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F5 NETWORKS, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS
(in thousands)

June 30, September 30,
2001 2000
(unaudited’
ASSETS
Current asset:
Cash and cash equivalel $ 68,59 $ 53,01:
Accounts receivable, net of allowances of $2,762 $h66€ 25,63" 38,237
Inventories 4,16¢ 5,231
Other current asse 4,42¢ 2,29(
Deferred income taxe 4,961 1,85¢
Total current asse 107,78 100,63:
Restricted cas 6,427 6,182
Property and equipment, r 16,731 13,52«
Other assets, n 67¢ 541
Deferred income taxe 2,49: 1,54(
Total asset $134,12: $122,42(
] ]
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Accounts payabl $ 3,72 $ 10,56:
Accrued liabilities 11,10: 7,97¢
Deferred revenu 12,20: 16,19¢
Total current liabilities 27,027 34,73¢
Shareholder equity:
Common stock, no par value; 100,000,000 sharesamt 24,690,000 and 21,613,000 shares is
and outstandin 123,39: 87,41¢
Note receivable from shareholc (469) (469)
Accumulated other comprehensive income (li 358 (52
Unearned compensati (74¢€) (3,067)
Retained earnings (accumulated defi (15,43%) 3,84¢
Total shareholde’ equity 107,09¢ 87,68t
Total liabilities and sharehold¢ equity $134,12: $122,42(
] ]

The accompanying notes are an integral part oktbeadensed consolidated financial statements.
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F5 NETWORKS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited, in thousands except per share data)



Net revenues
Products
Services

Total net revenue

Cost of net revenue
Products
Services
Provision for excess invento

Total cost of net revenu
Gross profit

Operating expense
Sales and marketir
Research and developmt
General and administratiy
Restructuring charg
Amortization of unearned compensat

Total operating expens

Income (loss) from operatiol
Other income, ne

Income (loss) before income tax
Provision (benefit) for income tax

Net income (loss
Net income (loss) per sha— basic
Weighted average shar— basic
Net income (loss) per she— diluted

Weighted average shar— diluted

Three months ended

Nine months ended

June 30, June 30,
2001 2000 2001 2000
$21,29¢ $23,83¢ $ 58,79¢ $58,64¢
7,702 5,381 22,00¢ 13,35(
29,00: 29,22: 80,80: 71,99¢
7,701 6,03: 23,54( 15,70¢
2,90¢ 2,23¢ 9,73( 5,08¢
_ — 4,91( —
10,60¢ 8,27( 38,18( 20,79¢
18,39: 20,95:; 42,62 51,20(
12,31: 10,57¢ 38,48( 24,76¢
4,24z 3,42: 13,53: 8,40¢
3,13¢ 2,22: 11,96: 5,44¢
_ — 97t —
24t 434 2,41¢ 1,447
19,93¢ 16,65: 67,36¢ 40,07
(1,549 4,29¢ (24,74Y 11,12¢
562 85k 1,394 2,414
(982) 5,15% (23,35) 13,54:
62¢ 1,30¢ (4,06¢) 1,30¢
$(1,61)) $ 3,84t $(19,287) $12,23¢
| | | |
$ (0.07) $ 0.1¢ $ (0.8¢) $ 0.5¢
— — — —
22,19¢ 21,35¢ 21,92¢ 20,99/
| | | |
$ (0.07) $ 0.17 $ (0.8¢) $ 0.5z
— — — —
22,19¢ 23,00¢ 21,92¢ 22,93
— — — —

The accompanying notes are an integral part oktbeadensed consolidated financial statements.
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F5 NETWORKS, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited, in thousands)

Nine months ended

June 30,



2001 2000

Cash flows from operating activities:

Net (loss) incom $(19,287) $12,23¢

Adjustments to reconcile net income (loss) to r@esthcprovided by (used in) operating activiti
Restructuring charge 97t —
Provisions for asset write dow 37¢ —
Gain/Loss on sale of assi 12C —
Provision for inventory write dow 4,91( —
Unrealized gain/loss on investme 22C 131
Amortization of unearned compensat 2,41 1,447
Provision for doubtful accounts and sales ret 9,82¢ 2,004
Depreciation and amortizatic 3,75( 1,552
Deferred income taxe (4,056 (2,482
Tax benefit from exercise of stock optic — 3,267

Changes in operating assets and liabilit
Accounts receivabl 2,821 (18,839
Inventories (1,920 (1,139
Other asset (3,137 (2,379
Accounts payable and accrued liabilit (6,832 3,871
Deferred revenu (3,970 7,845
Net cash (used in) provided by operating activi (13,769 7,51¢
Cash flows from investing activities:
Increase in restricted ca (24%) (3,079
Proceeds from the sale of property and equipt aC —
Proceeds from leasehold improvements ref 851 —
Purchases of property and equipm (8,932 (7,802
Net cash used in investing activit| (8,236 (10,87%)
Cash flows from financing activities:

