT TO AMEND AND TERMINATE. The Employer repsents that the Plan is intended to be a continaimthpermanent program for
Participants, but reserves the right to terminfageRlan and Trust at any time. The Employer mayadtipn of the Board, modify, alter, or
amend this Plan and Trust in whole or in part, fted that no such modification, alteration, or adraent shall enlarge the duties or
liabilities of the Trustee without its consent, meduce the Participant's Accrued Benefit hereurslarept to the extent permitted by Code
Section 412(c)(8). For purposes of this Articl&lan amendment which has the effect of (1) elinmiigadr reducing an early retirement
benefit or retirement-type subsidy, or (2) elimingtan optional form of benefit, with respect tanbéts attributable to service before the
amendment, shall be treated as reducing the Acd@eeéfit. In the case of a retirement-type subdidg,preceding sentence shall apply only
with respect to a Participant who satisfies (eithefiore or after the amendment) the preamendmeritians for the subsidy.

B. NO REVESTING. No termination, modification, atition, or amendment shall have the effect of résvgs$n the Employer any part of the
principal or income of the Trust, except as otheenpermitted by the Plan.

C. EXCLUSIVE BENEFIT OF EMPLOYEES. At no time dugrhe existence of this Plan and Trust or at ithitgation may any part of the
Trust corpus or income be used for or directedutp@ses other than for the exclusive benefit oRhgicipants hereof or their beneficiaries.

D. TERMINATION.
1. This Plan and Trust shall terminate upon thesgetice of any of the following:
a. Written notice of the Employer to the Trustee;
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b. Complete discontinuance of contributions byEneployer;

c. The dissolution or merger of the Employer unkessiccessor to the business agrees to continidahend Trust by executing an
appropriate agreement, in which event such succebsdl succeed to all the rights, powers and dudfehe Employer.

2. In the event that the Employer is taken ovealsyiccessor who agrees to continue the Plan, thiogment of any Employee who is
continued in the employ of such successor shalbeateemed to have been terminated or severedygruapose hereunder.

3. Notwithstanding any provision hereof to the cant, upon termination or partial termination oé tRlan and Trust, or upon complete
discontinuance of contributions to the Plan, therist of all affected Participants and all unalted units, shares, or amounts shall fully vest
and become nonforfeitable. Upon termination, thesTFund shall be liquidated by the Trustee as ptlynas shall then be reasonable under
the circumstances, and each Participant shallwedgs Accrued Benefit in the form described iniéle VII, Paragraph A(4), provided that a
Participant shall not receive his Tax-Deferred @bntion Account or any qualified nonelective catitions under Code Section 401(m)(4)
(©), and any income thereon, on account of Planitetion unless the Plan termination occurs withtbatestablishment or maintenance of
another defined contribution plan (other than aplegee stock ownership plan).

ARTICLE XVIII.
TOP HEAVY PLANS DEFINED AND OTHER DEFINITIONS

A. TOP HEAVY PLAN. The Plan is Top Heavy and sulbjecthe requirements of this Article and ArticléXXf for a Plan Year, as of the
Determination Date, the Accrued Benefits of Key Bgpes in the Plan aggregated with the Accrued fisraf Key Employees in all
qualified plans maintained by the Employer and eaeimber of the Controlled Group exceed 60% of therded Benefits of all employees
(excluding Non-Key Employees who were Key
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Employees in a prior plan year) in all qualifiecups maintained by the Employer and all memberketontrolled Group which are in the
Required Aggregation Group (the Top Heavy Testvidled, the foregoing shall not apply and the Rlaall not be Top Heavy if the Plan is
Permissively Aggregated and as a result the Towy€ast results in a percentage of 60% or less.

B. ADDITIONAL DEFINITIONS FOR USE IN THIS ARTICLE A ND ARTICLE XIX.
1. ACCRUED BENEFITS. Accrued Benefits means:

a. for each defined contribution plan, the Emplay@ecount balances as of the Valuation Date adimgiwith the Determination Date,
adjusted for contributions required to be made u@ele Section 412, and to be allocated as of@mtztlater than the Determination Date,
although not yet contributed; and

b. for each defined benefit plan, the present vakief the Valuation Date coinciding with the Deteration Date of the employee's accrued
benefits determined pursuant to the plan's pronssio

In computing a. and b., all benefits attributalolé=mployer contributions and all benefits attrithléato Employee contributions (excluding
deductible Employee contributions, if any) are ¢otéken into consideration. All such benefits afiinduals who have not performed services
for the Employer or a member of the Controlled Grataintaining this Plan any time during the fiveayeeriod ending on the Determination
Date are not taken into consideration. All disttibas made in the Plan Year including the DetertimaDate and in the four preceding Plan
Years are to be added back, including distributfoosh a terminated plan of a member of the CorgrblGroup, and excluding amounts wh
were rolled over or transferred to a plan of a mend§ the Controlled Group under circumstances twhégjuire such amounts to be
considered part of the accrued benefit under tbipient plan. Rollovers and transfers to this
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Plan or a plan of a member of the Controlled Grimitiated by an Employee and made after Decembgt 383, are not to be taken into
consideration in computing a. and b. above. Sutbvers and transfers on or prior to such date@iee considered. No accrued benefits of a
Non-key Employee with respect to this Plan or any glggregated under subparagraph 7 or 8 below) Réamm Year shall be taken into
consideration if the Non-Key Employee was a Key Exyge with respect to such plan for any prior Pfaar.

2. CONTROLLED GROUP. Controlled Group means all &yers required to be aggregated under Code Selié(b), (c) or (m).

3. DETERMINATION DATE. Determination Date means thst day of the plan year preceding the plan yreguestion or, in the first plan
yeatr, the last day thereof. Where plans other thiarPlan are in question, the Determination Dateehch plan shall be the last date of
plan year that falls within the same calendar year.

4. KEY EMPLOYEE. Key Employee means any employetooner employee of an employer (including the ey of any such deceas
person) who at any time during the Plan Year orafrthe four preceding Plan Years is or was:

a. an officer receiving annual Compensation grethin 50% of the dollar limit in effect under Cdlection 415(b)(1)(A) for any such plan
year. The number of officers of all members of @@ntrolled Group required to be taken into accanai! be limited to 50 employees (or
lesser, the greater of three or ten percent of @yegls) and shall not include employees describ&bifte Section 414(q)(8);

b. one of the ten employees (i) receiving annuah@ensation greater than the dollar limit in eff@stler Code Section 415(c)(1)(A) for any
such plan year and (ii) owning the largest inteodshe employer; provided that if two employeesaie same interest in the employer, the
employee receiving greater annual Compensationh Isbateated as
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having a larger interest;
c. an employee owning more than five percent oB&mployer;
d. an employee receiving annual Compensation irexof $150,000 and owning more than one perceheafmployer.

In determining ownership of an employer, the rdB€ode Section 318 shall be applied substitutipgient for 50 percent in subparagraph
(C) of Code Section 318(a)(2). In the case of anagrporated employer, ownership shall be deterchineaccordance with regulations
promulgated by the Secretary of the Treasury. Refgion 414(b),(c) and (m) shall not apply for msgs of determining ownership of an
employer.

5. MINIMUM BENEFIT ACCRUAL. Minimum Benefit Accruameans a benefit payable in the form of a life ayrat normal retirement a
under a defined benefit plan which equals nottleas the lesser of (1) 20% of average Compensati¢®) 2% of average Compensation
times Years of Service. Average Compensation méemnaverage of the employee's Compensation fditbe&onsecutive years when the
employee had the highest aggregate Compensati@mns 6é Service prior to January 1, 1984 are natridkto account. A Year of Service is
disregarded if the Plan is not Top Heavy for thenPYear ending during the Year of Service. Comptmsén years following the last Plan
Year in which the Plan is top heavy is not takedo account.

