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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

SCHEDULE 13D
(Rule 13d-1)

Information to be included in statements filed piarg to
Rule 13d-1(a) and amendments thereto filed
pursuant to Rule 13d-2(a).
(Amendment No.__)*

F5 NETWORKS, INC.

(NAME OF ISSUER)

COMMON STOCK, NO PAR VALUE
(TITLE OF CLASS OF SECURITIES)

315616102
(CUSIP NUMBER)

URSULA RANIN
NOKIA CORPORATION
KEILALAHDENTIE 4
P.O. BOX 226
FIN-00045 NOKIA GROUP
FINLAND
011-358-9-180-71

COPY TO:
SCOTT D. MILLER
SULLIVAN & CROMWELL
1870 EMBARCADERO ROAD
PALO ALTO, CA 94303-3308
(650) 4615600
(NAME, ADDRESS AND TELEPHONE NUMBER OF PERSON AUTHRIZED
TO RECEIVE NOTICES AND COMMUNICATIONS)

JUNE 28, 2001
(DATE OF EVENT WHICH REQUIRES FILING OF THIS STATEENT)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition wigdhe subject of this Schedule 13D, and is

filing this schedule because of Rule 13d-1(e), 1@-or 13d-1(g), check the following box |_]|.

NOTE: Schedules filed in paper format shall incladgigned original and five copies of the schedualduding all exhibits. See Rule 1-7(b)

for other parties to whom copies are to be sent.

*The remainder of this cover page shall be filled for a reporting person's initial filing on tHiarm with respect to the subject class of

securities, and for any subsequent amendment oamganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of tliger page shall not be deemed to be "filed" forphgpose of Section 18 of the Securities
Exchange Act of 1934 (the "Exchange Act") or othiseasubject to the liabilities of that section loé tExchange Act but shall be subject to all

other provisions of the Exchange Act (however,theeNotes).
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SCHEDULE 13D

CUSIP No. 315616102 Page 2 of 12 Pages

NAMES OF REPORTING PERSONS
1 I.R.S. IDENTIFICATION NOS. OF AB OVE PERSONS

NOKIA FINANCE INTERNATIONAL B.V.

CHECK THE APPROPRIATE BOX IF A M EMBER OF A GROUP*
2 (@):11

(b): ]

SEC USE ONLY

3
SOURCE OF FUNDS*
4
wC
CHECK BOX IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED

5 PURSUANT TO ITEMS 2(d) OR 2(e) [

CITIZENSHIP OR PLACE OF ORGANIZA TION

THE NETHERLANDS

SOLE VOTING POWER

7 0
NUMBER OF
SHARES SHARED VOTING POWER
BENEFICIALLY 8 2,466,421 SHARES OF CO MMON STOCK
OWNED BY EACH
REPORTING SOLE DISPOSITIVE POWER
PERSON WITH 9 0
SHARED DISPOSITIVE POW ER
10 2,466,421 SHARES OF CO MMON STOCK
AGGREGATE AMOUNT BENEFICIALLY OW NED BY EACH REPORTING PERSON
11
2,466,421 SHARES OF COMMON STOCK
CHECK BOX IF THE AGGREGATE AMOUN T IN ROW (11) EXCLUDES
12 CERTAIN SHARES* [1]
PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
13
10% OF COMMON STOCK
TYPE OF REPORTING PERSON*
14
(60)
*SEE INSTRUCTIONS BEFORE FILL ING OUT!
INCLUDE BOTH SIDES OF THE COV ER PAGE,
RESPONSES TO ITEMS 1-7 (INCLUDING EXHIBITS) OF

THE SCHEDULE, AND THE SIGNATURE A TTESTATION.
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Nokia Finance International B.V., a private compaith limited liability incorporated under the lave$ The Netherlands ("NFI"), and Nok
Corporation, a corporation incorporated under #iveslof the Republic of Finland ("Nokia™), in accante with their Agreement of Joint
Filing (Exhibit A hereto), hereby file this statemi@n Schedule 13D (the "Statement") with respethé¢ shares of common stock, no par
value (the "Common Stock"), of F5 Networks, IncWashington corporation (the "Company"). NFI andkMare collectively referred to as
the "Reporting Persons."

ITEM 1. SECURITY AND ISSUER.

This Statement relates to shares of Common Stottkeo€ompany. The principal executive offices & @ompany are located at 401 Elliott
Avenue West, Seattle, Washington 98119.

ITEM 2. IDENTITY AND BACKGROUND.

NFI is a wholly owned subsidiary of Nokia Corpooati The principle executive offices of NFI are lathat Strawinskylaan 3111, -
1077ZX Amsterdam, Postbus 1469, 10000BL Amsterddre,Netherlands. NFI's principal business is priogidinancial management
services for the Nokia Group companies.

Nokia's principal executive offices are locatedailalahdentie 4, P.O. Box 226, F-00045 NOKIA GROUP, Finland. Nokia is a world
leader in mobile communications, having becomentbdd's leading supplier of mobile phones and dileg provider of mobile, fixed and
Internet Protocol networks. Nokia's shares, nomiadle 0.06 euro, are listed on the Helsinki Exgfesnunder the symbol "NOK1V" and
American Depositary Shares ("ADS") of Nokia arel&d on the New York Stock Exchange under the syriboK". Each ADS represents
one share. Nokia's shares are also traded ondckl®im, London, Frankfurt and Paris stock exchange

Schedule 1, which is attached hereto and incorpdragrein by reference, sets forth the followirfgrimation with respect to each executive
officer and director of the Reporting Personsnéine, (ii) business address,

(iii) citizenship and (iv) present principal occtipa or employment and the name of any corporatioother organization in which such
employment is conducted.

During the last five years, neither the Reportiegsens nor, to the best knowledge of the RepoRiergons, any of the persons listed in
Schedule 1, (i) has been convicted in a criminatpeding (excluding traffic violations or similaisdemeanors) or (ii) has been a party to
civil proceeding of a judicial or administrativedyoof competent jurisdiction, and is or was, assult of such proceeding, subject to a
judgement, decree or final order enjoining futui@ations of, or prohibiting or mandating activiéisubject to, federal or state securities I
or finding any violation with respect to such laws.

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER CONSIDERATION.

The source and amount of the funds used in makiagtirchases of the shares of Common Stock deddrdein were available working
capital of NFI in the aggregate amount of $36,648,89. No funds were borrowed or otherwise obtafeethe purpose of acquiring,
holding, trading or voting the securities.
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ITEM 4. PURPOSE OF TRANSACTION.

The purpose of NFI's acquisition of 2,466,421 shafsCommon Stock to which this Statement relagde make an investment in the
Company as well as to facilitate the entry by tlen@any and Nokia, Inc., an affiliate of NFI, into @EM Software License Agreement and
a Technology Development Agreement.

Except as otherwise provided in this Statementaiig®ed terms that are used but not otherwisengeffin this Statement have the meaning
assigned to such terms in the Common Stock andamMaRurchase Agreement, dated June 26, 2001 (theH#@se Agreement”), between the
Company and NFI. The descriptions of the Purchagedément, the Investor's Rights Agreement, dated 26, 2001 (the "Investor's Rights
Agreement”), between the Company and NFI and ther@on Stock Purchase Warrant, dated June 26, 2081\ arrant"), issued by the
Company to NFI are qualified entirely by refereteéhe respective agreements and documents, asiskemay be, copies of which are filed
hereto as Exhibits B, C and D, respectively. ExkiBi, C and D are specifically incorporated hetsimeference in response to this Item 4.

Pursuant to the terms of the Purchase AgreementpiiEhased one share less than 10% of the outetastares of Common Stock of the
Company. As set forth in the Purchase AgreementwWilFinitially nominate a person reasonably actzdye to the Company's Board of
Directors to fill a vacant seat on the Board.

The Investor's Rights Agreement contains certaimseand provisions governing the relationship betwthe Company and NFI. These
include, without limitation:

(i) demand and piggy-back registration rights gedrib NFI in respect of the shares of Common Sisgked to NFI in connection with the
Purchase Agreement;

(i) preemptive rights with respect to future issoas of the Company's outstanding capital stockddong as NFI owns not less than 5% of
the outstanding capital stock of the Company. Tipesemptive rights entitle NFI to retain its projpmmate ownership interest in the
Company;

(iii) board representation rights that entitle N&hominate one member to the Company's Board iefciirs;

(iv) certain information rights that entitle NFI édotain business information made available toBbard of Directors of the Company and to
discuss with the Company's executive officers then@any's affairs, finances and accounts;

(v) a standstill provision that, subject to certakteptions, restricts NFI from acquiring additibsizares of the Company's Common Stock
without approval of the Company's Board of Direstfor a period of two years following the executafrthe Investor's Rights Agreement;
and

(vi) share transfer restrictions that limit thentséer of the Company's Common Stock by NFI.
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The Investor's Rights Agreement will terminate ba latest of (i) the second anniversary of the $tmes Rights Agreement, (i) the
termination of the OEM Agreement, or (iii) the teénation of the Technology Agreement.

The Warrant gives NFI the right to acquire fromeito time during the exercise periods set fort8eation 2 of the Warrant up to one share
less than 20% of the Company's shares of Commark Sttowever, the additional shares of Common Sthek NFI may acquire pursuant to
the Warrant are not subject to this filing giver #xercise schedule set forth in Section 2 of tlaersvt and the requirements of Rule 13§d)
of the Securities Exchange Act of 1934, as ameffithed'Exchange Act").

Except as set forth above, at the present tim&#porting Persons have no plans or proposals whlake to or would result in (a) the
acquisition by any person of additional securitéthe Company, or the disposition of securitiethef Company, (b) an extraordinary
corporate transaction, such as a merger, reorgamizer liquidation, involving the Company or ankits subsidiaries, (c) a sale or transfer of
a material amount of assets of the Company or &itg subsidiaries, (d) any change in the preseatd of directors or management of the
Company, including any plans or proposals to chahgewumber or term of directors or to fill any ®tiig vacancies on the board, (e) any
material change in the present capitalization vidénd policy of the Company, (f) any other matecizange in the Company's business or
corporate structure, (g) changes in the Compagsger, bylaws or instruments corresponding thesewmther actions which may impede the
acquisition of control of the Company by any pergbi a class of securities of the issuer to besthal from a national securities exchange or
to cease to be authorized to be quoted in an dealer quotation system of a registered natior@alriiges association, (i) a class of equity
securities of the Company becoming eligible fonmtimation of registration pursuant to Section 12qyyf the Exchange Act or (j) any action
similar to any of those enumerated above.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.

According to representations of the Company sehfiorthe Agreement, the total number of shargb®@iCompany's Common Stock
outstanding as of June 26, 2001 was 22,197,80&shar

As of the date of the filing of this Statement, Beporting Persons may be deemed each to be tiedidiahowner of 2,446,421 shares of
Common Stock for purposes of Rule 13d-3 under tteh&nge Act, which represents approximately 10¥hefshares of Common Stock
outstanding as of June 26, 2001.

The Reporting Persons have the sole power to vdie direct the vote or dispose or direct the dsifpan of 2,466,421 shares of Common
Stock. To the knowledge of the Reporting Persdregtare no shares of Common Stock which are hmalgfiowned by any other person
referred to in Schedule 1 hereto.

Except as set forth herein, to the knowledge oRbporting Persons, neither the Reporting Personamy other person referred to in
Schedule 1 hereto beneficially owns or has acquiradisposed of any shares of Common Stock duhiagpaist 60 days.
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ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO SECURITIES OF

THE ISSUER.

See Item 4 and the exhibits filed under Item 7 derehich are incorporated herein by reference.

Except for the agreements described in Iltem 4haethe Reporting Persons nor, to the knowledgbheoReporting Persons, any of the
persons listed on Schedule 1 attached hereto,nyasoatract, arrangement, understanding or relatignwith any other person with respec
any securities of the Company, including, but mofted to transfer or voting of any of the secestifinder's fees, joint ventures, loan or
option arrangements, puts or calls, guaranteesofitq division of profits or loss, or the giviray withholding of proxies.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.

Exhibit A.  Agreement of Joint Filing, dated Jul
Nokia Finance International B.V. and

Exhibit B Common Stock and Warrant Purchase Ag
Inc. and Nokia Finance International

Exhibit C  Investor's Rights Agreement between
Finance International B.V., dated Ju

Exhibit D Common Stock Purchase Warrant of F5
26, 2001.
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SIGNATURE

After reasonable inquiry and to the best of my kleolge and belief, | certify that the informatiort &th in this Statement is true, complete
and correct.

July 9, 2001
NOKIA FINANCE INTERNATIONAL B.V.

By /s/ Ursula Ranin

Name: Ursul a Ranin
Title: Director

Name: Hannu Must onen
Title: Director

NOKIA CORPORATION

By /s/ Usula Ranin

Name: Ursul a Ranin

Title: Vice President and
General Counsel

By /s/ Hannu Mistonen

Name: Hannu Mustonen
Title: Director and
Head of Corporate Tax Pl anni ng
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SCHEDULE 1

DIRECTORS AND EXECUTIVE OFFICERS OF NOKIA CORPORATI ON

The following table sets forth the name and prepéntipal occupation or employment, and the ngmniacipal business and address of any
corporation or other organization in which suchugation or employment is conducted of each direatar executive officer of Nokia
Corporation. Unless otherwise indicated, the bissirseldress of each such person is c/o Nokia Cdipoiéeilalahdentie 4, P.O. Box 226,

FIN-00045 Nokia Group, Finland and each persondiizen of Finland.