Proceeds from the issuance of common stock to N 34,92¢ —
Costs accrued in connection with the issuance wincon stock 1,75C —
Proceeds from the secondary offering, net of isse@ost: — 31,47¢
Proceeds from the exercise of stock options andamts 2,02¢ 3,00z
Proceeds from payments on shareholder — 234
Repurchase of common sta (1,082 —
Net cash provided by financing activiti 37,62« 34,71
Net increase in cash and cash equival 15,61¢ 31,35¢
Effect of exchange rate changes on cash and casbaénts (39 73
Cash and cash equivalents, at beginning of pe 53,01" 24,79
Cash and cash equivalents, at end of pe $ 68,59° $ 56,22¢
| I

The accompanying notes are an integral part obtheadensed consolidated financial statements.
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F5 NETWORKS, INC.

NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENT S
(unaudited)

1. The Company and Basis of Presentation:

The accompanying unaudited condensed consetidenancial statements have been prepared bydiydiks, Inc. (“F5”) in accordance
with the rules and regulations of the Securitied Brchange Commission for interim financial statataeAccordingly, certain information
and footnote disclosures, normally included in adidated financial statements prepared in accorelavith accounting principles generally
accepted in the United States, have been condengeditted pursuant to such rules and regulatibmthe opinion of management of the
Company, the unaudited condensed consolidateddialastatements reflect all adjustments, consistinly of normal recurring adjustments,
necessary for a fair presentation of the Compafiy&cial position at June 30, 2001, its operatigults for the three and nine months ended
June 30, 2001 and 2000 and cash flows for themieths ended June 30, 2001 and 2000. The condeassdlidated balance sheet at
September 30, 2000 has been derived from auditeddial statements as of that date. These contadidimancial statements and the notes
should be read in conjunction with the Companyissadidated financial statements and notes the@ttamed in the Company’s annual
report on Form 10-K filed with the Securities anccEange Commission on December 13, 2000.

2. Summary of Significant Accounting Policies:
Principles of Consolidation

The financial statements consolidate the atisoof F5 Networks, Inc. and its wholly owned sdimiies F5 Networks, Ltd., F5 Networks,
Singapore Pte. Ltd. and F5 Networks, Japan K.K.aedollectively hereinafter referred to as therfany”. All intercompany transactions
have been eliminated.

Reclassifications

Certain reclassifications to historical amauntthin the consolidated financial statements Haaen made to conform with current year
presentations. Such reclassifications did not irhpetorical net income (loss) or cash flows.

Use of Estimates

The preparation of financial statements infeanity with generally accepted accounting prinegplequires management to make estin
and assumptions that affect the reported amourdss#ts and liabilities and disclosures of contihgssets and liabilities as of the date of the
financial statements and the reported amountsvefnges and expenses during the reporting perioaiahcesults could differ from those
estimates.

Revenue Recognition

The Company recognizes software revenue ubtddéement of Position 97-2, “Software Revenue Reitiog,” and SOP 98-9
“Modification of SOP 97-2, Software Revenue Rectigni with Respect to Certain Transactions.”

The Company sells products through reseltgiginal equipment manufacturers and other chapaghers, as well as to end users, under
similar terms. The Company generally combines saféwicense, hardware, installation and customgpet elements into a package with a
single “bundled” price. The Company allocates aiporof the sales price to each element of the lathpackage based on their respective
fair values when the individual elements are sejgbsately. Revenues from the license of softwartphan allowance for estimated returns,
are recognized when the product has been shipgktharcustomer is obligated to pay for the product.
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Installation revenue is recognized when the protlastbeen installed at the customer’s site. Rewefuneustomer support are recognized on
a straight-line basis over the service contrach$elEstimated sales returns are based on histesipairience by product and are recorded at
the time revenues are recognized.

Cash Equivalents and Short-Term Investments

Cash equivalents are highly liquid investmgotsisisting of investments in money market funuts$ marketable securities which



readily convertible to cash and subject to insigaiit risk of changes in value. The Company’s @aghcash equivalents balance consists of
the following:

June 30, September 30,
2001 2000

(in thousands)

Cash $44,88: $18,35¢
Shor-term investment 23,71« 34,66:
$68,597 $53,01%

[ | [ |

Concentration of Credit Risk

The Company places its temporary cash invagineith major financial institutions. As of Jun@, 2001, all of the Company’s temporary
cash investments were placed with five institutions

The Company’s customers are from diverse imghssand geographic locations. The majority ofregenues from international customers
are denominated in U.S. dollars and were approxiy&9.6 million for the three months ended Jung2B01, and $5.9 million for the three
months ended June 30, 2000. For the nine monthedehdhe 30, 2001 and 2000, one customer accowrt®&&d and 17% of net revenues,
respectively. One customer accounted for 8% anabite Company’s accounts receivable balance a 30n2001 and 2000, respectively.
A single customer accounted for 8% and 13% of tbm@any’s net revenues for the three months endeel 30, 2001 and June 30, 2000,
respectively.