6. NON-KEY EMPLOYEE. Non-key Employee means any e who is not a Key Employee.

7. PERMISSIVELY AGGREGATED. Permissively Aggregateeans:

a. the Required Aggregation Group; and

b. such additional plans which may be aggregatéowrt violating the requirements of Code Sectiob® dnd 401(a)(4).
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8. Required Aggregation Group. Required Aggregaooup means:
a. all qualified plans of the employer and each imemof the Controlled Group in which a Key Employ®a participant; and

b. each other qualified plan which must be congidedong with the plans in a. in order for the Rtameet the requirements of Code Sect
410(b) and 401(a)(4).

9. SUPER TOP HEAVY PLAN. A Super Top Heavy Plamisop Heavy Plan as defined in this Plan with 9@#stituted for 60% in the Tc
Heavy Test.

ARTICLE XIX.

ADDITIONAL REQUIREMENTS
APPLICABLE TO TOP HEAVY PLANS

A. MINIMUM VESTING REQUIREMENTS. For each Plan Yetrat the Plan is subject to the provisions of fiticle, a Participant's
nonforfeitable Accrued Benefit in his Employer Qdlmiition Account, shall be determined in accordanith the schedule in Article VI.

B. MINIMUM EMPLOYER CONTRIBUTIONS.

1. GENERAL RULE. Except as provided in subparagsaphand 3. hereof, for each Plan Year that the Blaubject to the provisions of this
Article, each Non-key Employee Participant shatkige an allocation, without regard to any Socet\8ity contribution, to his Employer
Contribution Account of the lesser of:

a. three percent of his Compensation (as definédtiole 11, Paragraph F), or

b. the highest percentage of Compensation (asatefinArticle I, Paragraph F) allocated to theaot of a Key Employee. This
subparagraph b. shall not apply and the requiratriboition shall be 3% if exclusion of the Planrfrethe Required Aggregation Group would
cause a defined benefit plan in the Required Agagieg Group to fail to meet the
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requirements of Code Section 401(a)(4) or 410.

In applying this subparagraph 1., failure of a iegrant to complete a Year of Service, make mangtatontributions, if required, or receive
Compensation sufficient to justify an allocatiorridg the Plan Year shall not render such Partidipaaligible to receive a minimum
employer contribution under this Paragraph B.

2. EXCEPTIONS. Subparagraph 1. does not apply sespect to a Participant who
a. terminates employment with the Employer andnainbers of the Controlled Group prior to the last df the Plan Year, or

b. is a participant in another defined contributpdan which is in the Required Aggregation Grougd egceives an allocation to his employer
contribution account in such plan equal to the ab@er the plan year ending on or before the Deiaition Date), or

C. is a participant in a defined benefit plan whieln the Required Aggregation Group and receilieseunder for the plan year the Minimum
Benefit Accrual for the plan year ending on or befthe Determination Date.

3. EMPLOYEE PARTICIPATING IN DEFINED BENEFIT PLAN-or each Non-Key Employee Participant who is alparicipant in a
defined benefit plan which is in the Required Agmgon Group and which does not provide the MinimBemefit Accrual for the plan year
ending on or before the Determination Date, sulgpaph 1. shall be applied substituting 5% of conspéinn for subparagraphs 1.a. and b.

4. SPECIFIC RULES. In determining the Minimum Emyao Contribution hereunder, the following ruleslsbavern:

a. Compensation in excess of $200,000 (as adjpstetdiant to Code
Section 416(d) (2)) shall not be considered.
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b. The Non-key Employee's account will receiveltinimum Employer Contribution notwithstanding a wei of the minimum funding
requirements of Code Section 412.

c. Tax-deferred contributions by Non-Key Employ&ea qualified plan shall be disregarded; tax-defitcontributions by Key Employees
shall be taken into account in determining the mimn required employer contribution hereunder.

C. ADJUSTMENT TO MAXIMUM PERMISSIBLE BENEFITS WHEREMPLOYER MAINTAINS A DEFINED CONTRIBUTION

PLAN AND A DEFINED BENEFIT PLAN. If the Plan is sjdxct to the provisions of this Article for a Plaraf, the number "1" shall be
substituted for the number "1.25" in the definitmindefined benefit fraction and defined contribatifraction as defined in Article V,
Paragraph E.3. hereof. The Plan shall be subjabetoequirements of this Paragraph for any Plaar Yialess (1) the Minimum Employer
Contribution required by Paragraph B hereof islas$ than 4% or the Minimum Benefit Accrual is esis than the lesser of 3% per Year of
Service or 30%, and (2) the Plan is not a SuperHeavy Plan.

ARTICLE XX.
RIGHT TO DISCHARGE EMPLOYEES

Neither the establishment of the Plan and Trustangrmodification thereof, nor the creation of dmyds or accounts nor the payment of
benefit, shall be construed as giving any Partidipar any other person whomsoever, any legal oitaoje right against the Employer, the
Trustee, or the Committee unless the same shalpéeifically provided for in this agreement or ceméd by affirmative action of the
Committee or the Employer in accordance with theseand provisions of this agreement or as givimgBmployee or Participant the right
be retained in the service of the Employer, an@aiployees shall remain subject to discharge bytheloyer to the same extent as if this
Plan and Trust had never been
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adopted.
ARTICLE XXI.

RETURN OF CONTRIBUTIONS;
DECLARATION OF TRUST CONTINGENT
ON INTERNAL REVENUE SERVICE APPROVAL

Contributions made hereto are conditioned on déuilitst by the Employer under Section 404 of thed@pand such contributions may not be
made under a mistake of fact.

Contributions may be returned to the Employerhmamount involved, within one year of the mistagagment of the contribution, or
disallowance of a deduction, as the case may be.

This Plan and Trust shall be contingent upon artve Internal Revenue Service ruling as to thisinkcceptability under Section 401(a) of
the Internal Revenue Code, as amended, and exenfgiio income taxation under Section 501(a) oflttiernal Revenue Code. In the event
that the Commissioner of Internal Revenue detergiihat the Plan is not initially qualified undeetimternal Revenue Code, and if the
Employer does not effect an amendment which wiltahe defect, then this Plan and Trust will themuterminate and be of no further fo
or effect, and the Trustee shall forthwith retwrtie Employer the current value of all contribnSonade incident to that initial qualification
by the Employer (plus income, less any fees or es@g allocable thereto) within one year after e the initial qualification is denied, but
only if the application for the qualification is @by the time prescribed by law for filing the Hoyer's return for the taxable year in which
the Plan is adopted, or such later date as the®egrof the Treasury may prescribe.

ARTICLE XXII.
ROLLOVER CONTRIBUTIONS; TRUST TO TRUST TRANSFERS

A. ROLLOVER CONTRIBUTIONS TO THIS PLAN. Subject guch terms and conditions as may from time to tiaestablished by the
Committee, an Employee of the Employer, whether
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or not a Participant, may make a rollover contiitruto the Plan, provided that the rollover conitibn does not result in this Plan becoming
a transferee plan as defined in Code Section 4@Q143]B)(iii)(1ll). If a rollover contribution is® be made to this Plan directly from another
plan that is subject to the qualified joint andvdumr annuity requirements, the proper participaatver and required spousal consent to that
waiver must be obtained by the other plan prightodirect rollover contribution to this Plan. TBemmittee shall be provided evidence to its
satisfaction that the distribution is an eligibédlover distribution as defined in Paragraph Cdlokw.

If an Employee has received an eligible rollovestribution from another qualified plan, or from @A that holds only assets from a qualif
plan, the distribution must be contributed to fhian within sixty (60) days following receipt ofdduamount by the Employee. All rollover
contributions shall be accounted for separatelyshatl be invested and reinvested along with tisetasf the Plan and treated in all respects
as other assets of the Plan. The rollover conidhatshall be credited to a special Rollover Acdambehalf of the Employee. The Rollover
Account shall, at all times, be 100% vested andorfgitable.