Name

Board of Directors

Paul J. Collins ..........
Citizenship: United States

Georg Ehrnrooth ......

Dr. Bengt Holmstrom

Present Princ

......... Chairman and

Group Executi
Corporation.

Member of the
Motor Company
Group Ltd and
Deputy Chairm
Confederation
Employers and
Table of Indu

.......... Vice Chairman

Nokia Corpora

Member of the
Group, Genuit
Kimberly-Clar

.............. Chairman of t

Abloy Corpora
Varma-Sampo M
Company, and
Directors of
Group, Sandvi
Corporation.
Finnish Busin

................ Paul A. Samue
at MIT, joint
School of Man

Member of the
Kuusakoski Oy
Academy of Ar
member of The
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ipal Occupation or Employment

CEO, and Chairman of the
ve Board of Nokia

Board of Directors of Ford

, Otava Books and Magazines
UPM-Kymmene Corporation.

an of the Board of the

of Finnish Industry and

member of The European Round
strialists.

of the Board of Directors of
tion.

Board of Directors of BG
y Corporation and
k Corporation.

he Board of Directors of Assa
tion, Sanitec Corporation and
utual Pension Insurance
member of the Board of

Oy Karl Fazer Ab, Rautaruukki
k AB, Sampo plc and Wartsila
Chairman of The Centre for
ess and Policy Studies (EVA).

Ison Professor of Economics
appointment at the MIT Sloan
agement.

Board of Directors of

. Member of the American

ts and Sciences and Foreign
Royal Swedish Academy of



Sciences.

Robert F.W. vanOordt ............... Chairman of t

Citizenship: The Netherlands

Marjorie Scardino

Citizenship: United States

Vesa Vainio ........

Arne Wessberg ..

Rodamco Europ

Member of the
Bank N.V., Sc
N.V. Union Mi
Supervisory B

.................. Chief Executi
Board of Dire

Member of the
ConAgra, Inc.

................ Chairman of t
Nordea plc.

Chairman of t
UPM-Kymmene C
of the Board
Corporation.
Central Chamb

.................... President of

Broadcasting

Chairman of t
Digita Oy. Pr
Broadcasting
Board of Dire
Council of NA
Finnish Indus

Group Executive Board

Pekka Ala-Pietila

............... Chairman and
Group Executi
Corporation.

Member of the
Motor Company
Group Ltd and
Deputy Chairm
Confederation
Employers, an
Round Table o

.................. President of
Member of the

Information B
Finnish-Japan
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he Supervisory Board of
e N.V.

Board of Directors of Fortis
hering-Plough Corporation and
niere S.A. and member of the
oard of Draka Holding N.V.

ve Officer and member of the
ctors of States Pearson plc.

Board of Directors of

he Board of Directors of

he Board of Directors of
orporation and Vice Chairman
of Directors of Wartsila
Chairman of the Board of The
er of Commerce of Finland.

Yleisradio Oy (Finnish
Company).

he Board of Directors of

esident of the European

Union (EBU) and member of the
ctors of the International

TAS and the Confederation of
try and Employers.

CEO, and Chairman of the
ve Board of Nokia

Board of Directors of Ford

, Otava Books and Magazines
UPM-Kymmene Corporation.
an of the Board of The

of Finnish Industry and

d member of The European

f Industrialists.

Nokia Corporation.
Board of the Economic

ureau and the
ese Chamber of



Dr. Matti Alahuhta ......

Sari Baldauf ...............

Mikko Heikkonen .......

Olli-Pekka Kallasvuo

Dr. Yrjo Neuvo ...........

Veli Sundback ............

Commerce.

........... President of

Member of the
Finnair Oyj.
Federations o
Electronics |
Board of The
Engineering a
Industries, a
Central Chamb
of The Intern
Management De

........ President of

Member of the
Foundation an
of Finland, a
Committee for
Issues.

............. Executive Vic

Manager, Cust
Networks.

............. Executive Vic

Corporation.

Chairman of t
F-Secure Corp
S.A., Nokian
member of the
Corporation.

.......... Executive Vic

Mobile Phones

Vice Chairman
Vaisala Corpo
Academy of Te
Academy of Sc
Academiae Eur
Royal Swedish
Sciences, and
Electrical an

.......... Executive Vic

Relations and
Corporation.

Chairman of t
Huhtamaki Oyj
of the Intern
Finnish Secti
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Nokia Mobile Phones.

Board of Directors of
Chairman of the Board of

f Finnish Electrical and

ndustry, Vice Chairman of the
Federation of Finnish Metal,

nd Electrotechnical

nd member of the Board of The
er of Commerce of Finland and
ational Institute for

velopment (IMD).

Nokia Networks.

Board of International Youth
d Technical Research Centre
nd member of The National
the Information Society

e President and General
omer Operations of Nokia

e President and CFO of Nokia

he Board of Directors of
oration, Nextrom Holding
Tyres plc and Sampo plc and
Board of Directors of Fortum

e President and CTO of Nokia

of the Board of Directors of
ration. Member of the Finnish
chnical Sciences, the Finnish
ience and Letters, and

opae, Foreign member of the
Academy of Engineering
Fellow of the Institute of

d Electronics Engineers.

e President, Corporate
Trade Policy of Nokia

he Board of Directors of

. Vice Chairman of the Board
ational Chamber of Commerce,
on and Chairman



of the Trade Policy Committee of The

Confederation of Finnish Industry and
Employers.

Anssi Vanjoki ...........cccc..e... Executive Vic e President of Nokia Mobile
Phones.

DIRECTORS AND EXECUTIVE OFFICERS OF NOKIA FINANCE | NTERNATIONAL B.V.

The following table sets forth the name and prepéntipal occupation or employment, and the ngmniacipal business and address of any
corporation or other organization in which suchugation or employment is conducted of each direatat executive officer of Nokia
Finance International B.V. Unless otherwise indidathe business address of each such personNokia Finance International B.V.,
Strawinskylaan 3111, NL-1077ZX Amsterdam, Postb4891 1000BL Amsterdam, The Netherlands and eadh gerson is a citizen of
Finland.

Name Present Princ ipal Occupation or Employment

Board of Management

Ursula Ranin ..........cccoeeuveeee. Vice Presiden t and General Counsel of
Nokia Corpora tion.

Hannu Mustonen ..................... Director and Head of Corporate Tax
Planning of N okia Corporation.

Bob EIffing .....cooooviiieeinins Managing Dire ctor of Lehman Brothers

Citizenship: The Netherlands International (Europe).

ABN AMRO Trust Company ............. Trust company

(Nederland) B.V.
State of Organization: The Netherlands

Board of Supervisory Directors

Olli-Pekka Kallasvuo ............... Executive Vic e President and CFO of Nokia
Corporation.

Maija Torkko ..........ccccvvvvenes Senior Vice P resident and Corporate
Controller of Nokia Corporation.

Timo lhamuotila .................... Vice Presiden t and Corporate Treasurer of
Nokia Corpora tion.
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Exhibit A
AGREEMENT OF JOINT FILING

In accordance with Rule 13d-1(k) under the Se@asiéind Exchange Act of 1934, as amended, the ugdedshereby agree to the joint filing
on behalf of each of them of a Statement on ScleetBD, and any amendments thereto, with respehet€ommon Stock, no par value, of
F5 Networks, Inc. and that this Agreement be inetlds an Exhibit to such filing.

This Agreement may be executed in any number ofitesparts, each of which shall be deemed to beigimal and all of which together
shall be deemed to constitute one and the samesAunat.

IN WITNESS WHEREOF, each of the undersigned hemtgcutes this Agreement as of July 9, 2001.
NOKIA FINANCE INTERNATIONAL B.V.

By /s/ Usula Ranin
Name: Ursul a Ranin
Title: Director

Nanme: Hannu Must onen
Title: Director

NOKIA CORPORATION

By /s/ Usula Ranin

Name: Ursul a Ranin

Title: Vice President and
General Counsel

Nanme: Hannu Must onen
Title: Director and
Head of Corporate Tax Pl anning



Exhibit B

F5 NETWORKS, INC.
COMMON STOCK AND WARRANT PURCHASE AGREEMENT

This Common Stock and Warrant Purchase Agreemieat'/fgreement”) is made as of June 26, 2001, bybatdeen F5 NETWORKS,

INC., a Washington corporation (the "Company"), &@KIA FINANCE INTERNATIONAL BV, a private companwith limited liability
(besloten vennootschap met beperkte aanspraketijkinganized under the laws of the Netherlands'(ttheestor"), and a subsidiary of Nokia
Corporation, a Finnish corporation.

THE PARTIES HEREBY AGREE AS FOLLOWS:
1. PURCHASE AND SALE OF STOCK AND WARRANT.

1.1 SALE AND ISSUANCE OF COMMON STOCK AND WARRANTubject to the terms and conditions of this Agrestnthe Investor
agrees to purchase at the Closing and the Compaagato sell and issue to the Investor at theil@ip§) a Common Stock purchase wari

in the form attached hereto as Exhibit B (the "Vaatf) and (ii) 2,466,421 shares of common stockheuit par value, of the Company (the
"Common Stock") being that number of shares equidn percent of the Company's outstanding ComntaeckSas measured on the close of
business on June 25, 2001, less one share, fpethghare purchase price equal to $14.871 per,dbeirgy the average of the last reported
sales price of the Common Stock on the Nasdaq hetidarket for the ten (10) consecutive tradinggdagding on and including June 26,
2001.

1.2 CLOSING. The purchase and sale of the Commock&tnd Warrant shall take place at the officeshefCompany, on or before 10:00
A.M. Pacific time, on June 28, 2001, or at sucteotime and place as the Company and the Investaratty agree upon in writing (which
time and place are designated as the "Closing")hé&tClosing, the Company shall deliver to the &toe (i) a certificate representing the
Common Stock that the Investor is purchasing agjpagment of the purchase price therefor by wizadfer; (ii) the Warrant and (iii) the
other documents referred to in Section 4 of thisekment..

2. REPRESENTATIONS AND WARRANTIES OF THE COMPANYh& Company hereby represents and warrants to viestr that,
except as set forth on a Schedule of Exceptiors"@ehedule of Exceptions") furnished to the Inwesh or prior to entering into this
Agreement, which exceptions shall qualify the repreation and warranty that has the correspondingber as the numbered paragraph in
the Schedule of Exceptions, and shall be deembd tepresentations and warranties as if made héeeuss of the date hereof and as of the
date of Closing:

2.1 ORGANIZATION AND QUALIFICATION. The Company ia corporation duly organized and validly existinglar the laws of the Ste
of Washington and is qualified to do business iargyurisdiction in which it is required to be qfi@ld, except where the failure to so qualify
has not had and would not reasonably be expecteavi® ¢



material adverse effect on the current or prospediusiness, financial condition or results of aiens of the Company and its subsidiaries
taken as a whole or prejudice the Company's alidignter into or perform its obligations under afighe Transaction Documents (as defi
below) (a "Material Adverse Effect"). The Compargspesses all requisite corporate power and authenri all licenses, permits and
authorizations necessary to own and operate ifsepties and to carry on its business as now corduard as proposed to be conducted,
subject to such exceptions as would not have amdhtdverse Effect. The Company has deliverechi@btor correct and complete copie:
the Company's articles of incorporation and bylasfkecting all amendments made thereto at any pinar to the date of this Agreement.

2.2 CAPITALIZATION; VOTING RIGHTS; PREEMPTIVE RIGHS®; SUBSIDIARIES.

(a) The authorized capital of the Company consitt400,000,000 shares of Common Stock of whici 22,803 shares are issued and
outstanding as of the date hereof, and 10,000 08fs of Preferred Stock, without par value (thefé#red Stock"), none of which has been
designated or is outstanding as of the date heBemh issued and outstanding shares of Common &toekbeen duly authorized and are
validly issued, fully-paid and nonassessable.

(b) Except for (A) the rights provided in the TranSon Agreements (as defined in Section 2.3 bebovd) (B) currently outstanding options to
purchase 7,099,278 shares of Common Stock gramteahployees and other service providers pursuahet€ompany's 1996, 1998, 2000
and Non-Employee Directors Stock Option Plans gfa@e not outstanding any stock or securities aoilie or exchangeable for any shares
of capital stock of the Company or any of its sdlasies, nor does the Company or any of its suag&h have outstanding any rights, options
or warrants to subscribe for or to purchase itstabgtock or any stock or securities convertiliior exchangeable for its capital stock or
any stock appreciation rights or phantom stockgqlaer has it reserved any shares of capital twaksuance upon exercise or conversio
any rights, options or warrants to subscribe falogourchase its capital stock or any stock or sees convertible into or exchangeable for its
capital stock. Neither the Company nor any of itissidiaries is subject to any obligation (contingenotherwise) to repurchase or otherwise
acquire or retire any shares of its capital stackrty warrants, options or other rights to acqitgeapital stock. Neither the Company nor any
of its subsidiaries is a party or subject to angeagient or understanding, and, to the best of drepgany's knowledge, there is no agreement
or understanding between any persons and/or entitieich affects or relates to the voting or givofgvritten consents with respect to any
security or by a director of the Company.

(c) Except for the rights provided in the TransactAgreements, there are no statutory sharehopgdeesnptive rights or similar contractual
rights to which the Company is subject or rightsegtisal to which the Company is subject with respe the issuance of capital stock of the
Company.