Inventories

Inventories consist of hardware, software iaated component parts and are recorded at therlofacost or market (as determined by the
first-in, first-out method).

Inventories are comprised of the following:

June 30, September 30,

2001 2000
(in thousands)

Finished good $ 5,23( $2,04¢
Raw material: 2,21( 3,18¢
Less: Provision for excess of inventc (3,276 —
$ 4,164 $5,231
| |

Due to changes in current market conditiordsanrevision of our sales forecast, a review wadexsd our inventory needs and an
assessment of our future purchase commitments Msuah 31, 2001. As a result, we determined a giowifor excess inventory and future
purchase commitments would be recorded. The prmvigir excess inventory was charged to cost ofmegs in the amount of $3.8 million
for the nine months ended June 30, 2001, whichistausof a $3.0 million inventory valuation allowamnand $800,000 of future purchase
commitments. An additional $1.1 million was incldde the provision for excess inventory in the estaént of operations. The charge is
associated with changes in the configuration of EIDGE-FX Cache product, which will increase thedtionality of the product. These costs
are associated with updating both existing invansord product previously sold to customers, as aglosts to fulfill existing purchase
commitments and have been
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included in cost of revenues for the nine monttdedniune 30, 2001. During the quarter ended Jun208Q the provision for excess
inventory increased by $236,000 due to the rea#ipilly reserved, prepaid inventory. As of June 3001 no amount of the reserve has been
utilized.

Comprehensive Income (Loss



The following table sets forth a reconciliatiof net income (loss) to comprehensive incomesflaget of tax:

Three months ended Nine months ended
June 30, June 30,
2001 2000 2001 2000
(in thousands) (in thousands)

Net income (loss $(1,617) $3,84¢ $(19,287) $12,23¢
Unrealized gain on investmer 34 44 221 131
Foreign currency translation adjustm 22 (329) 18t (33€)
Comprehensive income (los $(1,555) $3,56( $(18,877) $12,02¢

] | | |

Net Income (Loss) Per Share

Basic net income (loss) per share is compbyedividing net income (loss) by the weighted ageraumber of common shares outstant
during the period. Diluted net income (loss) paarshs computed by dividing net income (loss) lyweighted average number of common
and dilutive common stock equivalent shares outlitanduring the period. The Company excludes thasich of dilutive common stock
equivalent shares from the calculation of dilutetdincome (loss) per share when the inclusion oh®lements would be antidilutive.

The following table sets forth the computatadrbasic and diluted net income (loss) per sharéhfe three and nine months ended June 30,
2001 and 2000:

Three months ended Nine months ended
June 30, June 30,
2001 2000 2001 2000
(in thousands, except per share data) (in thousands, except per share data)
Numerator:
Net income (loss $(1,61)) $ 3,84t $(19,287) $12,23¢
| | | |
Denominator:
Weighted average shares outstan— basic 22,19« 21,35« 21,92¢ 20,99/
Dilutive effect of common shares from stock
options 1,64( 1,922
Dilutive effect of common shares from
warrants 10 17
Weighted average shares outstanding —
diluted 22,19 23,00¢ 21,92¢ 22,93:
| | | |
Basic net income (loss) per shar $ (0.09) $ 0.1¢ $ (0.8¢) $ 0.5¢
| | | |
Diluted net income (loss) per shar: $ (0.07) $ 0.17 $ (0.8¢) $ 0.5¢
| | | |

Restructuring Charge

During the first fiscal quarter of 2001, weoeded a restructuring charge of $1.1 million imection with management’s decision to
bring operating expenses in line with the busimessnue growth model. As a result of
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changes in the business revenue growth model, ahgp@ny terminated 96 employees throughout all dinss of the Company. In Janue



2001, all identified employees had been termindfeding the quarter ended March 31, 2001, we rexk$96,000 of the original accrual due
to a revision of previous estimates. As of March&101, substantially all of the restructuring geaccrued during the first fiscal quarter of
2001 had been paid.

Recent Accounting Pronouncements

In June 1998, the FASB issued Statement afrféiral Accounting Standards No. 133ctounting for Derivative Instruments and Hedg
Activities.” This statement requires that all dative instruments be recorded on the balance shéeeir fair value. Changes in the fair value
of derivatives are recorded each period in cureanbings or other comprehensive income, dependinghether a derivative is designated as
part of a hedge transaction and, if it is, the tgphedge transaction. In July 1999, the FASB idsBEAS No. 137,Accounting for Derivativ:
Instruments and Hedging Activities Deferral of ##ective Date of FASB Statement No. 133.” SFAS W87 deferred the effective date of
SFAS No. 133 until fiscal years beginning aftereld®, 2000. The Company does not use derivativeuments, therefore the adoption of -
statement will not have any effect on the Compangslilts of operations or its financial position.