B. TRUST TO TRUST TRANSFERS. Paragraph C of thische applies to distributions made on or afterubag 1, 1993. Notwithstanding
any provision of the Plan to the contrary that vdoatherwise limit a distributee's election undes trticle, a distributee may elect, at the t
and in the manner prescribed by the Committeeate lany portion of an eligible rollover distributipaid directly to an eligible retirement
plan specified by the distributee in a direct redin

C. DEFINITIONS.

1. Eligible Rollover Distribution. An eligible ralver distribution is any distribution of all or apgrtion of the balance to the credit of the
distributee, except that an
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eligible rollover distribution does not include:yadistribution that is one of a series of substdlytiequal periodic payments (not less
frequently than annually) made for the life (oeléxpectancy) of the distributee or the joint liy@sjoint life expectancies) of the distributee
and the distributee's designated beneficiary, oafepecified period of ten years or more; anyrithistion to the extent such distribution is
required under

Section 401(a)(9) of the Code; and the portionmyf distribution that is not includable in grossante (determined without regard to the
exclusion for net unrealized appreciation with extfio employer securities).

2. ELIGIBLE RETIREMENT PLAN. An eligible retirememgian is an individual retirement account descritlmefSiection 408(a) of the Code,
an individual retirement annuity described in Smt#08(b) of the Code, an annuity plan describeSiection 403(a) of the Code, or a
qualified trust described in Section 401(a) of @wale, that accepts the distributee's eligible veltaistribution. However, in the case of an
eligible rollover distribution to the surviving spse, an eligible retirement plan is an individwirement account or individual retirement
annuity.

3. DISTRIBUTEE. A distributee includes an Employadormer Employee. In addition, the Employee'$oomer Employee's surviving
spouse and the Employee's or former Employee'ssspmuformer spouse who is the alternate payeer angealified domestic relations ord
as defined in

Section 414(p) of the Code, are distributees vatiard to the interest of the spouse or former spous

4. Direct Rollover. A direct rollover is a paymédt the Plan to the eligible retirement plan spedifby the distributee.
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IN WITNESS WHEREOF, the parties hereto have catisisdPlan and Trust to be executed the day andfireaabove mentioned.
F5 LABS, INC.
TRUSTEE:

/'s/ Brian Di xon
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FIRST AMENDMENT TO THE
F5 LABS, INC.

401(k) PROFIT SHARING PLAN AND TRUST

F5 Networks, Inc., formerly F5 Labs, Inc., (the "Boyer"), pursuant to Article XVII of the F5 Labisic. 401(k) Profit Sharing Plan and Tr
(the "Plan"), does hereby amend the Plan as folleffsctive March 9, 1999:

1. The preamble to the Plan is hereby amendedaiogehthe name of the Employer to F5 Networks, brud, all internal references are also
changed accordingly.

2. Article | is hereby amended in its entirety ¢éad as follows:

The Plan and Trust shall be known as the F5 Netsydrk.
401(k) Profit Sharing Plan and Trust (the "Plan").

IN WITNESS WHEREOF, the Employer has caused thésm Rimendment to be executed this 1st day of J@98, 1
F5 NETWORKS, INC.
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SECOND AMENDMENT TO THE
F5 NETWORKS, INC.

401(k) PROFIT SHARING PLAN AND TRUST

F5 Networks, Inc. (the "Employer"), pursuant toiélg XVII of the F5 Networks, Inc. 401(k) Profit 8ting Plan and Trust (the "Plan"), does
hereby amend the Plan as follows, effective Juri®99:

1. Article 1l is amended to add, in alphabeticalex a new definition of "Employer Security" to deas follows and to reletter the paragraphs
that follow and all internal references theretorespondingly:

I. "Employer Security" means shares of the Emplsy€@ommon Stock.
2. Article VII, Paragraph A(4) is amended by addihgreto the following additional text at the ehdreof:

A Participant entitled to receive a distributionagle account contains Employer Securities may &daeiceive such securities in kind subject
to the Committee's discretion to require by rukg the distribution be of a minimum number of skare

3. Article IX is amended by adding a new Paragrapd read as follows:

L. VOTING EMPLOYER SECURITIES. Each Participant mdiyect the Trustee with respect to the mannerhictwEmployer Securities
credited to his or her account shall be voted. Sastnuctions shall be provided pursuant to rules procedures promulgated by the
Committee. Any shares of Employer Securities wépect to which the Trustee receives no instrustirall not be voted by the Trustee,
provided, the Committee may direct the Trusteedi® wuch shares if the Committee determines tlwdt action is consistent with its fiducie
obligations under ERISA. The Committee shall essalpprocedures to assure the confidentiality oingpinstructions received by Participa
to assure that the same shall not be divulgedleased to any person including officers and emmeyaf any Employer.
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4. Article X, Paragraph A, is amended to read #evis:

A. INVESTMENTS. Each Participant may elect to dirtee investment of his accounts through one (btiarcombination of both) of the
following: (1) by establishing an individual brolkegre account with a brokerage firm selected by thai@ittee, or (2) by choosing among the
pooled investment funds offered under the Planckvkhall be designated by the Committee and ajeciuib change from time to time.

To the extent a Participant exercises control divelinvestment of his account, the Trustee shaik mo responsibility or authority to invest
reinvest, manage or control the assets of suchuatco

Each pooled investment fund offered under the Bleatl consist of a diversified portfolio of secig# under the management of an investr
manager selected by the Committee or a registarexsiment company selected by the Committee. matitdirection with respect to the
investment of his or her accounts shall be madeoordance with rules adopted by the Committeeuaifdrmly applied. Transfer among the
accounts or from the brokerage account to the pdoleds shall be permitted by the Committee purst@rules adopted by the Committee
and uniformly applied. In the event a Participaailsfto direct the investment of his account, tbeoaint shall be invested in such pooled fund
or funds as shall be selected by the Trustee.

A Participant who has established an individuakbrage account may acquire Employer Securitiegedtectly from the Employer or in tl
open market. No brokerage fees or commissions bhalharged by the Employer. Shares of Employenr8ixs acquired from the Employer
in the initial public offering shall be at the ofiieg price. Any shares thereafter purchased fraerBmployer shall be at the closing price of
Employer Securities on the previous day as repdiyedASDAQ. Shares purchased on the open markdtishat the price obtained by the
broker. Dividends on Employer Securities credithe Participant's account will be paid in castt eredited to the Participant's individual
brokerage account.

Subject to Paragraph C of this Article X, the Tegsis hereby granted full power and authority @8t to reinvest the principal and income
the Trust Fund in such assets as shall be dirdsgtélde Committee or the investment manager or mensayVithout limiting the generality of
the foregoing, the Trustee may invest in EmployeruBities, common stocks, collective investmentl&ithe terms of which are incorpora
herein by reference), registered investment comghayes, real estate, government,
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municipal or corporate bonds, debentures or notesny other form of income producing property, tiee real, personal or mixed, including
corporate stock, corporate stock and life insurgrudieies on key employees or the employer forltaeefit of the Trust.

The Trustee shall not be liable for any loss ordioy breach of fiduciary responsibility which resuffom a Participant's exercise of control
over all or part of the investment plan accounts.

IN WITNESS WHEREOF, the Employer has caused thisradment to be executed this 1st day of June, 1999.
F5 NETWORKS, INC.
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SUMMARY PLAN DESCRIPTION
OF THE
F5 LABS, INC.
401(k) PROFIT SHARING PLAN AND TRUST
As in Effect: January 1, 1998
F5 Labs, Inc. 200 First Avenue West, Suite 500 tBeat/A 98119

EIN: 91-1714307 Plan No. 001
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SECTION I. INTRODUCTION.
WHY DOES THE EMPLOYER HAVE A 401(k) SAVINGS PLAN?

F5 Labs, Inc. (the "Employer") has a 401(k) SaviRtgn to help you save for your retirement. ThenR¥as originally effective January 1,
1998.

Please read this summary carefully. Its purpose éxplain how the Plan works, how you qualify &ord ultimately receive Plan benefits,
what benefits are available to you and what yayints are as a Plan participant.

Because this is only a Plan summary, you may haestgpns or wish additional information. To obtairther information about the Plan,
please contact any member of the Administrative @ittee. The Administrative Committee members amethin Section Il of this booklet.

This summary describes the Plan as of January9B. 1Bthe language of this summary conflicts wiik language of the Plan, the languac
the Plan will control.

SECTION Il. PLAN ADMINISTRATION.
1. HOW IS THE PLAN ADMINISTERED?