(d) Each of the Company's subsidiaries is whollyewby the Company and is duly organized, validigteng and in good standing under
laws of the state of its incorporation, possesiesquisite corporate power and authority andegtdor such exceptions as would not have a
Material Adverse Effect, has all licenses, perraitd authorizations necessary to own its propeatielsto carry on its businesses as now being
conducted and is qualified to do business in eakkdiction in which it is required to be qualifiegkcept where the failure to so qualify wc

not have a Material Adverse Effect. All of the datsling shares of capital stock of each subsidiagyduly authorized, validly issued, fully
paid and nonassessable, and all such shares aegl tyrthe Company free and clear any mortgagegpleskcurity interest, encumbrance,
lien or charge of any kind (including, without litafion, any conditional sale or other title retentagreement or lease in the nature thereof).

2.3 AUTHORIZATION; NO CONFLICTS.

(a) All corporate action on the part of the Compaanyd its officers, directors and shareholdersithaecessary for the authorization,
execution and delivery of this Agreement, the Inees Rights Agreement in the form attached heast&xhibit A (the "Investor's Rights
Agreement"), the Warrant, the OEM Agreement inftiren attached hereto as Exhibit C (the "OEM Agreetf)eand the Technology
Development Agreement in the form attached hergtexdibit D (the "Technology Agreement”) (this Agmeent, the Investor's Rights
Agreement, the Warrant, the OEM Agreement and #ehilology Agreement are collectively referred toha&s"Transaction Agreements"),
the performance of all obligations of the Compaagelinder and thereunder, and the authorizaticmaie® (or reservation for issuance), sale
and delivery of the Common Stock being sold hereumagid the Common Stock issuable upon exercideedfMarrant has been taken or will
be taken prior to the Closing, and the Transactigreements constitute valid and legally bindingigdgions of the Company, enforceable in
accordance with their respective terms, exce@gijmited by applicable bankruptcy, insolvencyrganization, moratorium, and other laws
of general application affecting enforcement ofdites' rights generally, (ii) as limited by lanaating to the availability of specific
performance, injunctive relief, or other equitat@enedies, and (iii) to the extent the indemnifigatprovisions contained in the Investor's
Rights Agreement may be limited by applicable fatler state securities laws.

(b) The execution, delivery and performance of Agseement or any other Transaction Documents doamal the consummation of the
transactions contemplated hereby and thereby willgonstitute or result in a breach or violatidnar a default under (A) the Articles of
Incorporation or Bylaws of the Company, (B) anyesgnent, lease, license, contract, note, mortgagenture, arrangement or other
obligation ("Contracts") binding upon the Compamyany federal, state, local or foreign law, statotelinance, rule, regulation, judgment,
order, injunction, decree, arbitration award, ageneguirement, license or permit (collectively, Wsl) of any governmental or regulatory
authority, agency, commission, body or other gonemtal entity ("Governmental Entity") to which tBempany is subject, except in the ¢
of



Contracts, for those breaches, violations or desabht would not, individually or in the aggregdiave a Material Adverse Effect.

2.4 VALID ISSUANCE OF COMMON STOCK. The Common Skahat is being purchased by the Investor hereyndsen issued, sold a
delivered in accordance with the terms of this Agnent for the consideration expressed herein beiluly authorized, validly issued, fully
paid and nonassessable, and will be free of réstigon transfer other than restrictions on tranehder the Transaction Agreements and
under applicable state and federal securities l&vs.shares of Common Stock issuable upon exevtide Warrant have been duly and
validly reserved for issuance and, upon issuaneedordance with the terms of the Company's Agiolelncorporation, will be duly
authorized, validly issued, fully paid and nonasabte and will be free of restrictions on transférer than restrictions on transfer under the
Transaction Agreements and under applicable statdesleral securities laws.

2.5 COMPANY REPORTS; FINANCIAL STATEMENTS. The Compy has delivered or made available to the Invégteach registration
statement, report, proxy statement or informatiatesnent filed with the Securities and Exchange @@ssion (the "SEC") since September
30, 2000, including the Company's Annual ReporfForm 10-K for the fiscal year ended September 8002the Company's Quarterly
Reports on Form 1@ for the quarters ended December 31, 2000 andhvgirc2001 and the Company's proxy statement dasaedh 7, 200
with respect to its annual meeting in each cagkdrform (including exhibits, annexes and any amests thereto) filed with the SEC
(collectively, the "Company Reports"). As of thedspective dates, the Company Reports complielil inaderial respects with the
requirements of the Securities Act of 1933, as atadr{the "Securities Act") and the Securities ExgjgeAct of 1934, as amended and dic
contain any untrue statement of a material facinoit to state a material fact required to be st#tedein or necessary to make the statements
made therein, in light of the circumstances in Whitey were made, not misleading. Each of the loalaheets included in or incorporated by
reference into the Company Reports (including #diated notes and schedules) fairly presents imatérial respects the financial position of
the Company as of its date and each of the statsménperations, stockholders equity and cashdlmeluded in or incorporated by
reference into the Company Reports (including atgted notes and schedules) fairly presents imaferial respects the results of operations,
net losses and cash flows, as the case may bee &dmpany for the periods set forth therein (stthje the case of unaudited statements, to
the absence of notes and normal year-end audistaggmts), in each case in accordance with genexedigpted accounting principles
consistently applied during the periods involved;ept as may be noted therein (the date of the mosntly filed balance sheet of the
Company is hereinafter referred to as the "Bal&toeet Date").

2.6 NO MATERIAL ADVERSE CHANGE. Since the Balanche®t Date, there has been no material adverse eliatige financial
condition, operating results, assets, operationpl@yee relations or customer or supplier relatiohthe Company and its subsidiaries, taken
as a whole.



2.7 GOVERNMENTAL FILINGS; NO VIOLATIONS. No noticeseports or other filings are required to be mbgéhe Company with, nor

are any consents, registrations, approvals, peon#sithorizations required to be obtained by tben@any from any Governmental Entity, in
connection with the execution and delivery of thggeement or any other Transaction Documents byCtmpany and the consummation of
the transactions contemplated hereby and therebgpéfor those that the failure to make or obtaguld not have a Material Adverse Effect.

2.8 COMPLIANCE WITH OTHER INSTRUMENTS. The Compaisynot in violation or default in any material respof any provision of
its Articles of Incorporation or Bylaws, each asreutly in effect, or in any material respect oy anstrument, judgment, order, writ, decret
Contract to which it is a party or by which it isund, or, to the best of its knowledge, of any [Bion of any Law applicable to the Company.

2.9 INTELLECTUAL PROPERTY RIGHTS. Except as dis&@dsn the Company Reports, each of the Companytsusdbsidiaries (i) owns
or possesses adequate licenses or other rightetallupatents, trademarks, service marks, tradesacopyrights, technology, software,
know-how and trade secrets (collectively, "IntellectBedperty") necessary (a) to conduct the businesscomducted by the Company and
subsidiaries and (b) to commercially exploit threspective products, technology and other assedis{id either owns or possesses, or can
acquire on commercially reasonable terms, adedigateses or other rights to use all Intellectualgerty necessary (a) to conduct the
business proposed to be conducted by the Compahifsasubsidiaries and (b) to commercially expibéir respective products, technology
and other assets in connection with such propossithéss. Except as disclosed in the Company Repaither the Company nor any of its
subsidiaries has received any notice of infringeno¢ior conflict with and knows of no such infringent of or conflict with, asserted rights
others with respect to any Intellectual Properhd,ao the Company's knowledge, the discoveriegrtions, products, services or processes
used in the business of the Company and its sairgdido not infringe or conflict with any right patent of any third party, or any discove
invention, product or process which is the subpée patent application filed by any third party the Company's knowledge, neither the
Company nor any of its subsidiaries incorporatesnggource software in any of its products

2.10 LITIGATION, ETC. Except as set forth in ther@pany Reports, there are no actions, suits, pracgedorders, investigations or claims
pending (other than any such actions, suits, paings, orders, investigations and claims which fpaypending but of which none of the
Company, any of its subsidiaries and their respecgpresentatives have received notice) or, t€trapany's knowledge, threatened against
the Company or any of its subsidiaries (or to tieenBany's knowledge, pending or threatened agamnystfthe officers or directors of the
Company or any of its subsidiaries) at law or inigg or before or by any Governmental Entity whittdetermined adversely to the
Company would have a Material Adverse Effect. Naitihe Company nor any of its subsidiaries is sttlifeany judgment, order or decree
any court or other Governmental Entity that requive prohibits any conduct on the part of the Comypar
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any of its subsidiaries that affects the businésekeoCompany in a manner that would have a Mdt@daerse Effect.

2.11 BROKERAGE. There are no claims for brokeragmmissions, finders' fees or similar compensatioconnection with the transactions
contemplated by the Transaction Agreements for fwvttie Investor will have any liability or responisitg based on any arrangement or
agreement binding upon the Company or any of isisiiaries.

2.12 DISCLOSURE. To the best of the Company's kedgt, neither this Agreement nor the Investor'fiRiggreement or the Warrant
contains any untrue statement of a material fachaits to state a material fact necessary to maketatements herein or therein not
misleading.

2.13 REGISTRATION RIGHTS. Except as provided in theestor's Rights Agreement, the Company has raottgd or agreed to grant any
registration rights, including piggyback rights,aoy person.

2.14 USE OF PROCEEDS. The Company shall use treepds from this offering for general corporate psgs.
3. REPRESENTATIONS AND WARRANTIES OF THE INVESTORhe Investor hereby represents and warrants that:

3.1 AUTHORIZATION. The Investor has full power aadthority to enter into the Transaction Agreemeats} each such agreement
constitutes its valid and legally binding obligati@nforceable in accordance with its terms ex@gps limited by applicable bankruptcy,
insolvency, reorganization, moratorium, and otlagrd of general application affecting enforcemertdrefiitors' rights generally, (ii) as limit
by laws relating to the availability of specificrfmance, injunctive relief, or other equitablenedies, and (iii) to the extent the
indemnification provisions contained in the Inve'st&ights Agreement may be limited by applicakldeiral or state securities laws.

3.2 PURCHASE ENTIRELY FOR OWN ACCOUNT. This Agreemés made with the Investor in reliance upon tinektor's representation
to the Company, which by the Investor's executibtinis Agreement the Investor hereby confirms, thatCommon Stock and Warrant to be
received by the Investor (collectively, the "Setias") will be acquired for investment for the Iister's own account, not as a nominee or
agent, and not with a view to the resale or distidn of any part thereof, and that the Investa ha present intention of selling, granting any
participation in, or otherwise distributing the sapnther than in a transaction registered undeB#uwirities Act or exempt from, or not subject
to, such registration. By executing this Agreem#r, Investor further represents that the Invedt@s not have any contract, undertaking,
agreement or arrangement with any person to safister or grant participations to such persomanrty third person, with respect to any of
the Securities.



3.3 DISCLOSURE OF INFORMATION. The Investor has hhedforded access to such information as it hasestigd regarding the Comp:
and its subsidiaries and their respective finarmaldition, operating results, properties, liakdht operations and management .

3.4 RESTRICTED SECURITIES. The Investor understahdsthe Securities it is purchasing are charesgtdras "restricted securities" under
the federal securities laws inasmuch as they d@rglaequired from the Company in a transactionimadlving a public offering and that
under such laws and applicable regulations sudlrites may be resold without registration under 8ecurities Act, only in certain limited
circumstances. In this connection, the Investorasgnts that it is familiar with Rule 144 under 8ezurities Act, as presently in effect ("Rule
144", and understands the resale limitations iragdlereby and by the Securities Act.

3.5 FURTHER LIMITATIONS ON DISPOSITION. Without iany way limiting the representations set forth ahdkie Investor further
agrees not to make any disposition of all or anyipio of the Securities unless and until the traresé has agreed in writing for the benefit of
the Company to be bound by this Section 3 andrthestor's Rights Agreement provided and to thengxtes Section and such agreement
then applicable, and:

(a) There is then in effect a Registration Statdmeder the Securities Act covering such propossgagition and such disposition is made in
accordance with such Registration Statement; or

(b) The Investor shall have notified the Companthefproposed disposition, and, if reasonably retpaeby the Company, the Investor shall
have furnished the Company with an opinion of celineasonably satisfactory to the Company, thel slisposition will not require
registration of such shares under the Securitigsliis agreed that the Company will not requipindons of counsel for transactions made
pursuant to Rule 144.

3.6 LEGENDS. It is understood that the certificatgglencing the Securities may bear one or alheffollowing legend(s):

"These securities have not been registered undeBeburities Act of 1933, as amended. They maypasbld, offered for sale, pledged or
hypothecated in the absence of a registrationmatatein effect with respect to the securities urslesh Act or an opinion of counsel
satisfactory to the Company that such registragarot required or unless sold pursuant to Ruledf4tich Act."

3.7 REPRESENTATIONS AS A FOREIGN INVESTOR. The Istar has satisfied itself as to the full observavitihe laws of its
jurisdiction of organization in connection with aimyitation to subscribe for the Securities or tdeg into this Agreement, including (i) tl
legal requirements within such jurisdiction for fn&rchase of the Securities, (ii) any foreign exgjearestrictions of such jurisdiction
applicable to such purchase, (iii) any



governmental or other consents that may need @btaéned in such jurisdiction, and (iv) the incotar and other tax consequences, if any,
that may be relevant to the purchase, holding,mgdien, sale, or transfer of the Securities in sueisdiction. The Investor's subscription &
payment for, and its continued beneficial ownergifiphe Securities, will not violate any applicakkcurities or other laws of its jurisdiction.