In December 1999, SEC Staff Accounting Butiétio. 101 (“SAB 101"), “Revenue Recognition in Rirtéal Statements,” was issued. This
pronouncement summarizes certain of the SEC sta#figs in applying generally accepted accountiriggiples to revenue recognition. SAB
101 is required to be adopted by the Company ®tar ended September 30, 2001. The Company irepkeich SAB 101 in the first quarter
of the fiscal year 2001 and there was no mataripbict on the Company’s financial statements.

In July of 2001 the Financial Accounting Stards Board issued Statement of Financial AccourSitagndard No. 141 “Business
Combinations” (SFAS No. 141) which is effective &dfbusiness combinations initiated after Jul2@01. SFAS No. 141, supersedes APB
Opinion No. 16, Business Combinations, and FASBe&tant No. 38, Accounting for Preacquisition Cogdincies of Purchased Enterprises
and requires that all business combinations beuated for using the purchase method of accounkogher, SFAS No. 141 requires certain
intangibles to be recognized as assets apart foodwill if they meet certain criteria and also rizgs expanded disclosures regarding the
primary reasons for consummation of the combinadiot the allocation of the purchase price paidhéoassets acquired and liabilities
assumed by major balance sheet caption. The Comgpauyrently in the process of assessing the imnpithis statement on the financial
position of the Company.

In July of 2001, the Financial Accounting Stards Board issued Statement of Financial Accogritandard No. 142 “Goodwill and
Other Intangible Assets” (SFAS No. 142) which ifeefive for fiscal years beginning after Decembgr2001. SFAS No. 142 supercedes
APB Opinion No. 17, Intangible Assets, and addresisaincial accounting and reporting for intangibssets acquired individually or with a
group of other assets and the accounting and iegddr goodwill and other intangible assets sulbeed to their acquisition. Under the mo
set forth in SFAS No. 142, goodwill is no longeratized to earnings, but instead be subject tooplaritesting for impairment. The Compe
is currently in the process of assessing the impfittis statement on the financial position of @@mpany.

3. Sale of Common Stock to Noki:

On June 26, 2001, we entered into a CommockStnd Warrant Purchase Agreement with Nokia Fiednternational B.V. (“NFI”).
Under this Agreement, we issued and sold to NR2,d56,421 shares of Common Stock and (ii) warr@thes“Warrants”) to purchase
additional shares of Common Stock. We received prteceeds of $34.9 million, net of $1.8 millionestimated issuance costs from the sale
of these shares and the Warrants. The Warrants alld to purchase additional shares of Common StoéGicrease its ownership percent
in the Company (up to a maximum of one share lems 20%) during three ten business day periodsibawj on December 31, 2001,
June 30, 2002 and December 31, 2002, at an ex@mcgeequal to the average 10-day closing pri¢erbehe start of each period. As a
condition to closing the Agreement, the Companyoampd a nominee of NFI to its Board of Directoks. part of this transaction, the
Company and NFI also entered into an OEM Softwatcense Agreement and a Technology Development Auzeé
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In addition, the Company and NFI entered amidnvestor’'s Rights Agreement that governs thatieiship between the Company and
NFI. Among other things, this agreement grants b &értain preemptive and registration rights, a4 as the right to nominate
representative to the Company’s Board of Directdre Investor’'s Rights Agreement will terminatetba latest of (i) the second anniversary
of the Investor’s Rights Agreement, (ii) the teration of the OEM Agreement, or (iii) the terminatiof the Technology Agreement.

We recorded the issuance of the Common StodRMarrants by allocating the net proceeds to thm@on Stock and the Warrants, based
upon their relative fair values at the date of &me. The fair value allocated to the Warrants $@ag million based on an independent
valuation. Based upon the relative fair value atdhte of issuance, the amount of net proceedsatdid to the Warrants, and included as a
component of common stock, was $1.6 million. Thean allocated to the Common Stock was $33.4 millio

NFI has also signed a two-year OEM licenserasdller agreement that gives them access td BB's iTCM products. Beginning
immediately, Nokia may resell all of our productslantegrate our software as part of its me-leading network security solutions, includi



its firewall and VPN (Virtual Private Network) prodt families.

In addition, over the next several monthsaR8 NFI will define and pursue a number of joirthieology development projects, beginning
with the integration between F5’'s iTCM software afiel’s current products, such as its Network Mamaget System (NMS.) Other joint
development initiatives may encompass wireless C{@stent Deliver Networks) and carrier class In&Traffic Management devices.