The Plan is administered by the Administrative Cattea (the Plan Administrator) selected by the BlaafrDirectors of the Employer. The
Administrative Committee is responsible for arrampall services necessary to operate the Planydimg accounting, legal and investment
advisory services. The Administrative Committee thesspower in its sole discretion to manage andaipahe administration of the Plan,
including interpreting the provisions of the Pland making required administrative decisions reigagrdligibility, right to benefits and
similar decisions.

You will be advised of any changes in the namesaafiitesses of the members of the Administrative i@iti@e. Currently, the members are
Jeffrey S. Hussey, Brian R. Dixon, and Steven Galdninquiries to the Administrative Committee shibloé addressed to Brian R. Dixon,
200 First Avenue West, Suite 500, Seattle, WA 98TEJ)ephone inquiries may be made by dialing (Z1-0800 and asking for Brian R.
Dixon.

2. WHO IS THE PLAN SPONSOR?

The sponsor of the Plan is F5 Labs, Inc.. The Eygrle employer identification number assigned leyltiternal Revenue Service is 91-
1714307. The Plan Number is 001.
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3. WHAT IS THE PLAN YEAR?

The Plan Year is the 12-month period ending Decer@beAll records of the Plan are maintained os ®iian Year.
SECTION IIl. ELIGIBILITY.

1. HOW DO | BECOME ELIGIBLE TO PARTICIPATE?

To be eligible and to make tax-deferred 401(k) dbations, you must be at least age 21 and be grai salaried basis. Hourly-paid
employees are not eligible to participate.

You will become eligible for Employer Matching Coibutions beginning the first day of the month éeling completion of six (6) months of
service.

You will become eligible for Employer DiscretionaBontributions beginning in the calendar year folltg the year in which you complete
six (6) months of service. To share in EmployercBationary Contributions, you generally must alscemployed as of the last day of the |
Year. See Section IV for further information.

2. WHEN AM | ENROLLED IN THE PLAN?

If you are en eligible employee on January 1, 1988, will be immediately enrolled as a Participamthe Plan on that date. Otherwise, you
will be enrolled as a Participant in the Plan oafirst day of the month which coincides with olldavs your date of hire, or if later, your
attainment of age 21.

3. IF I TERMINATE EMPLOYMENT AND AM REHIRED, DO | AVE TO SATISFY THE ELIGIBILITY REQUIREMENTS AGAIN?

If you terminate employment with the Employer attaving been a Plan Participant, you will beconRagicipant again on the first day of
month coinciding with or following your rehire deds a salaried employee. There is an exceptidngaule. If at the time you terminate
employment you are entitled to no amount of youpkeyer Discretionary Contribution Account or EmpésyMatching Contribution Accoul
(your vested percentage under Section VIl is zeh@n upon rehire you must complete the eligibiléguirements for Employer discretionary
contributions and Employer discretionary matchingtdbutions again if the number of your conseaitime-year breaks in service is five
years or more. A or-year break in service is a Plan Year in which goeicredited with less than 501 Hours of Serviaau ¥hay avoid a one-
year break in service if you are absent from warkause of pregnancy, birth of a child, placemerat dfild for adoption or caring for a ch
immediately after birth or
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placement. You must provide the Administrative Cdttee with proof that the absence was for one e$#reasons.
SECTION IV. EMPLOYER CONTRIBUTIONS.
1. WHAT DOES THE EMPLOYER CONTRIBUTE?

The Employer currently does not intend to make @mtributions to the Plan. However, the Plan presitbr two types of Employer
contributions which the Board of Directors mayitsdiscretion, determine to make to the Plan. Mdlbe notified if the Employer intends
make contributions. The two types of contributians Employer Matching Contributions and Employesddétionary Contributions. To share
in Employer Matching Contributions you must contitds. To share in Employer Discretionary Contribngiqgou are not required to
contribute.

2. WHAT MUST | DO TO SHARE IN THE EMPLOYER DISCREDINARY CONTRIBUTION?

If you have met the eligibility requirements oudlthin Section Il and you are employed on thediast of the Plan Year (December 31), you
are an "Active Participant” and you are entitleghare in the Employer Discretionary Contributionthat Plan Year. In the Plan Year you
die, retire, or are permanently disabled, you ndit be required to be employed on the last dap@Plan Year to share in the Employer
Discretionary Contribution. Employer Discretion&@pntributions will be allocated to your EmployersbBietionary Contribution Account in
the trust fund.

If Employer Discretionary Contributions are made Employer will contribute the same percentageonfipensation for all participants ba
on the compensation they receive while they argqgiaants.

3. HOW ARE EMPLOYER MATCHING CONTRIBUTIONS MADE TQHE PLAN?

Each year the Board of Directors will determin&% Labs, Inc. will make an Employer Matching Cdmiition. If an Employer Matching
Contribution is made, the Board of Directors wi@determine the maximum amount of the Matchingt@loution. You will be notified of
the amount of the maximum Employer Matching Comnttitn at the beginning of the year.

The total of your 401(k) contributions, the Emplofatching Contributions, Forfeitures, and any Eoyelr Discretionary Contributions
allocated to your accounts for any Plan Year caeroeed 25% of your compensation or $30,000, # ¥su will be notified if your
contributions exceed these limits. In additionyati are a highly compensated employee, the Admatige Committee may be required by

law to reduce your Employer Matching Contributidinthe IRS limits on those contributions for highdgmpensated employees are exceeded.
The Administrative Committee will notify you if thioccurs.
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SECTION V. EMPLOYEE CONTRIBUTIONS.
1. WHAT ARE TAX-DEFERRED CONTRIBUTIONS?

Tax-deferred 401(k) contributions are contributigos make by electing to have a percentage of gompensation withheld from your pay
and paid directly to the Plan trust fund. Thesetrioutions reduce your current compensation. Tafemed contributions are withheld before
federal income taxes are taken from your compemsalo federal income taxes on these contributemasdue until they are distributed to
from the Plan. Your 401(k) tax-deferred contribnare subject to Social Security tax in the yearpake the contributions.

Your 401(k) tax-deferred contributions are depasiteyour 401(k) Tax-Deferred Contribution accoimthe plan trust fund.
a. How Much Can | Contribute Through 401(k) Tax-&eéd Contributions?

You may elect to contribute up to the percentagepafipensation established by the Administrative @ittee, but not more than the dollar
limit set by law. For 1998, the dollar limit set awv is $10,000. These limits may be adjusted alynuadditionally, it may be necessary to
reduce these contribution levels to comply witheothpplicable law. If this affects you, you will betified by the Administrative Committee.

When you become a Plan participant, the AdministaCommittee will provide you with the instruct®and any forms necessary to elect to
make tax-deferred contributions.

b. Can | Change the Amount | Contribute Through-Deferred Contributions?

You may increase or decrease your 401(k) tax-daderontributions as of January 1 or July 1. Fdrahénrollments, a participant may enroll
as of the first day of the month following comptetiof the eligibility requirements. An employee wimes not elect to make 401(k) tax-
deferred contributions when first eligible may ¢lecbegin making these contributions as of anydanl or July 1.

Your initial election and any change in your eleatmust be received by the Administrative Commibiefore the day on which it becomes
effective. You may revoke your election as to fatdf1(k) contributions as of the first day of anpsequent pay period as long as the
Administrative Committee receives your revocatiefidoe its effective date. If you revoke your elentiyou may not elect to begin 401(k)
contributions again until the next January 1 oy Jufter your 401(k) contributions stop, providexli sign a new agreement or provide
instructions in another manner as provided by timiistrative Committee before deferrals begin.

If you terminate employment and are rehired, yoy elact to begin making 401(k) tax-
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deferred contributions again on the first of thenthovhich follows your date of rehire and thereafte any January 1 or July 1.

You may not elect to contribute more than $10,000999, and whatever adjusted amount is permitgdevd in each future calendar year. In
addition to this 401(k) contribution limit, striinits are imposed by the Internal Revenue Codéheramount of 401(k) contributions that
may be made by highly compensated employees. Totmese limits, the Administrative Committee mayrequired to reduce the amount
contributed by any highly compensated employe® oepay any excess 401(k) contributions and easrtim@ highly compensated employee.
If the Administrative Committee is required to rg@ay amount contributed by a highly compensatepleyee, it will direct the Employer to
pay that amount from the Plan plus earnings onahatunt in cash to the employee.