4. CONDITIONS OF THE INVESTOR TO EFFECT THE CLOSINGhe obligations of the Investor to effect the <dhg are subject to the
fulfillment on or before the Closing of each of flelowing conditions:

4.1 REPRESENTATIONS AND WARRANTIES. The represeiotas and warranties of the Company contained ini@e@ shall be true and
correct as of the date hereof and as of the dateedClosing with the same effect as though suphesentations and warranties had been 1
on and as of the date of such Closing.

4.2 PERFORMANCE. The Company shall have performasticmplied with all agreements, obligations andditions contained in this
Agreement that are required to be performed or ¢iechpvith by it on or before the Closing.

4.3 COMPLIANCE CERTIFICATE. The President of ther@many shall have delivered to the Investor at tlosiGg a certificate stating that
the conditions specified in Sections 4.1 and 4\&hmeen fulfilled and stating that there shall hbgen no adverse change in the business,
affairs, operations, properties, assets, prospectendition of the Company and its subsidiariégieas a whole since the date of this
Agreement. In addition, the Compliance Certificsttall state the number of shares of the outstan@darmgmon Stock of the Company
immediately prior to the Closing.

4.4 QUALIFICATIONS. All authorizations, approvalst permits, if any, of any governmental authorityre@gulatory body of the United
States or of any state that are required in coioreatith the lawful issuance and sale of the Se¢imsrpursuant to this Agreement shall have
been duly obtained and effective as of the Closing.

4.5 PROCEEDINGS AND DOCUMENTS. All corporate antiet proceedings in connection with the transactcmmtemplated at the
Closing and all documents incident thereto shalidasonably satisfactory in form and substanckedrivestor's counsel, and they shall have
received all such counterpart original and cedifie other copies of such documents as they mapnedly request.

4.6 BOARD OF DIRECTORS. The directors of the Compsahall be Karl D. Guelich, Keith D. Grinstein, Ald. Higginson, John McAdam,
and Jeffrey S. Hussey, and there shall be one v&iass Il director's position on the Board of &itors, which shall be filled with the
nominee of the Investor immediately upon Closinbiclt nominee shall be reasonably acceptable tBdiaed of Directors of the Company.
The initial nominee of the Investor shall be Kerrghs, which nominee is acceptable to the Boafdidctors of the Company.
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4.7 INVESTOR'S RIGHTS AGREEMENT. The Company shale executed the Investor's Rights Agreement.
4.8 WARRANT. The Company shall have executed thersivi.

4.9 OEM AGREEMENT. The Company shall have exectit@dOEM Agreement.

4.10 TECHNOLOGY AGREEMENT. The Company shall haxeauted the Technology Development Agreement.

4.11 OPINION OF COMPANY COUNSEL. The Investor shale received from Graham & Dunn PC, counselferGompany, an opinio
dated as of the Closing, substantially in the fattached hereto as Exhibit E.

5. CONDITIONS OF THE COMPANY TO EFFECT THE CLOSINGhe obligations of the Company to effect the Gigsare subject to the
fulfillment on or before the Closing of each of flelowing conditions:

5.1 REPRESENTATIONS AND WARRANTIES. The represeinias and warranties of the Investor contained ictiSe 3 shall be true and
correct as of the date hereof and as of the da#asing with the same effect as though such reptasions and warranties had been made or
and as of the Closing.

5.2 PAYMENT OF PURCHASE PRICE. The Investor shalé delivered the purchase price specified in Secti2.

5.3 QUALIFICATIONS. All authorizations, approvals; permits, if any, of any governmental authorityegulatory body of the United
States or of any state that are required in comoreuetith the lawful issuance and sale of the S¢iesrpursuant to this Agreement shall be «
obtained and effective as of the Closing.

5.4 OEM AGREEMENT. The Investor shall have executetdlOEM Agreement.
5.5 TECHNOLOGY AGREEMENT. The Investor shall haweeuted the Technology Development Agreement.

5.6 OPINION OF INVESTOR'S COUNSEL. The Company khale received from Sullivan & Cromwell, counset the Investor, an
opinion, dated as of the Closing, substantiallthi form attached hereto as Exhibit F.

6. MISCELLANEOUS.

6.1 SURVIVAL OF REPRESENTATIONS, WARRANTIES AND OTHER AGREEMENTS. The representations, warrantiesaher
agreements of each of the Company and the Invesgpectively, included or provided for in the T3aation Agreements shall
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survive the execution and delivery of this Agreetnére other Transaction Agreements and the Claaimshall in no way be affected by i
investigation of the subject matter thereof madebgn behalf of the Company or the Investor.

6.2 SUCCESSORS AND ASSIGNS. Except as otherwiseiged herein, the terms and conditions of this &gnent shall inure to the bene
of and be binding upon the respective successaraissigns of the parties (including transfereesngfSecurities). Nothing in this Agreeme
express or implied, is intended to confer upon pangy other than the parties hereto or their rebpesuccessors and assigns any rights,
remedies, obligations, or liabilities under or lkgson of this Agreement, except as expressly peadvid this Agreement.

6.3 GOVERNING LAW. This Agreement shall be goverigdand construed under the laws of the State of Nerk as applied to
agreements among New York residents entered irtdabe performed entirely within New York.

6.4 COUNTERPARTS. This Agreement may be executeéd:@nor more counterparts, each of which shall éended an original, but all of
which together shall constitute one and the sarsteuiment.

6.5 TITLES AND SUBTITLES. The titles and subtitlesed in this Agreement are used for convenienceamd are not to be considered in
construing or interpreting this Agreement.

6.6 NOTICES. Unless otherwise provided, any natémpuired or permitted under this Agreement shalyjiben in writing and shall be deen
effectively given upon personal delivery to thetpao be notified or upon deposit with the Unitedt8s Post Office, by registered or certified
mail, postage prepaid and addressed to the pabg twtified at the address indicated for suchypamtthe signature page hereof, or at such
other address as such party may designate by ®@méys' advance written notice to the other partie

6.7 EXPENSES. Irrespective of whether the Closingffected, each party shall pay all of the costsexpenses that it incurs with respect to
the negotiation, execution, delivery and perfornganicthe Transaction Agreements.

6.8 AMENDMENTS AND WAIVERS. Any term of this Agreeant may be amended and the observance of any fahis &\greement may
be waived (either generally or in a particular amste and either retroactively or prospectively)y evith the written consent of the Company
and the Investor. Any amendment or waiver effettesitcordance with this paragraph shall be bindiogn each holder of any securities
purchased under this Agreement at the time outstgr{thcluding securities into which such secustae convertible), each future holder of
all such securities, and the Company.
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6.9 SEVERABILITY. If one or more provisions of ttWggreement are held to be unenforceable undercgipé Law, such provision shall be
excluded from this Agreement and the balance oftjreement shall be interpreted as if such prowisiere so excluded and shall be
enforceable in accordance with its terms.

6.10 PUBLICITY. No party hereto shall issue anygsreelease or otherwise make any statements tthadyparty with respect to this
Agreement or the transactions contemplated heretiytie issuance by the parties of a joint predsase announcing this Agreement and the
transactions contemplated hereby.

6.11 ENTIRE AGREEMENT. This Agreement and the doeants referred to herein constitute the entire agesd¢ among the parties and no
party shall be liable or bound to any other pamtgiy manner by any warranties, representatiorsywenants except as specifically set forth
herein or therein.
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IN WITNESS WHEREOF, the parties have executed@ummon Stock and Warrant Purchase Agreement de afdte first above written.
COMPANY F5 NETWORKS, INC.

BY: /s/ John McAdam

John McAdam President

Address: 401 Elliott Avenue West Seattle, Washini8119

INVESTOR NOKIA FINANCE
INTERNATIONAL BV

BY: /s/ Mka Vehvil ai nen

M ka Vehvil ai nen, Attorney-in-fact

Address: Strawinskylaan 3111, 1077 ZX Amsterdang Metherlands

With copies to Nokia Corporation P.O. Box 226
FIN-00045

NOKIA GROUP
Keilalahdentie 4
FIN-02150
Espoo, Finland
Attn: Ursula Ranin, Vice President,
General Counsel

and

Nokia Internet Communications
313 Fairchild Drive
Mountain View, California 94043 USA
Attn: John Robinson, Senior Vice
President and General Manager

Nokia Inc.
6000 Connection Drive
Irving, Texas 75039 USA
Attn: Richard W. Stimson, Vice President,
Legal Services
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Exhibit C
INVESTOR'S RIGHTS AGREEMENT

THIS INVESTOR'S RIGHTS AGREEMENT is made as of J@2Be 2001, by and among F5 NETWORKS, INC., a Wagoim corporation
(the "Company"), and of NOKIA FINANCE INTERNATIONABYV a private company with limited liability (besém vennootschap met
beperkte aansprakelijkheid), incorporated undetatws of The Netherlands (the "Investor"), and bssdiary of Nokia Corporation, a Finnish
corporation.

RECITALS

WHEREAS, the Company and the Investor are pami¢sde Common Stock and Warrant Purchase Agreenfielatted June 26, 2001 (the
"Purchase Agreement");

WHEREAS, in order to induce the Company to apptireeissuance of the Company's common stock, withauvalue (the "Common
Stock™), and to induce the Investor to invest fuimdhe Company pursuant to the Purchase Agreerntentnvestor and the Company hereby
agree that this Agreement shall govern the righte@Investor to cause the Company to registereshaf Common Stock issued or issuable
to the Investor under the Purchase Agreement andic®ther matters as set forth herein;

NOW, THEREFORE, THE PARTIES HEREBY AGREE AS FOLLOWS :
1. REGISTRATION RIGHTS. The Company covenants agrées as follows:
1.1 DEFINITIONS. For purposes of this Agreement:
(a) The term "Securities Act" means the Securifiesof 1933, as amended.

(b) The term "Change-in-Control Transaction" me@)sany agreement to which the Company is a paiting for the merger or
consolidation of the Company or the sale of akh@ubstantial portion of the assets of the Comp@)yany acquisition by any third party of
beneficial ownership of 50% or more of the outstag€Common Stock of the Company; or (c) any puatiacouncement of a tender or
exchange offer for 50% or more of the outstandingn@on Stock of the Company.

(c) The term "Form S-3" means such form under #euSties Act as in effect on the date hereof, sugcessor registration form or any other
registration form under the Securities Act subsatiyedopted by the SEC that permits inclusionneorporation of substantial information
by reference to other documents filed by the Compeith the SEC.

(d) The term "Holder" means the Investor and ammgioperson owning or having the right to acquirgiReable Securities or any assignee
thereof in accordance with Section 1.11 hereof;

(e) The term "Exchange Act" means the SecuritieshBrge Act of 1934, as amend



(f) The term "register," "registered," and "regagiton" refer to a registration effected by preparamd filing a registration statement or similar
document in compliance with the Securities Act, #reldeclaration or ordering of effectiveness afstegistration statement or document.

(9) The term "Registrable Securities" means (i)@leenmon Stock originally issued under the Purciiageement, (ii) the Common Stock
issued upon exercise of the Warrant (as defingéderiPurchase Agreement) and (iii) any Common Stétke Company issued as (or issui
upon the conversion or exercise of any warranktrig other security that is issued as) a dividendther distribution with respect to, or in
exchange for, or in replacement of, the shareseréed in (i) and (ii) above, excluding in all cegeowever, any Registrable Securities sold
by the Investor in a transaction in which its rghhder this Section 1 are not assigned; and thauof shares of "Registrable Securities"
outstanding at any time, shall be determined byntimaber of shares of Common Stock outstandingateatand the number of shares of
Common Stock issuable pursuant to then exercisaldenvertible securities that are, RegistrableuBtes.

(h) The term "Rule 144" shall mean Rule 144 proratdd under the Securities Act.
() The term "SEC" shall mean the Securities andiange Commission.

() The term "Selling Expenses" shall mean undemgidiscounts and commission and fees of disbuesésof counsel for the selling Holc
or Holders.

1.2 DEMAND REGISTRATION.

(a) Subject to the conditions of this Section I.the Company shall receive a written request fether the Investor or Holders of a majority
of the Registrable Securities then outstandingitimer case, the "Initiating Holders") that the Quamy file a registration statement under the
Securities Act covering the registration of Regibte Securities then outstanding such that theipated aggregate offering price, net of
underwriting discounts and commissions, would edc&® 000,000 (a "Qualified Public Offering"), thiére Company shall, within ten (10)
days of the receipt thereof, give written noticesath request to all Holders, and subject to tihédtions of this Section 1.2, use its best
efforts to effect, as soon as practicable, thestesgion under the Securities Act of all RegisteaBecurities that the Holders request to be
registered; provided that the Company shall file ridgistration statement no later than thirty @8)s following receipt of such notice. Such
registration statement may be filed on any appateniegistration form for which the Company is tleéigible (including Form S-3) that
contemplated an offering of the type proposed lyltiitiating Holders in the request made pursuauiié Section 1.2.

(b) If the Initiating Holders intend to distributiee Registrable Securities covered by their reqogsheans of an underwriting, they shall so
advise the Company as a part of their request mppadmiant to this Section 1.2 or any request putdoaBection 1.4 and the Company shall
include such information in the written notice meéel to in Section 1.2(a) or Section 1.4(a), adieplple. In such event, the right of any
Holder to include its Registrable Securities intstegistration shall be conditioned upon such Heddearticipation in such
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underwriting and the inclusion of such Holder's Reggble Securities in the underwriting to the extgrovided herein. The Company and all
Holders proposing to distribute their securitie®tigh such underwriting shall enter into an undgimg agreement in customary form with
the underwriter or underwriters selected for suatienwriting by a majority in interest of the Iniiiag Holders (which underwriter or
underwriters shall be reasonably acceptable t&€tmapany). Notwithstanding any other provision aétBection 1.2 or Section 1.4, if the
underwriter advises the Company that marketingpfaatequire a limitation of the number of sharebaainderwritten (including Registrable
Securities) then the Company shall so advise dliiéts of Registrable Securities which would otheende underwritten pursuant hereto, and
the number of shares that may be included in tliemwriting shall be allocated on a pro rata baaisel on the total number of Registrable
Securities held by all such Holders. Any Regisea®écurities excluded or withdrawn from such undigirvg shall be withdrawn from the
registration.