Item 2. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

The following ManagemeistDiscussion and Analysis of Financial Conditiord d&esults of Operations should be read in conjemctvith
our Financial Statements and Notes. Our discussmniains forward-looking statements based uponesurexpectations. These forward-
looking statements include, but are not limitedstatements about our plans, objectives, expectsitmd intentions and other statements that
are not historical facts. Because these forwarcking statements involve risks and uncertainties,amual results and the timing of certain
events could differ materially from those anticgzhtn these forwardboking statements as a result of certain factorsluding those set fort
under “Risk Factors” and “Business” in the CompasyForm 10K for the fiscal year ended September 30, 2000,aselvhere in this repo

Overview

F5 Networks, Inc. (“F5") is a leading provid&rintegrated Internet traffic and content managetsolutions designed to improve the
availability and performance of Internet-based eesand applications. Our Internet traffic produntmitor and manage local and
geographically dispersed servers and intelligeditigct traffic to the server best able to handiser’s request. Our content management
products enable network managers to increase atxesstent by capturing and storing it at poirgsaeen production servers and end-users
and ensure that newly published or updated filesagplications are replicated uniformly acrossaifjet servers. When combined with our
network management tools, these products help @a@ms optimize their network server availabilityd performance and cost-effectively
manage their Internet infrastructure.

Currently, we derive approximately 55.8% of oat revenues from sales of BIB; and we expect to derive a significant portibour net
revenues from sales of BIG-IP in the future. Ferttiree months ended June 30, 2001, no individistbmer represented more than 10% of
our total revenues.

Net revenues derived from customers locatesidei of the United States were $9.6 million and®$illion for the three months ended
June 30, 2001 and 2000, respectively. We planmtiraee expanding our international operations, prityt in the European and the Asia
Pacific markets, because we believe internatiorsakats represent significant growth opportunity.

10
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Customers who purchase our products haveptienoto receive installation services and anahitustomer support contract, typically
covering a 12-month period. We generally combireegftware license, installation, and customer stpglements of our products into a
package with a single price. We allocate a pontibtihe sales price to each element of the bundéettgge based on their respective fair
values as determined when the individual elemenetsald separately. Customers may also purchaseiltimy services, training and renew
their initial customer support contract.

Revenues from the sale of our products anvaoé licenses are recognized when the produdbéas shipped and the reseller or end user
is obligated to pay for the product. Services renefor installation is recognized when the prochas been installed at the customer’s site.
Revenues for customer support are recognized tnaigtg-line basis over the service contract tedmnsulting services are customarily billed
at fixed rates, plus out-of-pocket expenses, andmges are recognized when the consulting hasdmepleted. Training revenue is
recognized when the training has been completain&®d sales returns are based on historical @& by product and are recorded at the
time revenues are recognized.

Our ordinary payment terms to our domesticamsrs are net 30 days. Our ordinary payment téorosir international customers are net
60 days. We have offered extended payment termanioegrdinary terms to some customers. For thesmgements, revenue is generally
recognized ratably over the terms of the arrangémen

In view of the rapidly changing nature of tusiness, our limited operating history and theéenireconomic conditions, we believe that
period-to-period comparisons of net revenues amdating results are not necessarily meaningfulsmodild not be relied upon as indicators
of future performance. To achieve profitability wél need to increase our net revenues and manpgetng expenses.

On June 26, 2001, we entered into a CommockStnd Warrant Purchase Agreement with Nokia Fiednternational B.V. (“NFI”).
Under this Agreement, we issued and sold to NR2,d56,421 shares of Common Stock and (ii) warr@thes“Warrants”) to purchase
additional shares of Common Stock. We received pteceeds of $34.9 million, net of $1.8 millionéstimated issuance costs from the



of these shares and the Warrants. The Warrants &lfé to purchase additional shares of Common Stodkcrease its ownership percent
in the Company (up to a maximum of one share tems 20%) during three ten business day periodsibawj on December 31, 2001,
June 30, 2002 and December 31, 2002, at an ex@migeequal to the average 10-day closing pri¢erbehe start of each period.

We recorded the issuance of the Common StodRMarrants by allocating the net proceeds to thm@on Stock and the Warrants, based
upon their relative fair values at the date of &me. The fair value allocated to the Warrants $dag million based on an independent
valuation. Based upon the relative fair value atdhte of issuance, the amount of net proceedsaé#id to the Warrants and included as a
component of common stock was $1.6 million. The am@llocated to the Common Stock was $33.4 million

NFI has also signed a two-year OEM licenserasdller agreement that gives them access td BB's iTCM products. Beginning
immediately, Nokia may resell all of our productglantegrate our software as part of its marketlilggnetwork security solutions, including
its firewall and VPN (Virtual Private Network) prodt families.