Your 401(k) tax-deferred contributions are 100%tedsand nonforfeitable at all times.
2. MAY | MAKE ROLLOVER CONTRIBUTIONS TO THE PLAN?

You may roll over a distribution from another gfielil pension or profit sharing plan to this Planeéftain conditions are met. You may roll
over an IRA account to this Plan if the IRA accohnalds only a distribution from another qualifieldm and you have made no contributions
to that IRA. An ordinary IRA to which you contrilzitannot be rolled over to this Plan. You shouldsadt a member of the Administrative
Committee as to the conditions and procedures &kimg a rollover contribution. The amount of anifaeer contribution will be invested
along with the other assets of the Plan, but vélhield for you in a special rollover account anl be at all times 100% vested
(nonforfeitable).

3. MAY | CONTRIBUTE TO AN IRA AND TO THE PLAN TOO?

As described in this section, you may be able ®hath an individual retirement account (an "IRARd the Plan in saving for your
retirement. However, there are differences to aersiThe $2,000 maximum that limits the amountafryannual IRA contribution does N(
apply to your pre-tax contributions under the Plastead, your pre-tax contributions are limitecgtpercentage of your annual compensation
determined by the Administrative Committee orgsd, the indexed annual IRS maximum amount, whkii10,000 for 1998.

As with an IRA, when you make pre-tax contributid@@ghe Plan, you pay no current federal incomegan the contributions or on
investment earnings. But the Plan currently haadantage over an IRA, I.E., if funds are paid fithhm Plan after you retire or die, special
tax benefits may be available. IRA payments aragénaxed at ordinary income rates (along with otéeable income you receive in the
same year).

The following describes the IRA rules in effect megng in 1998. For more information on the taxesitegarding IRAs, please refer to
Internal Revenue Service Publication 590, "IndialdRetirement Arrangements"”. IRS Publication 598mvailable free, by calling
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1-800-TAX-FORM (1-800-823-3676).

As described in further detail below, your abilitymake contributions in the same tax year bothddPlan and to a tax-deductible IRA
depends on your income. Even if your income is altbe allowable amount for your own tax-deductlBA contribution, your spouse may
be able to make a tax-deductible contribution tdR# if he or she does not participate in an emptegponsored retirement plan. You may
also be able to make a non-deductible contributtica "Roth IRA," in which the earnings are permahefnee from federal income tax if
certain conditions are met.

TAX-DEDUCTIBLE IRA CONTRIBUTIONS. Your ability to nake a tax-deductible IRA contribution and the alidle amount of that
contribution depend upon your income and your dingf status.

- If your adjusted gross income (AGI) is BELOW ataé dollar amount "threshold" (for 1998, $50,0DMharried filing jointly; $30,000 if
single), you will be able to make the maximum ammaedeductible IRA contribution.

- If your AGI is ABOVE a certain dollar amount "deig" (for 1998, $60,000 if married filing jointly$40,000 if single), you will not be able
make any tax-deductible IRA contribution.

- If your AGI is BETWEEN the dollar amount thresti@nd ceiling, you will be able to make a tax-deile IRA contribution, but your
contribution will be limited to a pro rata portiofithe maximum annual contribution amount.

EXAMPLE: Jill is single and has an AGI of $35,0001998. Because $35,000 is between the $30,00énimtbreshold and the $40,000
income ceiling for single taxpayers, Jill is emtitlto make a tax-deductible IRA contribution edoa pro rata portion of the maximum
contribution amount. For 1998, the maximum tax-dithle contribution amount for an individual is $20. Based on Jill's AGI, she is
eligible to make up to one-half of the maximum tieductible contribution, or $1,000.

The income thresholds and ceilings are scheduletttease gradually over the next several year2@)p, the income threshold for single
taxpayers will be $50,000, and the ceiling will$&0,000. By 2007, the income threshold for martéegbayers filing jointly will be $80,000,
and the ceiling will be $100,000.

TAX-DEDUCTIBLE IRA CONTRIBUTIONS FOR SPOUSES WHO DROT PARTICIPATE IN AN EMPLOYER-SPONSORED
RETIREMENT PLAN. If: (1) you are married; (2) yospouse does not participate in an employer-spodset&ement plan; and (3) your
AGl is below $150,000; your spouse will be ablertake the maximum tax-deductible IRA contributiondo individual (currently $2,000).
Assuming the same facts as above, except thatA@uis between
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$150,000 and $160,000, your spouse will be abiadke a tax-deductible contribution equal to a pta portion of the $2,000. If your AGl is
over $160,000, your spouse will not be able to nakex-deductible IRA contribution.

ROTH IRAS. For tax years beginning after 1997, & hge of IRA called a "Roth IRA" is available. Weéicontributions to a Roth IRA are
not tax-deductible (regardless of your income),gamings on your contributions are permanently frem federal income tax if certain
conditions are met.

You may make a contribution to a Roth IRA if yoncome falls within certain limits:

- If you are single, you may make the maximum ahnaatribution to a Roth IRA if your adjusted graasome (AGI) is less than $95,000.
The maximum contribution amount is phased-out ifry8Gl is between $95,000 and $110,000. You maynmake any contribution if your
AGl is above $110,000.

- If you are married filing jointly, you and youpgsuse may make the maximum annual contributionRoth IRA if your AGI is less than
$150,000. The maximum contribution amount is phasgdf your AGI is between $150,000 and $160,006u may not make any
contribution if your AGlI is above $160,000.

In the event of a "qualified distribution” from @t IRA, the entire amount of the distribution i&mpt from federal income tax, including
the portion attributable to investment earningswich you have never paid any taxes. To be consiar'qualified distribution," the
distribution may not be made before the end ofitheetax year period beginning with the first tagay in which a contribution was made.
Additionally, the distribution must be:

(1) made on or after the date on which you attgm%0 1/2;

(2) made to your beneficiary (or to your estaté@rajour death;

(3) attributable to your qualifying disability; or

(4) used for a qualified first-time home purchase o a lifetime maximum aggregate amount of $1@)00

Your combined contributions to all IRAs (tax-dedhld, Roth, and other non-tax-deductible IRAs) may exceed the annual IRA $2,000
contribution maximum. Unlike other kinds of IRAgrdributions to Roth IRAs may be made after the @fgéd 1/2 and are not subject to the
mandatory age 70 1/2 distribution rules.
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SECTION VI. WITHDRAWAL OF CONTRIBUTIONS.
1. MAY | WITHDRAW THE EMPLOYER'S CONTRIBUTIONS TO RE PLAN?

You do not have the right to withdraw the Emploiéscretionary Contributions or Employer Matchingributions to the Plan on your
behalf. The Employer's contributions and the egmihereon will only be distributed to you or ydeneficiary in the event of your death,
disability, termination of employment or retiremeyibu may, however, elect to receive your Plan Benafter age 65 even if you are still
working. (See Section X, Distribution of Benefits).

2. MAY | WITHDRAW MY 401(k) TAX-DEFERRED CONTRIBUTONS TO THE PLAN?

Amounts in your 401(k) Tax-Deferred Contributionedeint under the Plan may not be distributed toganlier than your retirement, death,
disability, termination of employment, attainmeftage 59 1/2, or hardship.

The Administrative Committee has established agamogfor hardship withdrawals and the method foedwaining whether a participant is
entitled to a distribution by reason of hardshighadship exists if a Participant has an immediatt heavy financial need, and no other
financial resources to meet that need. HardsHimiged to:

a. Uninsured medical expenses (described in Int&eeenue Code
Section 213(d)) that have already been incurretheyParticipant, or the Participant's dependemtexpenses that have not already been
incurred, but which must be prepaid in order towlthose persons to obtain medical treatment;

b. Purchase of a principal residence of the Pa#idi (excluding mortgage or loan payments);

c. Tuition, room and board, and related educatiée®s of post-secondary education for the nextveveionths for the Participant, spouse,
children or dependents, including graduate schodlamy approved trade or technical school;

d. Payment to prevent eviction of the Participaoir his principal residence, or foreclosure onrttegtgage of the Participant's principal
residence.