(c) The Company shall not be required to effe@gistration pursuant to this Section 1.2:
(i) prior to December 31, 2001;

(i) after the Company has effected three (3) tegi®ns pursuant to this Section 1.2, and suclstregions have been declared or ordered
effective;

(iii) during the period starting 30 days prior heetdate of filing of, and ending on the date nir(8)) days following the effective date of the
registration statement pertaining to a public dffgiof securities by the Company; provided that@menpany makes reasonable good faith
efforts to cause such registration statement tomeceffective; or

(iv) if the Company shall furnish to Holders reqtireg a registration statement pursuant to thisiSedt.2, a certificate signed by the
Chairman of the Board or Chief Executive Officetlod Company stating that in the good faith judgnoéithe Board of Directors of the
Company, it would be seriously detrimental to trempany and its shareholders for such registratidreteffected at such time (it being
acknowledged that the Investor's decision to sediny direct or perceived impact of that decisioraay related business or commercial
relationships between the Investor and the Comphalil not be deemed seriously detrimental withenrtieaning of this provision), in which
event the Company shall have the right to defeh $iling for a period of not more than ninety (9fjys after receipt of the request of the
Initiating Holders; provided, however, that suagjhtito delay a request shall not be exercised &Cibmpany more than once in any twelve
(12) month period.

1.3 PIGGY-BACK REGISTRATION

(a) If (but without any obligation to do so) ther@pgany proposes to register (including for this sea registration effected by the Company
for shareholders other than the Holders) any dftitsk or other securities under the Securitiesifcbnnection with the public offering of
such securities (other than a registration relagiigly to the sale of securities to participanta iCompany stock plan or a registration relating
to a corporate reorganization or other transaatimter Rule 145 of the Securities Act), the Compstmall, at such time,
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promptly give each Holder written notice of suchisération. Upon the written request of each Holgigen within twenty (20) days after
delivery of such notice by the Company in accoréanith Section 3.5, the Company shall, subjech&oprovisions of Section 1.3(c), use all
reasonable efforts to cause to be registered uhdeBecurities Act all of the Registrable Secusitleat each such Holder has requested to be
registered; provided, however, that the Companil ababe obligated to include any Registrable 3#ies in any such registration,
qualification or compliance, pursuant to this Sattl.3 prior to December 31, 2001.

(B) RIGHT TO TERMINATE REGISTRATION. The Companyahhave the right to terminate or withdraw anyiségtion initiated by it
under this Section 1.3 prior to the effectivendssuch registration whether or not any Holder Hasted to include securities in such
registration. The expenses of such withdrawn regfish shall be borne by the Company in accordavitteSection 1.7 hereof.

(C) UNDERWRITING REQUIREMENTS. In connection witimyaoffering involving an underwriting of sharestbé Company's capital
stock, the Company shall not be required underSbigion 1.3 to include any of the Holders' semsgiin such underwriting unless they aci
the customary terms of the underwriting as readyradgreed upon between the Company and the unders/selected by it (or by other
persons entitled to select the underwriters) arnereénto an underwriting agreement in customarynfevith an underwriter or underwriters
selected by the Company, provided that if the undears determine in good faith that marketing éastrequire a limitation on the number of
shares to be underwritten, then the Company skalkguired to include in the offering only that rhemof such securities, including
Registrable Securities, that the underwriters deitez in good faith will not jeopardize the succekthe offering (the securities so included to
be apportioned pro rata among the selling Holdedsamy other selling shareholders having similgints according to the total amount of
securities proposed to be included therein by saliing Holder and any other selling shareholddding similar rights or in such other
proportions as shall mutually be agreed to by sstlng Holders), but in no event shall the amafrgecurities of the selling Holders
included in the offering be reduced below twefitg percent (25%) of the total amount of secusiiiecluded in such offering. In no event\
shares of any other selling shareholder be incliedch registration if such inclusion would redube number of shares which may be
included by Holders without the written consentuflders of not less than a majority of the ReglireSecurities proposed to be sold in the
offering. If any Holder disapproves of the termsaaf/ such underwriting, such Holder may elect tthdriaw therefrom by written notice to
the Company and the underwriter, delivered at lEas{10) business days prior to the effective datbe registration statement. Any
Registrable Securities excluded or withdrawn frarmhsunderwriting shall be excluded and withdravenfrthe registration. For any Holder
which is a partnership or corporation, the partnetired partners and shareholders of such Hotitehe estates and family members of any
such partners and retired partners and any trastié benefit of any of the foregoing person shaldeemed to be a single "Holder", and any
pro rata reduction with respect to such "Holderilshbe based upon the aggregate amount of shamgsncaregistration rights owned by all
entities and individuals included in such "Holdex$, defined in this sentence.

1.4 FORM S-3 REGISTRATION. In case the Companylgleakive from the Holders of Registrable Secusitiewritten request or requests
that the Company effect a registration on
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Form S-3 and any related qualification or complendth respect to all or a part of the Registr&kéeurities owned by such Holder or
Holders, the Company shall:

(a) promptly give written notice of the proposedistration, and any related qualification or corapte, to all other Holders; and

(b) effect, as soon as practicable, such registraid all such qualifications and compliances ag be so requested and as would permit or
facilitate the sale and distribution of all or symdrtion of such Holders' Registrable Securitiearasspecified in such request, together wit
or such portion of the Registrable Securities gf atier Holders joining in such request as areifipddn a written request given within
fifteen (15) days after receipt of such writtenicetfrom the Company; provided, however, that teen@any shall not be obligated to effect
any such registration, qualification or compliangetsuant to this Section 1.4:

(i) prior to December 31, 2001;
(i) if Form S-3 is not available for such offerihg the Holders;

(i) if the Holders, together with the holdersarfy other securities of the Company entitled tduision in such registration, propose to sell
Registrable Securities and such other securitiesyi) at an aggregate price to the public of teas $5,000,000;

(iv) if the Company shall furnish to the Holdersettificate signed by the Chief Executive OfficerGhairman of the Board of the Company
stating that in the good faith judgment of the Bbaf Directors of the Company, it would be serigusttrimental to the Company and its
shareholders for such registration to be effecteieh time (it being acknowledged that the Investecision to sell or any direct or
perceived impact of that decision on any relatesiimss or commercial relationships between theshaveand the Company shall not be
deemed seriously detrimental within the meaninthisf provision), in which event the Company shalé the right to defer the filing of the
Form S-3 registration statement for a period ofmote than ninety (90) days after receipt of thuesst of the Holder or Holders under this
Section 1.4; provided, however, that the Comparajl slot use this right more than once in any twehanth period; or

(v) if the Company has, within the twelve (12) moperiod preceding the date of such request, ajfreHidcted two registrations on Form S-3
for the Holders pursuant to this Section 1.4.

(c) Subject to the foregoing, the Company shadl ilregistration statement covering the Registr@bkurities and other securities so
requested to be registered as soon as practicteeceipt of the request or requests of the BigldRegistrations effected pursuant to this
Section 1.4 shall not be counted as demands fistratjon or registrations effected pursuant totides 1.2 or 1.3.

1.5 OBLIGATIONS OF THE COMPANY. Whenever requiredder this Section 1 to effect the registrationmof &egistrable Securities, the
Company shall, as expeditiously as reasonably plessi
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(a) prepare and file with the SEC a registrati@teshent with respect to such Registrable Secustiesuse all reasonable efforts to cause
registration statement to become effective, andnupe request of the Holders of a majority of Regjistrable Securities registered
thereunder, keep such registration statement aféeftir a period of up to one hundred twenty (1@8ys or, if earlier, until the distribution
contemplated in the Registration Statement has bepleted;

(b) prepare and file with the SEC such amendmamdssapplements to such registration statementtengrospectus used in connection with
such registration statement as may be necessagyriply with the provisions of the Securities Actlwiespect to the disposition of all
securities covered by such registration statement;

(c) furnish to the Holders such numbers of copfes prospectus, including a preliminary prospedcitusonformity with the requirements of
the Securities Act, and such other documents asrtiasg reasonably request in order to facilitatedisposition of Registrable Securities
owned by them;

(d) use all reasonable efforts to register andifyudle securities covered by such registratiomesteent under such other securities or Blue
laws of such jurisdictions as shall be reasonabdyiested by the Holders, provided that the Comphalil not be required in connection
therewith or as a condition thereto to qualify tolulisiness or to file a general consent to sewfigeocess in any such states or jurisdictions;

(e) in the event of any underwritten public offgrienter into and perform its obligations undeuaderwriting agreement, in usual and
customary form, with the managing underwriter aftsoffering;

(f) notify each Holder of Registrable Securitievemd by such registration statement at any timenadhprospectus relating thereto is
required to be delivered under the Securities Ath® happening of any event as a result of whiehpgrospectus included in such registration
statement, as then in effect, includes an untatersient of a material fact or omits to state a nadtfact required to be stated therein or
necessary to make the statements therein not mistean the light of the circumstances then exggtin

(9) furnish, at the request of a majority of theldéos participating in the registration, on theeditat such Registrable Securities are delivered
to the underwriters for sale, if such securitieslaging sold through underwriters, or, if such siéies are not being sold through underwrits

on the date that the registration statement wipeet to such securities becomes effective, (§mnion, dated as of such date, of the
recognized securities counsel representing the @ognfor the purposes of such registration, in famd substance as is customarily given to
underwriters in an underwritten public offering ardsonably satisfactory to a majority in intexfshe Holders requesting registration,
addressed to the underwriters, if any, and to tbleléts requesting registration of Registrable Sgearand (i) a letter dated as of such date,
from the independent certified public accountarithe Company, in form and customarily given byapdndent certified public accountants
to underwriters in an underwritten public offeriagd reasonably satisfactory to a majority in irgecé the Holders requesting registration,
addressed to the underwriters, if any, and if pgeatiby applicable accounting standards, to thelétslrequesting registration of Registrable
Securities.
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(h) cause all such Registrable Securities regidtpuesuant hereunder to be listed on each seaueitiehange on which similar securities
issued by the Company are then listed; and

(i) provide a transfer agent and registrar folRabistrable Securities registered pursuant herewaraba CUSIP number for all such
Registrable Securities, in each case not later tt@aeffective date of such registration.

1.6 INFORMATION FROM HOLDER. It shall be a conditigprecedent to the obligations of the Companyke &y action pursuant to this
Section 1 with respect to the Registrable Secuarifeany selling Holder that such Holder shall fahnto the Company such information
regarding itself, the Registrable Securities hegldtband the intended method of disposition offsgecurities as shall be required to effect the
registration of such Holder's Registrable Secitie

1.7 EXPENSES OF REGISTRATION. All expenses othantBelling Expenses incurred in connection withstegtions, filings or
qualifications pursuant to Sections 1.2, 1.3 add ihcluding (without limitation) all registratiofi/ing and qualification fees, printers' and
accounting fees, fees and disbursements of cotorsle Company shall be borne by the CompanySalling Expenses incurred in
connection with any registration hereunder, shalbbrne by the holders of the securities so regidtpro rata on the basis of the number of
shares so registered. Notwithstanding anythingialgias

Section 1.7 to the contrary, in the event a Hotilenands registration pursuant to Sections 1.24oafter such time at which all Registrable
Securities held by such Holder (and any affilist¢he Holder with whom such Holder must aggregegesales under Rule 144) can in the
written opinion of securities counsel for the Comparovided to such Holder be sold in any threeni@nth period without registration in
compliance with Rule 144, all registration, filiagd qualification fees, printers' and accountiresfdees and disbursements of counsel for the
Company incurred in connection with such regisbratfiling or qualification shall be borne by sudblder; provided that such Holder will
not bear accounting fees or fees and disburserméntaunsel to the Company that, in the aggregaiseead $50,000.