In addition, over the next several monthsaR8 NFI will define and pursue a number of joirthieology development projects, beginning
with the integration between F5’s iTCM software afiel’s current products, such as its Network Mamaget System (NMS.) Other joint
development initiatives may encompass wireless C{@stent Deliver Networks) and carrier class In&Traffic Management devices.

We have recorded a total of $8.3 million afcht compensation costs since our inception thradugte 30, 2001. These charges represent
the difference between the exercise price and ¢eenéd fair value of certain stock options grantedur employees and outside directors.
These options generally vest ratably over a fprar period. We are amortizing these costs usirgcaalerated method as prescribed by F
interpretation No. 28 (“FIN No. 28") and have reded stock compensation charges of $2.1 milliors $2llion and $420,000 for the years
ended
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September 30, 2000, 1999 and 1998, respectivelyp248,000 and $ 434,000 for the three months edded 30, 2001 and 2000 respectiv

We expect to recognize amortization expenksgas to unearned compensation of approximatel§ 8gllion, $400,000, $60,000 and $0
during the years ended September 30, 2001, 2003, &0d 2004, respectively. We cannot guaranteeebenythat we will not accrue
additional stock compensation costs in the futurénat our current estimate of these costs wilvpraccurate.

Results of Operations

The following table sets forth financial dataa percentage of total net revenues for the ¢eeialicated.

Three months ended Nine months ended
June 30, June 30,
2001 2000 2001 2000
(unaudited) (unaudited)
Statement of Operations Data
Net revenues
Products 73.2% 81.6% 72.€% 81.5%
Services 26.¢€ 18.4 27.2 18.F
Total net revenue 100.C 100.C 100.C 100.C
Cost of net revenue
Products 26.¢€ 20.¢€ 29.1 21.€
Services 10.C 7.7 12.1 7.1
Provision for excess invento 6.1
Total cost of net revenur 36.€ 28.Z 47 . 28.¢
Gross margir 63.£ 710 52.7 71.1

Operating expense



Sales and marketir 42.F 36.2 47.¢€ 34.4

Research and developm 14.¢ 11.7 16.7 11.7
General and administrati\ 10.¢ 7.€ 14.¢ 7.€
Restructuring charge — — 1.2 —
Amortization of unearned compensat 0.8 1kt 3.C 2.C
Total operating expens 68.7 57.C 83.2 55.7
Income (loss) from operatiol (5.3 14.7 (30.6) 15.4
Other income, ne — — — —
Interest income, ne 1.¢ 2.€ 1.7 3.3
Income (loss) before income tax (3.9 17.€ (28.9) 18.7
Income tax provision (benefi 2.2 4.4 (5.0 1.8
Net (loss) incomi (5.€%) 13.2% (23.9% 16.%
| | | |

Net Revenues:

Net revenues consist of sales of our prodwdtg;h include software licenses, and servicesvi€es include revenue from installation,
service and support agreements provided as p#reahitial product sale, sales of extended ser&itg support contracts, consulting services,
and training.

Product revenuesProduct revenues decreased by 10.6% from $23li@mrfior the three months ended June 30, 200@ta3Fmillion for
the three months ended June 30, 2001. Productuesencreased 0.3% from $58.6 million for the mmenths ended June 30, 2000 to
$58.8 million for the nine months ended June 30120 he decrease in the quarterly comparative mtogwenues was due primarily to a
decrease in the quantity of product sold in thetbNdmerican market.

Service revenuesService revenues increased by 43.0% from $5.KHomifor the three months ended June 30, 2000 16 #iflion for the
three months ended June 30, 2001. Service revémuressed 64.8% from $13.4 million for the nine nfsnended June 30, 2000 to
$22.0 million for the nine months ended June 30120 he
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increase was due primarily to an increase in thailed base of our products and the renewal @fceeand support contracts.

International revenues represented 33% and&Q%ét revenues for the three months ended Jun208d and 2000, respectively.
International revenues represented 32% and 17%héonine months ended June 30, 2001 and 2000. Yaxeinternational sales will
continue to represent a significant portion of meenues, although we cannot assure you that atienal sales as a percentage of net
revenues will remain at current levels.

In the future our average selling prices magrdase primarily as a result of a shift in oumeted mix and, to a lesser extent, increased
competition. This decrease may have a negativedtrgraour gross margin. In addition, certain of tiied-party components, included in our
products, are subject to significant price charmgessed on market supply and demand and may sigmilfjcacrease in price in the future. Due
to limited supply, any such increase may also lzamegative impacet on our gross margin.

Cost of Net Revenues:

Cost of net revenues consists primarily ofliasare components, finished products, fees for {party software products integrated into
products, service and support personnel, and aitocaf our facilities and depreciation expenses.