Hardship withdrawals made prior to your attainmairdge 59 1/2 will be subject to a 10% penaltyuabess the hardship withdrawal is
applied to pay deductible medical expenses. Inti@aiglia hardship withdrawal may not include incosaened on your 401(k) contributions
hardship withdrawal may include the amount necgdsapay taxes and penalties on the hardship bigtdn.
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SECTION VII. INVESTMENTS.
1. HOW ARE CONTRIBUTIONS INVESTED?

The Employer Discretionary Contributions, Emplojatching Contributions, and Tax-Deferred Contribos are placed in the Plan trust
fund. Brian R. Dixon is currently the Plan Trustee.

What you will ultimately receive under the Plan dags in great part upon the investment performahtiee assets of the trust. While the
Employer believes the assets will appreciate ine/ahere are no guarantees in this regard.

You determine how your contributions are to be sted. You have the choice of establishing an iddial brokerage account with a
brokerage firm selected by the Administrative Comteei or selecting from among mutual funds offergdhe Plan. Employer contributions
will be invested in the same manner in which yaedithe investment of your contributions.

2. HOW DO | SHARE IN THE RETURN ON INVESTMENTS?

Since you direct the investment of your contribngsigand Employer contributions), the ultimate netwhich you receive will be dependent
upon how you manage your accounts. Mutual fundsaresd daily and the values are reported in thanftial pages of publications such as
the WALL STREET JOURNAL.

3. YOUR EXERCISE OF CONTROL OVER YOUR ACCOUNT.

Under the terms of the Plan, you are entitled ¥& givestment instructions to the Administrativen@oittee who is obligated to comply with
these instructions concerning the investment of ptan assets. On request, you are entitled tdemritonfirmation regarding the carrying out
of these instructions. You may change your instomstduring the time periods established by the @dtae by providing written notice or
using other means as designated by the Committgee@ly, these changes may be made on a quabasig.

Upon request to the Administrative Committee, yaymeceive additional information including theléaVing which will be based on the
latest information available:

- A description of the annual operating expensesagh of the investment alternatives offered uttdePlan (I.E., investment management
fees, trustees fees, administrative fees and tréinsacosts) which are charged to your accountesged as a percentage of average net a
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- Copies of any prospectuses, financial statemsmdseports or other materials relating to the stiment alternatives available under the Plan
to the extent provided the Plan Administrator.

- A list of the assets comprised in the portfolfeach fund, the value of each asset and the prgeif the overall fund which it represents.
With respect to an asset which is a fixed ratestment contract, the name of the bank or insuranogpany issuing the contract, the term of
the contract and the rate of return under the aohtr

- Current information about the value of the sharesnits in mutual funds offered under the Plagetber with current investment
performance information determined net of expenses.

- Information concerning the value of shares otauim your account.

This Plan is intended to constitute a Plan desdribesection 404(c) of the Employee Retirement ineecurity Act and Title 29 of the
Code of Federal Regulations Section 2550.404(t)+4 intended that the fiduciaries of the Pla () the Trustee, Employer and
Administrative Committee) will be relieved of lidiby for any loss occurring as the direct and neaeg result of your investment instructions.

SECTION VIII. VESTING.
1. WHEN ARE MY BENEFITS VESTED?

You are not immediately entitled to the Employentecitbutions credited to your Employer Discretion&gntribution and Employer Matching
Contribution Accounts under the Plan. Your vested monforfeitable right to the amount in your Emy@oDiscretionary Contribution and
Employer Matching Contribution Accounts is deteredrby your Years of Service. Years of Service dae Rears in which you are credited
with at least 1,000 Hours of Service, including ¥eef Service performed for the Employer beforeitfoeption of the Plan.

You complete a Year of Service for vesting purpagken you complete 1,000 Hours of Service durirggRkan Year. You receive credit for
one Hour of Service for each hour you are paidhgyEmployer for work you perform. You also receivedit for one Hour of Service for
time you are paid by the Employer for reasons attien work (such as vacation, illness or disability to a maximum of 501 hours for any
continuous period. If you are a salaried
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employee and you work one or more hours duringendar month, you will receive credit for 190 HoofsService for that month.

All of your Years of Service with F5 Labs, includithose performed before the Plan began on Jaiyd§98, are counted for vesting
purposes under the Plan.

If you terminate employment before the end of ttFYear, and are credited with 1,000 Hours of Berfor that Plan Year, you will receive
credit for that Plan Year for vesting purposes.

After you have completed four (4) Years of Servaépf your Employer Discretionary ContributiondaBmployer Matching Contribution
Accounts will be 100% vested. Here is how the wgstichedule works:

PERCENTAGE
NONFORFEI TABLE
YEARS OF SERVI CE ( VESTED)
Conpl etion of 1 Year of Service 0%
Conpl etion of 2 Years of Service 50%
Conpl etion of 3 Years of Service 75%
Conpl etion of 4 Years of Service 100%

The amount, if any, in your 401(k) Tax-Deferred @doution Account is always 100% vested and norfitable.

The amount in your Employer Discretionary Contribntand Employer Matching Contribution Accountsligcome 100% vested and
nonforfeitable regardless of the above vesting deleeif you die, become permanently and totallyalied, or reach the Plan's normal
retirement age (age 65). In addition, in the etleat the Plan should be terminated by the Employar; accounts would become 100%
vested and nonforfeitable.

EXAMPLE. Joe has been a Participant has three é3¥¥ of Service for vesting purposes. His Empl®jscretionary Contribution and
Employer Matching Contribution Account balancesemithe Plan have a combined value of $4,000. Itdorinates employment, he will
receive 75% of this amount, or $3,000. Joe wilbaksceive the balance of his 401(k) Tax-Deferredt@loution Account.

2. WHAT HAPPENS TO AMOUNTS THAT ARE FORFEITED BY THPARTICIPANTS?

On each Anniversary Date, December 31, nonvestediat® in the Employer Contribution and Employer éhatg Contribution Accounts of
terminated employees are forfeited. There are ftwonmstances that result in a forfeiture of besefit
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(1) FIVE YEAR BREAK IN SERVICE. If you terminate grtoyment before completing two (2) Years of Senacel your vested 401(k) Tax-
Deferred Contribution Account is more than $5,088d you elect NOT to receive a distribution of yvasted benefits, you will not forfeit
your Employer Discretionary and Employer Matchingn@ibution Accounts, which will be 0% vested, Ugbtu incur a five (5) consecuti
one-year break in service. A one-year break inisemccurs each Plan Year in which you complete flean 501 Hours of Service.

(2) CASH-OUT OF BENEFITS. If you terminate employmi@nd your vested benefits are LESS than $5,080wyll receive a distribution
of your vested benefits in a single lump sum paytasrsoon as administratively feasible. If you hies than two (2) Years of Service for
vesting purposes when you terminate, and your 40lgk-Deferred Contribution Account is less than08®, you will receive such account
and forfeit the nonvested benefits in your Empldyéscretionary Contribution and Employer Matchingr@ribution Accounts on the
December 31 coinciding with or following your datetermination. If you are rehired before incurrifige consecutive Breaks in Service,
your nonvested forfeited benefits will be reinstl

Forfeited amounts do not go back to the Employath&, amounts forfeited on December 31 are ussitdi reinstate any previously
forfeited amounts that are required to be reindtateehired Participants' Plan accounts, and tbenake Employer contributions for the Plan
Year.

3. WHAT HAPPENS IF | AM REHIRED?

If you are rehired AFTER you have five consecutime-year breaks in service, your nonvested bengilitbe permanently forfeited. If you
are rehired BEFORE you incur five consecutive oaarypreaks in service, and you received your vasteefits when you terminated
employment, the nonvested amount in your Employert@bution Accounts which you previously forfeitedll be reinstated.