1.8 INDEMNIFICATION. In the event any Registrablecsirities are included in a registration statenuerker this Section 1:

(a) The Company will indemnify and hold harmlessheBlolder, the partners or officers, directors ahdreholders of each Holder, legal
counsel and accountants for each Holder, any urriterwas defined in the Securities Act) for suobldér and each person, if any, who
controls such Holder or underwriter within the miegrof the Securities Act or the Exchange Act, aghany losses, claims, damages or
liabilities (joint or several) to which they maydmne subject under the Securities Act, the Exch@mg®r any state securities laws, insofe
such losses, claims, damages, or liabilities (tioas in respect thereof) arise out of or are bagmxh any of the following statements,
omissions or violations (collectively a "Violation'(i) any untrue statement or alleged untrue stat& of a material fact contained in such
registration statement, including any preliminarggpectus or final prospectus contained thereengramendments or supplements thereto,
(i) the omission or alleged omission to state ¢frea material fact required to be stated thex@imecessary to make the statements there
misleading, or (iii) any violation or alleged vitilen by the Company of the Securities Act, the Eaade Act, any state securities laws or any
rule or regulation promulgated under the
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Securities Act, the Exchange Act or any state séesitaws; and the Company will reimburse eacthddolder or controlling person as
incurred for any legal or other expenses reasoriablyrred by them in connection with investigatorgdefending any such loss, claim,
damage, liability or action; provided, however tttiee indemnity agreement contained in this sulisect

1.8(a) shall not apply to amounts paid in settlenmdrany such loss, claim, damage, liability ori@etif such settlement is effected without the
consent of the Company (which consent shall natriseasonably withheld), nor shall the Company &leldi in any such case for any such
loss, claim, damage, liability or action to theemttthat it arises out of or is based upon a Vimfathat occurs in reliance upon and in
conformity with written information furnished exmmsy for use in connection with such registratigraby such Holder, underwriter or
controlling person; provided further, however, tthat foregoing indemnity agreement with respeetry preliminary prospectus shall not
inure to the benefit of any Holder or underwritar any person controlling such Holder or underwyiteom whom the person asserting any
such losses, claims, damages or liabilities puedhatares in the offering, if a copy of the prospe¢as then amended or supplemented if the
Company shall have furnished any amendments olemgnts thereto) was not sent or given by or oralbeii such Holder or underwriter to
such person, if required by law so to have beeiveteld, at or prior to the written confirmationtbe sale of the shares to such person, and if
the prospectus (as so amended or supplemented)i Wwaué cured the defect giving rise to such ldséme damage or liability.

(b) Each selling Holder will indemnify and hold haess the Company, each of its directors, eacts affficers who has signed the
registration statement, each person, if any, whndrots the Company within the meaning of the SdimgiAct, legal counsel and accountants
for the Company, any underwriter, any other Hoklling securities in such registration statemet@ny controlling person of any such
underwriter or other Holder, against any lossesints, damages or liabilities (joint or severaljaich any of the foregoing persons may
become subject, under the Securities Act, the Engd@\ct or any state securities laws, insofar ab $osses, claims, damages or liabilities
actions in respect thereto) arise out of or arethapon any Violation, in each case to the extamt Enly to the extent) that such Violation
occurs in reliance upon and in conformity with et information furnished by such Holder expresshyuse in connection with such
registration; and each such Holder will reimbunsg person intended to be indemnified pursuantisghbsection 1.8(b), for any legal or
other expenses reasonably incurred by such penscominection with investigating or defending anglsloss, claim, damage, liability or
action; provided, however, that the indemnity agrest contained in this subsection 1.8(b) shallapgily to amounts paid in settlement of
such loss, claim, damage, liability or action i€lwsettlement is effected without the consent efHlolder (which consent shall not be
unreasonably withheld), provided that in no evératlsany indemnity under this subsection 1.8(b)emd the gross proceeds from the offering
received by such Holder.

(c) Promptly after receipt by an indemnified pautyder this Section 1.8 of notice of the commencdrokany action (including any
governmental action), such indemnified party wilk claim in respect thereof is to be made agangtindemnifying party under this Section
1.8, deliver to the indemnifying party a writtentice of the commencement thereof and the indenmgfyarty shall have the right to
participate in, and, to the extent the indemnifyfragty so desires, jointly with any other indeminity party similarly noticed, to assume the
defense thereof with counsel mutually satisfactorthe parties; provided, however,
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that an indemnified party (together with all otiredemnified parties that may be represented witleonflict by one counsel) shall have the
right to retain one separate counsel, with the &wkexpenses to be paid by the indemnifying pértgpresentation of such indemnified p:
by the counsel retained by the indemnifying parbuld be inappropriate due to actual or potentifiedng interests between such
indemnified party and any other party representeduth counsel in such proceeding. The failurestordr written notice to the indemnifying
party within a reasonable time of the commenceroéahy such action, if (but only if) prejudicial tis ability to defend such action, shall
relieve such indemnifying party of any liability toe indemnified party under this Section 1.8,thetomission so to deliver written notice to
the indemnifying party will not relieve it of aniability that it may have to any indemnified padtherwise than under this Section 1.8.

(d) If the indemnification provided for in this S&m 1.8 is unavailable to an indemnified partysinsufficient to hold to such indemnified
party harmless against any such loss with respeaty loss, liability, claim, damage or expensernrefd to herein, then the indemnifying
party, in lieu of indemnifying such indemnified pahereunder, shall contribute to the amount paipayable by such indemnified party as a
result of such loss, liability, claim, damage opemse in such proportion as is appropriate tocefles relative fault of the indemnifying party
on the one hand and of the indemnified party orother in connection with the statements or omissibat resulted in such loss, liability,
claim, damage or expense, as well as any otheramiequitable considerations. The relative fafithe indemnifying party and of the
indemnified party shall be determined by refereloc@mong other things, whether the untrue or atlegntrue statement of a material fact or
the omission to state a material fact relatesfurination supplied by the indemnifying party orthye indemnified party and the parties'
relative intent, knowledge, access to informatemg opportunity to correct or prevent such statéraeomission; provided that in no event
shall any Holder be required to contribute an anthat exceeds the proceeds received by such Histwharthe Offering.

(e) Notwithstanding the foregoing, to the extemittihe provisions on indemnification and contribatcontained in any underwriting
agreement entered into in connection with an undéem public offering are in conflict with the fegoing provisions, the provisions in the
underwriting agreement shall control.

(f) The obligations of the Company and Holders urtbiss Section 1.8 shall survive the completiorany offering of Registrable Securities in
a registration statement under this Section 1,thedermination of this agreement. No Indemnifyi®ayty, in the defense of any such claim or
litigation, shall, except with the consent of e&attemnified Party, consent to entry of any judgnmangnter into any settlement which does
not include as an unconditional term thereof thiingi by the claimant or plaintiff to such Indemeidi Party of a release from all liability in
respect to such claim or litigation.

1.9 REPORTS UNDER SECURITIES EXCHANGE ACT OF 19®4th a view to making available to the Holders Hemefits of Rule 144
and any other rule or regulation of the SEC thay ataany time permit a Holder to sell securitiestef Company to the public without
registration or pursuant to a registration on F&+8, the Company agrees to:
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(a) make and keep public information availablethase terms are understood and defined in Ruledt| times while the Company is a
reporting issuer under the Exchange Act;

(b) file with the SEC in a timely manner all reoand other documents required of the Company uhdeBecurities Act and the Exchange
Act; and

(c) furnish to any Holder, so long as the Holdenswany Registrable Securities, forthwith upon reg (¢ a written statement by the Comp
that it has complied with the reporting requirensesitRule 144, the Securities Act and the Exchakggat all times it remains subject to
such reporting requirements), or that it qualiissa registrant whose securities may be resoldignt$o Form S-3, (ii) a copy of the most
recent annual or quarterly report of the Compard/surch other reports and documents so filed byCtmapany, and (iii) such other
information as may be reasonably requested iniagadiny Holder of any rule or regulation of the St&t permits the selling of any such
securities without registration or pursuant to sfozim.

1.10 ASSIGNMENT OF REGISTRATION RIGHTS. The rightscause the Company to register Registrable S&supursuant to Sections
1.2, 1.3 and 1.4 hereof may be assigned by a Hoddetransferee or assignee of such securiti¢sstlaasubsidiary of the Investor or the
ultimate parent of the Investor or any other sulbsjdof such parent. The right to cause the Compamggister Registrable Securities under
Section 1.3 hereof may be assigned by the Holdenéoor more unaffiliated transferees that aftehsassignment or transfer, hold at least
number of shares of Registrable Securities equahéopercent (1%) of the outstanding capital stddke Company (as measured at the time
of such transfer); provided: (a) the Company shdthin a reasonable time after such transfer,upei$hed with written notice of the name
and address of such transferee or assignee asédheaties with respect to which such registratights are being assigned; and (b) such
transferee or assignee shall agree in writing tbdaend by and subject to the terms and conditiéns o

Section 1 of this Agreement. The rights to causeGhmpany to register Registrable Securities putsimaSection 1.2 may not be assigned by
the Investor to an unaffiliated transferee.

2. COVENANTS OF THE COMPANY AND THE INVESTOR.
2.1 COVENANTS OF THE COMPANY

(a) Pre-emptive Right . Until such time as the Btee has sold shares in the Company such thantrestor owns not less than five percent
(5%) of the outstanding capital stock of the Compaubject to the terms and conditions specifiethis Section 2.1(a) the Investor shall be
entitled to a pre-emptive right with respect taifetsales by the Company of its Shares (as heteirddfined). Each time the Company
proposes to offer any shares of, or securities ediile into or exchangeable or exercisable for slmgres of, any class of its capital stock
("Shares"), the Company shall notify the Investoaccordance with the following provisions.

() The Company shall deliver a notice in accor@awith Section 3.5 ("Notice") to the Investor stgt(1) its bona fide intention to offer such
Shares, (2) the number
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of such Shares to be offered, and (3) the pricetamds upon which it proposes to offer such Shares.

(i) By written notification received by the Comparmwithin twenty

(20) calendar days after receipt of the Notice,Itivestor may elect to purchase or obtain, at tie@nd on the terms specified in the Notice,
up to that portion of such Shares that equals tbpgstion that the number of shares of Registr&laeurities issued and held by the Investor
bears to the total number of shares of Common Sibtthe Company then outstanding (assuming fulleosion of all convertible securities).

(iii) If all Shares that the Investor is entitlemldbtain pursuant to subsection 2.1(a)(ii) areatetted to be obtained as provided in subsection
2.1(a)(ii) hereof, the Company may, during the 1ir{80) day period following the expiration of theriod provided in subsection 2.1(a)(ii)
hereof, offer the remaining unsubscribed portioswth Shares either: (1) in a private offeringrig person or persons at a price not less 1
and upon terms no more favorable to the offeree thase specified in the Notice, or (2) pursuard tegistered offering. If the Company
does not either enter into an agreement for theeiasd sale of the Shares within such period,itfiet provided hereunder shall be deemed to
be revived and such Shares shall not be offereskariirst reoffered to the Investor in accordarerith.

(iv) The right of first offer in this paragraph 2a) shall not be applicable to (1) the issuanceate of shares of Common Stock (or options
therefor) to employees, directors and consultaortsife primary purpose of soliciting or retainimgir services, (2) the issuance of securities
pursuant to the conversion or exercise of convertib exercisable securities, (3) the issuanceofisties in connection with a bona fide
business acquisition of or by the Company, whellyemerger, consolidation, sale of assets, saladrange of stock or otherwise or (4) the
issuance of stock, warrants or other securitigggbis to persons or entities with which the Comphas business relationships provided such
issuances are for other than primarily equity ftiag purposes.

(v) In the event of an issue or sale of Common IStantemplated by clause (iv) above after the ctddmusiness on June 25, 2001, the
Investor shall have the right exercisable durirgittitial ten Business Days after the end of e&daf quarter, commencing September 30,
2001 to purchase additional shares of Common Sofflcient to retain its percentage ownership iesein the Company's outstanding
common stock at a price per share equal to theayee€Closing Price in effect on the last trading diguch fiscal quarter. For purposes of
this clause (v), the "Average Closing Price" measisf any date the average of the last reported gaices of the shares of Common Stock
on the Nasdaq National Market (or other exchangehich the shares are then listed) for the ten ¢b@secutive trading days ending on the
date specified, or if such date is not a trading da the previous trading day and "Business Dagamns any day other than a Saturday or
Sunday or any on which commercial banks in Seatfleshington or Helsinki, Finland are authorizeabiigated by law to close.

(b) Reservation of Common Stock. The Company widlletimes reserve and keep available, solelyigsnance and delivery upon the
exercise of the Warrant, all Common Stock issufibl@ time to time upon such exercise.
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(c) Board Representation. Promptly following the@xtion and delivery of this Agreement, the Compsimgil take all necessary steps to
appoint the Investor's designee as a member d@ohepany's Board of Directors, to serve until thenpany's next annual shareholders'
meeting at which time the Company will nominatetsdesignee in its proxy statement to be electetthé&phareholders to serve for a full ti
as a member of the Board of Directors. As lonchadnivestor has not sold shares such that thetmvieslds less than five percent (5%) of
the outstanding capital stock of the Company, tbm@any shall use its best efforts to cause andtaiaithe election to the Board of
Directors of a representative designated by thedtor.

(d) Reimbursement of Expenses For Attending Boaegtihgs. The Company will reimburse the directanmated by the Investor for
reasonable expenses (including airfare, lodgingadher travel expenses) incurred in connection aitbnding meetings of the Company's
Board of Directors. The director nominated by theelstor shall waive any director's fees, optionsimilar compensation payable by the
Company to members of the Board of Directors fovise as a director.

(e) Inspection Rights; Confidentiality. The Invastdgll have the right to receive all business imf@tion provided to the Company's Board of
Directors in connection with each meeting of theRoof Directors promptly following the meetingveltich such information is furnished to
the Board of Directors. The Investor shall havertgkt to discuss the affairs, finances and accoohthe Company or any of its subsidiaries
with the Company's executive officers, and to reveeich information as is reasonably requested allieh reasonable times and as often as
may be reasonably requested, but not more thaneastecalendar quarter; provided, however, thaCrapany shall not be obligated under
this Section 2.1(e) to furnish information to theemt that the Board of Directors determines indytaith that furnishing such information
would be a violation of the Board's fiduciary dstie

2.2 COVENANTS OF THE INVESTOR.

(a) Business Combination. The Investor covenangtbagrees with the Company that, for a periawvofyears from the date of this
Agreement, the Investor will not act in concerthwadinother party to effect a business combinatigaluing, or sale of material assets of, the
Company (including any soliciting of proxies desgrto achieve such a transaction), except in teatesf a third party Change-in-Control
Transaction.