Cost of product revenue<ost of product revenues increased by 27.7%, $6r@ million for the three months ended June 80020
$7.7 million for the three months ended June 30,124nd increased as a percentage of net reverome2f.6% to 26.6% for the same
periods. Cost of product revenues increased by4%8m $15.7 million for the nine months ended J8Ae2000 to $23.5 million for the ni
months ended June 30, 2001 and increased as afge®f net revenues from 21.8% to 29.1% for #meesperiods. The increases ¢



percentage of net revenues were due to componbaheements of our products and a decrease in evage selling price as a result of a
change in our channel mix.

Cost of service revenue€ost of service revenues increased by 29.9%, $212 million for the three months ended June 80020
$2.9 million for the three months ended June 30128nd increased as a percentage of net reverores/f7% to 10.0% for the same periods.
Cost of service revenues increased by 91.2% frorh $lion for the nine months ended June 30, 2@0$9.7 million for the nine months
ended June 30, 2001 and increased as a perceffitagerevenues from 7.1% to 12.0% for the samepgsriThese increases were due to
increased personnel from 82 at June 30, 2000 &t 90ne 30, 2001, and the related costs.

Provision for excess inventorue to changes in current market conditions arel/eion of our sales forecast, a review was madmiof
inventory needs and an assessment of our futushase commitments as of March 31, 2001. As a reseltletermined a provision for
excess inventory and future purchase commitmentsdaze recorded. The provision for excess inventeag charged to cost of revenues in
the amount of $3.8 million for the nine months ehdane 30, 2001 which consisted of a $3.0 millorentory valuation allowance and
$800,000 of future purchase commitments. An addfti®1.1 million was included in the provision ®xcess inventory in the statement of
operations. The charge is associated with chamgigm iconfiguration of our EDGEX Cache product, which will increase the functiitgaof
the product. These costs are associated with uqgphtith existing inventory and product previousiids¢o customers, as well as costs to
fulfill existing purchase commitments and have biefuded in cost of revenues for the nine montidee June 30, 2001. During the quarter
ended June 30, 2001 the provision for excess iovgimicreased $236,000 due to the receipt of fidberved, prepaid inventory. As of
June 30, 2001 no amount of the reserve has bderedti

Sales and marketingOur sales and marketing expenses consist pryrardalaries, commissions and related benefitsuofsales and
marketing staff, costs of our marketing programsluding public relations, advertising and tradevet and an allocation of our facilities and
depreciation expenses. Sales and marketing experseased by 16.4%, from $10.6 million for theetamonths ended June 30, 2000 to
$12.3 million for the three months ended June 80,12 Sales and marketing expenses increased b%5E $24.8 million for the nine
months ended June 30, 2000 to $38.5 million fomine months ended June 30, 2001. These increagesdwe to an increase in sales and
marketing and professional services personnel ftéBto 213, increased
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commissions, and increased advertising and promaltiactivities.

Research and developmer@ur research and development expenses congisnisi of salaries and related benefits for ourdorct
development personnel and an allocation of oulifiesi and depreciation expenses. Research andoggnent expenses increased by 24.0%,
from $3.4 million for the three months ended Ju8eZ®00 to $4.2 million for the three months endede 30, 2001. Research and
development expenses increased by 61.0% from $lidmior the nine months ended June 30, 200018.% million for the nine months
ended June 30, 2001. These increases were duerifyitoan increase in product development persbfioen 101 to 123, from June 30, 2C
to June 30, 2001. Our future success is dependenkarge part on the continued enhancement ofwuent products and our ability to
develop new, technologically advanced productsriest the sophisticated needs of our customersexpyect research and development
expenses to increase in future periods.

General and administrativeOur general and administrative expenses congiaply of salaries, benefits and related costewf
executive, finance, information technology, humesource and legal personnel, third-party professiservice fees, and an allocation of our
facilities and depreciation expenses. General dnuréstrative expenses increased by 41.2% from 8glln for the three months ended
June 30, 2000 to $3.1 million for the three morghded June 30, 2001. General and administrativersgs increased by 119.6% from
$5.4 million for the nine months ended June 30,02@0$12.0 million for the nine months ended JuBe2®01. These increases were due
primarily to an increase in general and administegpersonnel from 54 to 69 from June 30, 200QutteJ30, 2001.

Restructuring chargeDuring the first fiscal quarter of 2001, we recatderestructuring charge of $1.1 million in conmattwvith
management’s decision to bring operating expemskisa with the business revenue growth model. Assalt of change in the business
revenue growth model, the Company terminated 9@a@maps throughout all divisions of the CompanyJamuary 2001, all identified
employees had been terminated. During the quamtigdeMarch 31, 2001, we reversed $96,000 of thggraii accrual due to a revision of
previous estimates. As of March 31, 2001, substtytll of the restructuring charge accrued dutimg first fiscal quarter of 2001, had been
paid.