EXAMPLE. On December 31, 1998, Marilyn has beeragi€ipant in the Plan for one (1) year and has(d)¢& ear of Service for vesting
purposes. Her Employer Discretionary Contributiascdunt and Employer Matching Contribution Accoualamces under the Plan are
$1,000. Her 401(k) Tax-Deferred Contribution Accbbalance is $3,000. If Marilyn terminates employitnen December 31, 1998, she will
receive her $3,000 in her 401(k) Tax-Deferred dbntion Account. However, in accordance with tharf™ vesting schedule, she will not
receive her Employer Discretionary and Employeradfiatg Contribution Accounts, because she is 0%edeist these accounts. The Emplc
Contribution Accounts will be forfeited on Decemli3dr, 1998. If Marilyn is rehired before she hagfoonsecutive ongear breaks in servic
the $1,000 she forfeited will be reinstated.

Whether or not you have forfeited any balance iary®@mployer Discretionary and Employer Matching @imution Accounts, your prior
Years of Service credited for vesting
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purposes will be reinstated when you complete a ¥&8&ervice. THERE IS AN EXCEPTION TO THIS RULHE dt the time you terminate
employment you are entitled to no amount of youipkyer Discretionary Contribution Account and Emygo Matching Contribution
Account (your vested percentage is zero), youladé credit for your past service if you had astdave (5) consecutive one-year breaks in
service, and your consecutive one-year breaksrincgeare at least equal to your Years of Servigar ppo the break.

EXAMPLE. Assume you leave the employ of the Emplagféer completing one (1) Year of Service and goei0% vested in your Employer
Discretionary and Employer Matching Contributioncéants. If you are rehired seven (7) years lateu, will lose your prior service credit
because none of your benefits were vested (I.E. ywere 0% vested when you quit), you have incumede than five consecutive one-year
breaks in service, and your number of consecutieyear breaks in service, which is seven (7)restgr than your Years of Service before
you terminated, which is one (:

SECTION IX. BENEFICIARY DESIGNATION.
HOW DO | DESIGNATE A BENEFICIARY TO RECEIVE MY BENE FITS IN THE EVENT OF MY DEATH?

You may designate a beneficiary or beneficiaridsy are persons who will receive any benefits payablyour death. If you are married and
you do not designate a beneficiary, the benefilisb&i payable to your spouse. If you are married, your designated beneficiary is to
someone other than your spouse, your spouse musgicoto the designation. Your spouse's conserttipeusn a form provided by the
Administrative Committee and must be witnessed hgtary public or a member of the Administrativen@nittee. The beneficiary may be
changed at any time by written designation filethwihe Administrative Committee. If you don't nambeneficiary or if the beneficiary you
name is not alive, the amount in your accounts élpaid to your surviving spouse, or if none, mwidled in the Plan. Your beneficiary may
be changed at any time by written designation filéth the Administrative Committee.

SECTION X. DISTRIBUTION OF BENEFITS.
1. WHEN DO | RECEIVE RETIREMENT BENEFITS?

Normally, you will receive your vested Plan bergfipon your retirement when you reach age 65 (#n@<Pnormal retirement age). You ir
receive your benefits earlier if you are permanedisabled, die, or terminate employment.

If you retire on or after age 65, payment of yoené&fit will be made as described in Section Xydti do not wish to receive your vested Plan
benefits and their value exceeds $5,000, the Rtamifs you to elect to defer the payment of yoanRienefits to a date later than your
retirement date. You will be provided forms on whito make this election and, prior to receiving ybenefits, you may change your election
at any time. You must begin receiving your retiramgenefits no later than April 1 of the taxablayollowing the year in which you
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reach age 70 1/2.

If you work past age 65, you may elect to receigeryPlan benefits. You will continue to share ity &@mployer Discretionary Contributions
and Employer Matching Contributions and may corgitaelect 401(k) tax-deferred contributions.

2. WHAT HAPPENS IF | DIE?
If you die, any amounts in your account(s) willg@ed to your beneficiary.
3. WHAT HAPPENS IF | TERMINATE EMPLOYMENT?

If you terminate employment prior to normal retiamh and your vested benefit is $5,000 or less,willueceive that amount in a single
payment. You will receive that distribution withénreasonable time after the end of the Plan Yeahich you terminate employment. If your
vested Plan benefit is more than $5,000, you wikive that amount when you reach age 65, unleseglgat to receive your vested benefit
when you terminate employment or on any later débe. must begin receiving your vested Plan benefitsn the later of your termination of
employment or the April 1 of the tax year followitlge year in which you attain age 70 1/2.

If you terminate employment prior to age 55, tharithution will be subject to a 10% income tax ggnan early withdrawals unless you are
permanently disabled or unless your distributiorolked over or transferred to an IRA or anothealdied pension or profit sharing plan. If
you terminate employment after age 55 and eleatdeive a distribution of your benefits after age the distribution will not be subject to |
10% tax penalty.

4. WHAT HAPPENS IF | AM DISABLED?

In the event of mental or physical disability, whi@nders you incapable of performing the ordirtarifes of your job, you may receive your
benefits under the Plan regardless of age. Paywitiiitegin as soon as possible after the AdmintateaCommittee determines you are
disabled and you elect to receive payment.

5. WHAT HAPPENS IF | DIVORCE?

Benefits provided under this Plan are for you aodrypeneficiary. Your benefits cannot be assigoesbimeone else in order to settle a debt.
However, the Plan will pay amounts to a former sgoor to a child as ordered by a court pursuatitdderms of a Qualified Domestic
Relations Order. If the Administrative Committeee#es an Order that relates to you, they willfyotou immediately.
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SECTION XI. FORM OF DISTRIBUTION.
IN WHAT FORM WILL MY BENEFITS BE PAID?

When you retire, terminate employment, or becomepaently disabled, you will receive the vested anton your account in a single lump
sum payment.

If you die BEFORE your benefits begin, your beniefig will receive the vested amount in your accaunta single lump sum payment.
Payment must be made within one year after theafgteur death if your beneficiary is not your speulf your beneficiary is your spouse,
your spouse may elect to defer payments until @ datfiater than the date you would have attained7&gl/2

SECTION XII. TOP-HEAVY PROVISIONS.
1. WHAT IS A TOP-HEAVY PLAN?

The Plan will be top-heavy if more than 60% of #tteount balances under the Plan belong to key gmgdo Key employees of the Employer
are certain highly compensated officers and cedwiners of the Employer.

2. WHAT HAPPENS IF THE PLAN IS TOP-HEAVY?

The Plan is not currently top-heavy. If the Plandraes top-heavy, the Employer may be required tceraacontribution on your behalf equal
to a minimum of 3% of your compensation during ftt@n Year even if you do not complete 1,000 HotiSasvice in the Plan Year. The
Administrative Committee will advise you if the Rlaecomes top-heavy.

SECTION Xlll. TERMINATION OF THE PLAN.
WHAT HAPPENS IF THE PLAN TERMINATES?

The Employer expects to continue the Plan indefiyibut reserves the right to terminate it or teeachit. If the Plan is terminated, you will
become 100% vested in your Employer Discretionasgt@bution Account and Employer Matching ContribatAccount. All of the assets
the Plan will be used to pay benefits to partictpaNo part of the assets will be returned to thepleyer.

SECTION XIV. RIGHTS OF PARTICIPANTS.
1. TO WHOM SHOULD LEGAL NOTICES BE ADDRESSED?
Legal notices should be directed to Brian R. Dixshpse address is printed on the front
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of this booklet. However, service of legal process/ also be made upon any Plan Trustee or any mrashbige Administrative Committee.
2. IF | BELIEVE | AM ENTITLED TO PLAN BENEFITS, WHA SHOULD | DO?

If you are entitled to benefits under the Plan, pead not make a claim to the Administrative Cortewiin order to receive your benefits.
However, if you disagree with the information ongautations in connection with any of your benefjtsy may make claim to the
Administrative Committee. This claim should belie form of a letter stating why you disagree armufthinclude all facts and information
you want the Administrative Committee to considésu will be advised of the acceptance or rejectibgour claim within 90 days after yo
claim is received, unless special circumstancesire@n extension of time for processing the cldfrthe Administrative Committee requires
an extension, written notice of the extension bdlfurnished to you prior to the end of the inif@lday period. The extension will not exceed
an additional period of 90 days. The extensionceotiom the Administrative Committee will state gpecial circumstances requiring the
extension of time and the date by which the Adniatssze Committee expects to make a final decision.