(b) Accumulation of Shares. The Investor covensmend agrees with the Company that, for a perfdd/o years from the date of this
Agreement, the Investor shall not, without the pwimitten consent of the Company, increase its aalnip interest in the Company, directly
indirectly, other than as a result of: (i) the Iatar exercising the Warrant in whole in part, ¢tidck splits, dividends, rights offerings and
recapitalizations; (iii) any decrease in the totaiber of outstanding shares of the Company; and(Change-in-Control Transaction;
provided, however, the Investor may acquire add#tichares of the Company's capital stock in tlemeany third party or group acquires an
ownership interest in the Company that would exdbednvestor's, provided that the Investor shaly e allowed to acquire that number of
shares necessary to have an equal ownership ingsresch third party or group.
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(c) Exception. Nothing in Section 2.2(a) or 2.2¢bklsewhere in this Agreement, shall be deemeadhyrnway to prohibit or limit: (i) any

lawful action taken by the Investor in direct cotifgen with any bona fide offer by a third partyedéng a Change-i©ontrol Transaction wi
the Company, (ii) any lawful action of any directmminated by the Investor and serving as a mewitttie Company's Board of Directors
acting in such capacity; and (iii) any lawful actiby the Investor or any of its affiliates, offisedirectors or employees in connection with
ongoing or prospective business relationships withffecting the business relationships with oeetihg the Company or any of its affiliates.

(d) Private Sale of Shares to Third Party. The $tmeshall not, without the prior written consefitlte Company's Board of Directors, tran:
any Registrable Securities in a private sale turdparty investor or "group” (as defined for posps of Section 13(d) of the Exchange Act)
if, as a result of such transfer, any individua'gnoup" would acquire more than two percent (2%dhe outstanding capital stock of the
Company.

(e) Sale of Shares to the Public. In the eventriliestor sells shares of the Company's Common Stottie public market other than pursu
to Sections 1.2, 1.3 or 1.4 hereof, the Investall $imit those sales to either

(i) sales in "brokers' transactions" within the mieg of Rule 144; or (ii) the sale of shares thiedtparty investor or "group”, provided that
any individual investor or "group” would not acquimore than two percent (2%) of the outstandingtaiagtock of the Company.

(f) Change-in-Control Transactions. In the eveertWarrant is accelerated in connection with a ChangControl Transaction, and the
Investor exercises the Warrant upon such accetkragting, any shares acquired by the Investor spoh exercise shall be voted, at any
shareholder vote on such Change-in-Control Traisgadnh proportion to the other outstanding shametitled to vote, such that those shares
held by the Investor shall not impact the outcorisuch shareholder vote. Notwithstanding the abskiares held by the Investors other than
as a result of the exercise of an accelerated \Wamaay be voted at the sole discretion of the $toe

(9) Confidentiality. The Investor acknowledges ttiet Company may pursuant to Section 2.1(e), ahme®jde it with information that is
confidential or proprietary to the Company and agrhat all such information designated as confidewill be held and treated by it in
confidence and it will not disclose such informatin any manner whatsoever, in whole or in pargrig person (other than an agent, attorney
or employee of the Investor) without the Compapyisr written consent. The Investor agrees that@mnfidential information may be used
by the Investor and its agents, attorneys and grapkonly in connection with the Investor's investirin the Company and any commercial
arrangements between them. None of the followinboenstitute confidential information for purposefsthis agreement: (i) information
already in the Investor's possession and not redeivconfidence from the Company; (ii) informatitwat now or in the future is made
available to the Investor by a third party whiahthe Investor's knowledge, has no obligation afficentiality to the Company with respec
such information;

(iii) information which is or becomes publicly aiable through no fault of the Investor or (iv) infieation that is independently developed by
Nokia without reference to, or use of, any confiidnnformation..
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3. MISCELLANEOUS.

3.1 SUCCESSORS AND ASSIGNS. Except as otherwiseiged herein, the terms and conditions of this &gnent shall inure to the bene
of and be binding upon the respective successarassigns of the parties (including transfereeengfshares of Registrable Securities).
Nothing in this Agreement, express or implied niended to confer upon any party other than thégsanereto or their respective succes
and assigns any rights, remedies, obligationgabilities under or by reason of this Agreementeapt as expressly provided in this
Agreement.

3.2 GOVERNING LAW. This Agreement shall be goverigdand construed under the laws of the State of Nerk as applied to
agreements among New York residents entered irtdabhe performed entirely within New York.

3.3 COUNTERPARTS. This Agreement may be executéd/@nor more counterparts, each of which shall éended an original, but all of
which together shall constitute one and the sarsteuiment.

3.4 TITLES AND SUBTITLES. The titles and subtitlesed in this Agreement are used for convenienceamd are not to be considered in
construing or interpreting this Agreement.

3.5 NOTICES. Unless otherwise provided, any natémpiired or permitted under this Agreement shalyjiben in writing and shall be deen
effectively given upon personal delivery to thetpao be notified or upon delivery by confirmed $auile transmission, nationally recogniz
overnight courier service, or upon deposit with thdted States Post Office, by registered or dedimail, postage prepaid and addressed to
the party to be notified at the address indicatedséich party on the signature page hereof, ancit sther address as such party may desi
by ten (10) days' advance written notice to theofarties.

3.6 EXPENSES. If any action at law or in equitpécessary to enforce or interpret the terms ofAgi®ement, the prevailing party shall be
entitled to reasonable attorneys' fees, costs andssary disbursements in addition to any othief tel which such party may be entitled.

3.7 ENTIRE AGREEMENT: AMENDMENTS AND WAIVERS. Thisgreement constitutes the full and entire undeditapand agreement
among the parties with regard to the subjects iefgry term of this Agreement may be amended aedtiservance of any term of this
Agreement may be waived (either generally or imdipular instance and either retroactively or pexgively), only with the written consent
of the Company and the holders of a majority ofRlegistrable Securities. Any amendment or waiviroséd in accordance with this
paragraph shall be binding upon each holder ofRegistrable Securities, each future holder of @thsRegistrable Securities, and the
Company.

3.8 SEVERABILITY. If one or more provisions of tidggreement are held to be unenforceable underegpé law, such provision shall be
excluded from this Agreement and the balance oftjreement shall be interpreted as if such prowisiere so excluded and shall be
enforceable in accordance with its terms.

3.9 TERMINATION. This Agreement shall terminate thre latest of (i) the second anniversary herepftHe termination of the OEM
Agreement (as defined in the Purchase
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Agreement) or (iii) the termination of the TechrpjoAgreement (as defined in the Purchase Agreement)
IN WITNESS WHEREOF, the parties have executedlthisstor's Rights Agreement as of the date firstvabwritten.

COVPANY F5 NETWORKS, | NC.

BY: /s/ John McAdam

John McAdam President

Address: 401 Elliott Avenue West
Seattle, Washington 98119

I NVESTOR NOKI' A FI NANCE | NTERNATI ONAL BV

BY: /s/ Mka Vehvil ai nen

M ka Vehvi | ai nen,
Attorney-in-fact

Address: Strawinskylaan 3111, 1077 ZX Amsterdang Mbtherlands

With copies to Nokia Corporation P.O. Box 226
FIN-00045

NOKIA GROUP
Keilalahdentie 4
FIN-02150
Espoo, Finland
Attn: Ursula Ranin, Vice President,
General Counsel

and

Nokia Internet Communications
313 Fairchild Drive
Mountain View, California 94043 USA
Attn: John Robinson, Senior Vice
President and General
Manager

Nokia Inc.

6000 Connection Drive
Irving, Texas 75039 USA
Attn: Richard W. Stimson, Vice
President, Legal Services
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Exhibit D

THIS WARRANT AND THE SECURITIES ISSUABLE UPON THEXERCISE HEREOF HAVE NOT BEEN REGISTERED UNDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE "ACT'DR ANY STATE SECURITIES LAWS. THEY MAY NOT BE SOLD
OFFERED FOR SALE, PLEDGED, HYPOTHECATED OR OTHERWISRANSFERRED IN THE ABSENCE OF A REGISTRATION
STATEMENT IN EFFECT WITH RESPECT TO THE SECURITIE®SNDER THE ACT OR AN OPINION OF COUNSEL REASONABL
SATISFACTORY TO THE COMPANY THAT SUCH REGISTRATIONS NOT REQUIRED, OR UNLESS SOLD PURSUANT TO AN
EXEMPTION TO THE ACT.

COMMON STOCK PURCHASE WARRANT
F5 NETWORKS, INC.

THIS CERTIFIES that, for value received, NOKIA FINKKCE INTERNATIONAL BV, a private company with limiteliability (besloten
vennootschap met beperkte aansprakelijkheid), purated under the laws of The Netherlands, ordtsfited assigns (collectively, the
"Holder"), is entitled, upon the terms and subjedhe conditions hereinafter set forth, at anyetion from time to time during the exercise
periods set forth in Section 2 hereof, to acquioenfF5 NETWORKS, INC., a Washington corporatiore(tCompany"), that number of fully
paid nonassessable shares of common stock, wigaowalue, of the Company (the "Common Stock"¥@eh in Section 2 against payment
of the exercise price per share set forth in Se@iolThe shares of Common Stock issued pursudhist®Varrant are collectively referred tc
the "Warrant Stock".

1. EXERCISE OF WARRANT. The purchase rights repnése by this Warrant are exercisable by the regidtélolder hereof during each of
the Exercise Periods set forth in Section 2 belomahy number of shares of Warrant Stock up tartagimum number set forth opposite the
relevant Exercise Period in Section 2 below bypresentation of this Warrant and the notice of eigserattached hereto (the "Notice of
Exercise") for such Exercise Period duly executethé principal corporate offices of the Companysiach other office or agency of the
Company as it may designate by notice in writingheregistered Holder hereof at the address df Blatder appearing on the books of the
Company), and upon payment (by wire transfer oeoitnmediately available funds) of the exercise@per share set forth in Section 2 (the
"Exercise Price") subject to adjustment as proviideSection 10 below multiplied by the number o&s#s specified in the Notice of Exercise;
whereupon the Holder of this Warrant shall be kttito receive from the Company a stock certifigatproper form representing the number
of shares of Warrant Stock so purchased. The Coynglaail, for any exercise prior to the expiratidrOption 3, acknowledge the exercise of
this Warrant in part, by countersigning the relévdatice of Exercise and returning this Warrantite Holder presenting this Warrant for
exercise



2. EXERCISE PERIODS; MAXIMUM NUMBER OF SHARES; EXERSE PRICE PER SHARE.

EXERCISE PERIODS

Option 1 10 Business Days that number o
-------- immediately following increase the
December 31, 2001 interest in t

less than 15%
outstanding C
on the date o

Option 2 10 Business Days that number o
-------- immediately following increase the
June 30, 2002 interest in t

less than 20%
outstanding C
on the date o

Option 3 10 Business Days that number o
-------- immediately following increase the
December 31, 2002 interest in t

less than 20%
outstanding C
on the date o

MAXIMUM NUMBE

R OF SHARES EXERCISE PRICE PER SHAR

f shares necessary to Average Closing Price a
Holding Group's aggregate December 31, 2001
he Company to one share

of the Company's

ommon Stock as measured

f exercise

f shares necessary to Average Closing Price a
Holding Group's aggregate June 30, 2002

he Company to one share

of the Company's

ommon Stock as measured

f exercise

f shares necessary to Average Closing Price a
Holding Group's aggregate December 31, 2002
he Company to one share

of the Company's

ommon Stock as measured

f exercise

s of

s of

s of

"Holding Group" means the Holder plus (i) any tf@nse of all or a portion of this Warrant (a "Wanrdransferee") and (ii) any transferee of
the any shares of the Company's Common Stock atlgiacquired by the Holder or a Warrant Transfereesuant either to this Warrant or
the Common Stock and Warrant Purchase Agreemeng amdf June 26, 2001 between the Company anddleiH{the "Transferred
Securities"); provided, however, that any secwsitiéthe Company held by a transferee that ar@ rastsferred Securities, shall not be
included in calculating the percentage ownershifhefHolding Group.

The "Average Closing Price” means as of any daeatlerage of the last reported sales prices dfltaees of Common Stock on the Nasdaq
National Market (or other exchange in which thershare then listed) for the ten (10) consecutizding days ending on the date specif
or if such date is not a trading day, on the presitvading day. "Business Day" means any day dtizer a Saturday or Sunday or any on
which commercial banks in Seattle, Washington dsifki, Finland are authorized or obligated by f@nxclose.
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3. ISSUANCE OF SHARES; NO FRACTIONAL SHARES OR S@RCertificates for shares purchased hereundertsindelivered to the
Holder hereof by the Company's transfer agenteaCthmpany's expense within a reasonable time thiéedlate on which this Warrant shall
have been exercised in accordance with the termeohdzach certificate so delivered shall be inhsdenominations as may be requested by
the Holder hereof and shall be registered in teenaf such Holder or, subject to applicable lavsepname as shall be requested by such
Holder. The Company hereby represents and wartiatsll shares of Warrant Stock which may be idsimon the exercise of this Warrant
will, upon such exercise, be duly and validly awibed and issued, fully paid and nonassessabldéraadrom all taxes, liens and charges in
respect of the issuance thereof. The Company agraethe shares so issued shall be and be deenbeddsued to such Holder as the record
owner of such shares as of the close of businesiseodiate on which this Warrant shall have beereadered for exercise in accordance with
the terms hereof. No fractional shares or scripaggnting fractional shares shall be issued up@etercise of this Warrant.