In the event your claim is denied, it must be deémmewriting and the denial must state in detadl $ipecific reasons for the denial, the specific
Plan provisions upon which the denial is based,atditional material or information which you mayywide which would entitle you to the
benefits you claim, and an explanation of why smetterial or information is necessary. The noticderiial must also explain the steps to be
taken if you or your beneficiary wish to submitlaim for review. If notice of denial of your initialaim is not furnished within the time
period allowed above, your claim will be deemedidémnd you may proceed to request a review of gieaied claim. If you choose to
submit a claim for review by the Administrative Canittee, then within 60 days after the date youintlis denied, you or your authorized
representative must make a written request to tirmiAistrative Committee for review. Your requestfeview of your denied claim should
include a statement of the reasons your claim shioelallowed. You or your representative may exanaimy documents the Administrative
Committee has in its files and will use in reachingecision, and you may also submit additionattemicomments to the Administrative
Committee which support your claim.

The Administrative Committee will advise you of dscision in writing within 60 days following reg@eiof your request for review, unless
special circumstances require an extension of tonprocessing. If an extension is necessary, sibecwill be made as soon as possible, but
not later than 120 days after the Administrativer@uttee receives your request for review. If areaston of time for review is required
because of special circumstances, written notideeg&xtension and the Administrative Committee&sons for needing more time will be
furnished to you prior to the commencement of tkteresion. The decision on review will be in writingd will include specific reasons for
the decision, as well as specific references tethe provisions upon which the decision is ba3éd Administrative Committee has the
absolute discretion to decide all issues of fadf@nlaw. The decision of the Administrative Context will be final
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and will be subject to no further appeal or reviéwy decision of the Administrative Committee tigahot an abuse of discretion must be
upheld by a court of law.

3. ARE MY BENEFITS INSURED BY THE FEDERAL GOVERNMER?

Because this is a defined contribution profit shguplan, your benefits are not insured by the RenBenefit Guaranty Corporation (PBGC),
an agency of the federal government. The PBGC doesquire or provide insurance for the Plan.

4. WHAT ARE MY RIGHTS UNDER ERISA?

This statement of ERISA rights is required by fedéaw and regulation. As a participant in the Eoyelr's Plan, you are entitled to certain
rights and protections under the Employee Retirérnmmome Security Act of 1974 (ERISA). ERISA proegithat all Plan participants shall
be entitled to:

1. Examine, without charge, at the Employer's efind at other locations, such as worksites, alt Bbcuments, including insurance
contracts, collective bargaining agreements anéesayf all documents filed by the Plan with the LD@partment of Labor, such as annual
reports and Plan descriptions.

2. Obtain copies of all Plan documents and othan Riformation upon written request to the Comreitfehe Committee may make a
reasonable charge for the copies.

3. Receive a summary of the Plan's annual finamegdrt. The Committee is required by law to fuhnégch participant with a copy of this
summary financial report.

4. Obtain a statement of your total plan benefitaif account balance) and your vested plan ben#faay, or if you have no vested benefits,
a statement of how many more years you will hawedtk to have a vested right to plan benefits. Btéggement must be requested in writing
and is not required to be given more than onceaa yidhe Plan must provide the statement free afgeha

In addition to creating rights for Plan participsrERISA imposes duties upon the people who aporesible for the operation of the Plan.
The people who operate your Plan, called "fidueglriof the Plan, have a duty to do so prudentlyiaride interest of you and other Plan
participants and beneficiaries. No one, includingryemployer or any other person, may fire youtbeowise discriminate against you in any
way to prevent you from obtaining a Plan benefiexercising your rights under ERISA. If your clafar a Plan benefit is denied in whole or
in part, you must receive a written explanatiothef reason for the denial. You have the right teetthe Plan review and reconsider your
claim. Under ERISA, there are steps you can takenforce the above rights. For instance, if yowestj materials from the Plan and do not
receive them within 30 days, you may file suit ifederal court. In such a case, the court
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may require the Committee to provide the mategald pay you up to $110 a day until you receiventlagerials, unless the materials were not
sent because of reasons beyond the control of then@ittee. If you have a claim for benefits whicldenied or ignored, in whole or in part,
you may file suit in a state or federal courtti$hould happen that Plan fiduciaries misuse tha'®money, or if you are discriminated age
for asserting your rights, you may seek assistfnoee the U.S. Department of Labor, or you may §ilét in a federal court. The court will
decide who should pay court costs and legal fég®u are successful, the court may order the meyso have sued to pay these costs and
fees. If you lose, the court may order you to pegse costs and fees, for example, if it finds yaaim is frivolous. If you have any questions
about your plan, you should contact the Commitifegou have any questions about this statemenboutyour rights under ERISA, you
should contact the nearest office of the PensiahViialfare Benefits Administration, U.S. Departmehft.abor, listed in your telephone
directory or the Division of Technical Assistancaldnquiries, Pension and Welfare Benefits Admmaison, U.S. Department of Labor, 200
Constitution Avenue N.W., Washington, D.C. 20210.
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[DAVIS WRIGHT TREMAINE LLP LETTERHEAD]
June 1, 1999

F5 Networks, Inc.

Attention: Joann Reiter

200 First Avenue West, Suite 500
Seattle, Washington 98119

Re: 401(k) Profit Sharing Plan and Trust
Dear Ladies and Gentlemen:

We have acted as counsel to F5 Networks, Inc., shifdfgton corporation (the "Corporation"), in contiee with its Registration Statement
Form S8 (the "Registration Statement"). Capitalized teused herein that are not otherwise defined hasenanings ascribed thereto as
forth in the Registration Statement and the exaithiereto.

We have examined such documents, papers, stahdemughorities as we have deemed necessary toddrasis for the opinions hereinafter
expressed. We have assumed the genuineness iginalftses, the authenticity of documents, certiisaand records submitted to us as
originals, the conformity to the originals of ab@iments, certificates and records submitted @susopies, the legal capacity of all natural
persons executing documents, certificates anddsecand the completeness and accuracy as of thefititis opinion letter of the informati
contained in such documents, certificates and dscor

Based upon the foregoing, we are of the opiniot tha
1. The Corporation is duly formed and validly exigtunder the laws of the State of Washington.

2. The Plan and the Shares have been duly autdaaizd after receipt of the consideration for ssithres as specified in the Underwriting
Agreement and when appropriate certificates haea laly executed by the proper officers of the Goapion, the Shares will be validly
issued, fully paid and nonassessable.
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This opinion is limited to the laws of the StateWséshington and the federal laws of the UnitedeStaf the type typically applicable to
transactions contemplated by the Registration Siaté. We express no opinion with respect to theslafxany other country, state or
jurisdiction.

This opinion letter is limited to the matters stateerein and no opinion is implied or may be irddrbeyond the matters expressly stated. This
letter speaks only as of the date hereof and igddrio present statutes, regulations and admétigér and judicial interpretations. We
undertake no responsibility to update or supplertastietter after the date hereof.

We consent to being named in the Registration S&te as counsel who are passing upon the valiflitysoshares of common stock to be
issued pursuant to the Registration Statement.e8uty) the foregoing, this opinion letter may biéeceupon by you only in connection with
the Offering and may not be used or relied upogdayfor any other purpose or by any other persomifiy purpose whatsoever without, in
each instance, our prior written consent.

Sincerely,
Davis Wright Tremaine LLP
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EXHIBIT 23.2
CONSENT OF ACCOUNTANTS

We hereby consent to the incorporation by referémdtleis Registration Statement on Form S-8 ofreports dated April 6, 1999 relating to
the financial statements and financial statememédgle of F5 Networks, Inc., which appear in thgiReation Statement on Form S-1 (File
No. 33:-75817).

PricewaterhouseCoopers LLP

Seattle, Washington
June 4, 1999
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