4. CHARGES, TAXES AND EXPENSES. Issuance of catdifes for shares of Warrant Stock upon the exeaofités Warrant shall be made
without charge to the Holder hereof for any issu&ransfer tax or other incidental expense in respéthe issuance of such certificate, all of
which taxes and expenses shall be paid by the Coynpad such certificates shall be issued in theenaf the Holder of this Warrant or in
such name or names as may be directed by the Huoildleis Warrant.

5. NO RIGHTS AS SHAREHOLDERS. This Warrant does ewttitle the Holder hereof to any voting rightsotiner rights as a shareholder of
the Company prior to the exercise hereof.

6. EXCHANGE AND REGISTRY OF WARRANT. This Warrarg exchangeable, upon the surrender hereof by tfisteeed Holder at the
above-mentioned office or agency of the Companyafoew Warrant of like tenor and dated as of suathange. The Company shall
maintain at the above-mentioned office or agensgsstry showing the name and address of the mrgidtHolder of this Warrant. This
Warrant may be surrendered for exchange, transfexercise, in accordance with its terms, at sufibeoor agency of the Company, and the
Company shall be entitled to rely in all respept&r to written notice to the contrary, upon suegistry.

7. LOSS, THEFT, DESTRUCTION OR MUTILATION OF WARRAN Upon receipt by the Company of evidence readgreaiisfactory tc
it of the loss, theft, destruction or mutilationtbfs Warrant, and in case of loss, theft or desimn of indemnity or security reasonably
satisfactory to it, and upon reimbursement to thenany of all reasonable expenses incidental theaetd upon surrender and cancellatic
this Warrant, if mutilated, the Company will makedadeliver a new Warrant of like tenor and datedfasuch cancellation, in lieu of this
Warrant.

8. SATURDAYS, SUNDAYS AND HOLIDAYS. If the last acappointed day for the taking of any action or tRpimation of any right
required or granted herein shall be a SaturdaySuralay or shall be a legal holiday, then sucloaatiay be taken or such right may be
exercised on the next succeeding day not a ledialdyo
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9. CHANGE-IN-CONTROL TRANSACTION. If at any time, hile this Warrant, or any portion thereof, is oatsting and unexpired, a
Change-in-Control Transaction (as defined belova)ldte initiated, this Warrant shall become fullgsted and exercisable immediately prior
to the Change-itGontrol Transaction, and lawful provision shallrbade so that the Holder shall thereafter be edttteeceive upon exerci
of this Warrant upon payment of the Exercise Pinceffect based on the Average Trading Price ortrdnding day prior to the first public
announcement of the Change@ontrol Transaction, up to either (i) that numbksimares necessary to increase the Holding Grintpiest it
the Company to one share less than 20% of the Quytgpautstanding Common Stock on the date of eser@fter giving effect to any
issuance of shares in connection with the Chang@eimrol Transaction); or (ii) the equivalent numbéshares of stock or other securities or
property of the successor corporation resultingifsuch Change-in-Control Transaction (after giweffgct to the exchange ratio or other
consideration methodology applied in such Chang€antrol Transaction). A "Change-in-Control Trarn#at' means (a) any agreement to
which the Company is a party calling for the mergieconsolidation of the Company or the sale obak substantial portion of the assets of
the Company; (b) any acquisition by any third paftpeneficial ownership of 50% or more of the ¢arising Common Stock of the
Company; or (c) any public announcement of a tendexchange offer for 50% or more of the outstagdfommon Stock of the Company.
The Holder of this Warrant shall have the sametsig notice and information provided to the shatéérs of the Company in connection
with any Change-in-Control Transaction. In the évbis Warrant is not exercised within 10 BusinBsys after the consummation of the
Change-in-Control Transaction, this Warrant stetininate.

10. SUBDIVISION, COMBINATION, RECLASSIFICATION, ETCIf the Company at any time shall, by subdivisioombination,
reclassification of securities or otherwise, chatigeWarrant Stock into the same or a different lbeinof securities of any class or classes,
this Warrant shall thereafter entitle the holdeat¢quire such number and kind of securities as @gvbal’e been issuable in respect of the
Warrant Stock (or other securities which were stittie the purchase rights under this Warrant im@edl prior to such subdivision,
combination, reclassification or other changehasresult of such change if this Warrant had beencésed in full for cash immediately prior
to such change. The Exercise Price per share ditreant Stock shall be adjusted if and to therextecessary to reflect such change. In the
event that, on or after the first trading day inlgd in the calculation of Average Closing Pricedspect of any Exercise Period and on or |
to the date of exercise of the Warrant during dtxércise Period, there shall have occurred (i)dimglend or distribution of assets (whether
in the form of cash, securities, property or arhyeotassets, or any rights to acquire any of suttterdhan a normal quarterly cash dividend
consistent with past practice, or (ii) any issusale to holders of Common Stock generally of amhsassets or of shares of capital stock of
the Company without consideration or for a consitlen less than the fair market value thereof (Whicthe case of Common Stock will be
deemed to be the applicable Average Closing Pribe)Exercise Price per share shall be appropyiageluced to reflect the impact of such
dividend, distribution, issue or sale. Similarly,the event that, on or after the first trading deyuded in the calculation of Average Closing
Price in respect of any Exercise Period and orrior o the date of exercise of the Warrant dusngh Exercise Period, there shall have
occurred reverse stock-split or similar combinatiéthe Common Stock, the Exercise Price per séiaal be appropriately increased to
reflect the impact of such reverse stock-splitambination. The Company shall give the
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holder prompt written notice of any change in Yyetof securities issuable hereunder, any adjustofahe Exercise Price per share of
Warrant Stock to be issued under this Warrant awydrecrease or decrease in the number of shanestikshereunder.

11. TRANSFERABILITY; COMPLIANCE WITH SECURITIES ACT

(a) This Warrant and the rights hereunder shattdnesferable by the Holder hereof only to a traresfehat is a subsidiary of the Investor or
the ultimate parent of the Investor or any othdassdiary of such parent.

(b) Each certificate representing the Warrant Stwokther securities issued in respect of the\Wasrant upon any stock split, stock dividend,
recapitalization, merger, consolidation or siméaent, shall be stamped or otherwise imprinted withgend substantially in the following
form (in addition to any legend required under aatile state securities laws):

"These securities have not been registered undeBeaburities Act of 1933, as amended (the "Act"gry state securities laws. They may not
be sold, offered for sale, pledged, hypothecatestlterwise transferred in the absence of a registratatement in effect with respect to the
securities under the Act or an opinion of counsakpnably satisfactory to the company that sudstragion is not required, or unless sold
pursuant to an exemption to the Act."

12. REPRESENTATIONS, WARRANTIES AND COVENANTS. Tlmmpany hereby represents, warrants and coverwtite Holder
hereof that:

(&) during the period this Warrant is outstandihg, Company will reserve from its authorized angsumed Common Stock a sufficient
number of its duly authorized but unissued shafé&oommon Stock to provide for the issuance of shafeCommon Stock issuable upon
exercise of this Warrant in full;

(b) the issuance of this Warrant shall constituteguthority to the Company's officers who arergea with the duty of executing stock
certificates to execute and issue the necessatificaes for the shares of Warrant Stock issualplen exercise of this Warrant;

(c) the Company has all requisite legal and cotgegpawer to execute and deliver this Warrant, tbhesel issue the Warrant Stock hereunder
and to carry out and perform its obligations urttierterms of this Warrant; and

(d) all corporate action on the part of the Compatsydirectors and shareholders necessary foaultgorization, execution, delivery and
performance of this Warrant by the Company, théanigation, sale, issuance and delivery of the AfarBtock and the performance of the
Company's obligations hereunder has been takeskaidremain in full force and effect; and
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(e) the Warrant Stock, when issued in compliandh thie provisions of this Warrant, will be duly avalidly authorized, issued, fully paid
and nonassessable, and free of all taxes, lieesambrances with respect to the issue thereofwilhde issued in compliance with all
applicable federal and state securities laws.

13. COOPERATION. The Company will not, by amendmrits Articles or through any reorganization,apitalization, transfer of assets,
consolidation, merger, dissolution, issue or sfgecurities or any other action, avoid or seei&void the observance or performance of any
of the terms to be observed or performed hereunylédne Company, but will at all times in good fagtbsist in the carrying out of all the
provisions of this Warrant and in the taking ofsalch action as may be necessary or appropriate@r to protect the rights of the Holder of
the Warrant against impairment.

14. LOST, STOLEN, MUTILATED OR DESTROYED WARRANTTf this Warrant is lost, stolen, mutilated or degéd, the Company may,
on reasonable terms as to indemnity or otherwisgcfwshall, in the case of a mutilated Warrantlude the surrender thereof), issue a new
Warrant of like denomination and tenor as, ancuiossitution for, this Warrant.

15. SUCCESSORS AND ASSIGNS. The terms and provssadrihis Warrant shall inure to the benefit ofdd® binding upon, the Company
and the Holders hereof and their respective suocessd assigns.

16. AMENDMENTS AND WAIVERS. Any term of this Warramay be amended and the observance of any terthssdiVarrant may be
waived (either generally or in a particular instaand either retroactively or prospectively), vilie written consent of the Company and the
Holder.

17. NOTICES. All notices required under this Watrsimall be deemed to have been given or madelfpugdoses (i) upon personal delivery,
(i) upon confirmation receipt that the communioativas successfully sent to the applicable nunftsamt by facsimile; (iii) one day after
being sent, when sent by professional overnightiepservice, or (iv) five days after posting whsamt by registered or certified mail. Noti
to the Company shall be sent to the principal effi€ the Company (or at such other place as thepg@aagnshall notify the Holder hereof in
writing). Notices to the Holder shall be sent te Huddress of the Holder on the books of the Companat such other place as the Holder
shall notify the Company in writing).

18. CAPTIONS. The section and subsection headifttioWarrant are inserted for convenience onlg simall not constitute a part of this
Warrant in construing or interpreting any provistwareof.
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19. GOVERNING LAW. This Warrant shall be governgdamd construed in accordance with the laws oSttaée of New York.
IN WITNESS WHEREOF, the Company has caused thisr&iato be executed by its duly authorized officers

Dated: June 26, 2001 F5 NETWORKS, I NC.,
a Washi ngton corporation,

By /s/ John McAdam

John McAdam President



NOTICE OF EXERCISE
OPTION 1

To: F5 NETWORKS, INC.
(1) The undersigned hereby elects to purchase Kahvee and complete):

L] shares of common stock of F5\NBRKS, INC.

[] The full number of shares of common stock fdret this Warrant is exercisable under Option tendate hereof,

in either case pursuant to the terms of the atth@tarrant, and the undersigned tenders herewitmpayof the purchase price in full,
together with all applicable transfer taxes, if any

(2) The purchase price per share of common sta@dkulated as provided in
Section 2 of the attached Warrant is $ .

(3) Please issue a cetrtificate or certificatesasgnting said shares in the name of the undersigmiedsuch other name as is specified below:

(Name)

(Address)

(4) The undersigned represents that the aforebaigs are being acquired for the account of thersighed for investment and not with a
view to, or for resale in connection with, the diattion thereof and that the undersigned has eeant intention of distributing or reselling
such shares other than in a transaction that isteegd under the Securities Act of 1933 or is eptelimom, or is not subject to, such
registration.

January __, 2002
(Date) (Signature)
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NOTICE OF EXERCISE
OPTION 2

To: F5 NETWORKS, INC.
(1) The undersigned hereby elects to purchase Kahvee and complete):

L] shares of common stock of F5\NBRKS, INC.

[] The full number of shares of common stock fdret this Warrant is exercisable under Option 2lendate hereof,

in either case pursuant to the terms of the atth@tarrant, and the undersigned tenders herewitmpayof the purchase price in full,
together with all applicable transfer taxes, if any

(2) The purchase price per share of common sta@dkulated as provided in
Section 2 of the attached Warrant is $ .

(3) Please issue a cetrtificate or certificatesasgnting said shares in the name of the undersigmiedsuch other name as is specified below:

(Name)

(Address)

(4) The undersigned represents that the aforebaigs are being acquired for the account of thersighed for investment and not with a
view to, or for resale in connection with, the diattion thereof and that the undersigned has eeant intention of distributing or reselling
such shares other than in a transaction that isteegd under the Securities Act of 1933 or is eptelimom, or is not subject to, such
registration.

January __, 2002
(Date) (Signature)
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NOTICE OF EXERCISE
OPTION 3

To: F5 NETWORKS, INC.
(1) The undersigned hereby elects to purchase Kahvee and complete):

L] shares of common stock of F5\NBRKS, INC.

[] The full number of shares of common stock fdret this Warrant is exercisable under Option 2lendate hereof,

in either case pursuant to the terms of the atth@tarrant, and the undersigned tenders herewitmpayof the purchase price in full,
together with all applicable transfer taxes, if any

(2) The purchase price per share of common sta@dkulated as provided in
Section 2 of the attached Warrant is $ .

(3) Please issue a cetrtificate or certificatesasgnting said shares in the name of the undersigmiedsuch other name as is specified below:

(Name)

(Address)

(4) The undersigned represents that the aforebaigs are being acquired for the account of thersighed for investment and not with a
view to, or for resale in connection with, the diattion thereof and that the undersigned has eeant intention of distributing or reselling
such shares other than in a transaction that isteegd under the Securities Act of 1933 or is eptelimom, or is not subject to, such
registration.

January __, 2003
(Date) (Signature)
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