Stock compensatianVe recorded stock compensation charges of $285¢@0he three months ended June 30, 2001 and ®34or the
three months ended June 30, 2000. For the ninelmeanided June 30, 2001 and 2000, stock compensea®$2.4 million and $1.4 million,
respectively.

Other income, neDther income consists primarily of earnings on@ash and cash equivalent balances. Other incorhease$855,000
for the three months ended June 30, 2000 and $36200 the three months ended June 30, 2001. Ttrease in other income is due t



decline in our cash and cash equivalent balanc&hwiere used for the investment in the buildingof corporate facilities and our global
business. For the nine months ended June 30, 2@DRACO1, other income, net, was $2.4 million and! $dillion, respectively.

Income taxes At June 30, 2001 the Company had net operatisgdarryforwards of approximately $10.4 million,igfhbegin to expire
in 2011. During the quarter ended June 30, 20@LCibmpany changed its effective annual incomedtxfrom an income tax benefit of 21%
to an income tax benefit of 17% based upon a revietive Company'’s forecasts and expected permamehtemporary differences for fiscal
year 2000. This change in the effective annualnimedax rate resulted in income tax expense of afpately $0.6 million for three montt
ended June 30, 2001.

Liquidity and Capital Resources

Cash and cash equivalents, short-term invegsnand restricted cash increased from $53.0anilit September 30, 2000 to $68.6 million
at June 30, 2001, an increase of $15.6 millionsTigrease is primarily due to the sale on Jun2@61 of approximately 2.5 million shares
of common stock to Nokia Finance Internationalrfet proceeds of $34.9 million. Inventory managenmemtains an area of focus as we
balance the need to maintain strategic inventorgléeto ensure competitive lead times. Any sucheiases in inventory can be expected to
reduce cash and cash equivalents, and short-teestments. In the future we may also require aelairgventory of
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products in order to provide better availabilityciesstomers and achieve purchasing efficiencies. Aroh increase can be expected to reduce
cash, cash equivalents and short-term investments.

Cash used in investing activities was $8.2ionilfor the nine months ended June 30, 2001, &@d%million for the nine months ended
June 30, 2000. The decrease in investing activites primarily the result of capital expendituresaciated with the completion of the new
corporate facilities incurred in fiscal year 2000.

As of June 30, 2001, our principal commitmerussisted of obligations outstanding under opegdtases. In April 2000, we entered into
a lease agreement on two buildings for a new catpdreadquarters. The lease commenced in July@0@t first building; and the lease on
the second building commenced in October 2000.18&se for both buildings expires in 2012 with ati@pfor renewal. We established a
restricted escrow account in connection with thask agreement. Under the term of the lease, allithnirrevocable standby letter of credit
is required through November 2012, unless the lesasgminated before then. This amount has bednded on our balance sheet as of
June 30, 2001 as a component of restricted cagkprin2001, we signed an agreement to subleaseabend building. The sublease will
substantially cover our monthly costs as the printanant.

We expect that our existing cash balancescastl from operations will be sufficient to meet anticipated working capital and capital
expenditures for the foreseeable future.

ltem 3. Quantitative and Qualitative Disclosure About Mark®isk.

Interest Rate RiskVe currently do not hold derivative financial instrents or equity securities in our investment jptiaf The Board of
Directors has authorized the Company to trade bligly traded company options. Our cash equivalentssist of high-quality securities, as
specified in our investment policy guidelines. Hadicy limits the amount of credit exposure to @me issue or issuer to a maximum of 20%
of the total portfolio with the exception of treagsecurities, commercial paper and money marked$uwhich are exempt from size
limitation. The policy limits all short-term inveaents to mature in two years or less, with the ayematurity being one year or less. These
securities are subject to interest rate risk arlddecrease in value if interest rates increase.

Maturing in
Three months or Three months to Greater than
June 30, 2001: less one year one year Total Fair value

(in thousands)

Included in cash and cash equivale $36,97: — — $36,97: $36,97:
Weighted average interest ri 4.131% — — — —
Included in sho-term investment — $23,70¢ — $23,70f  $23,70¢
Weighted average interest ra — 4.72% — — —

Foreign Currency Risklhe majority of our sales and expenses are dendedma U.S. dollars and as a result, we have np¢egnced
significant foreign exchange gains and losses te. d&hile we have conducted some transactionsrgigo currencies during the fiscal year
ended September 30, 2000 and the nine months doded30, 2001 and expect to continue to do so,onetanticipate that foreic



exchange gains and losses will be significant. \Bieemot engaged in foreign currency hedging to, deteever we may do so in the future.
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Item 4. Submission of Matters to a Vote of Security Holders

The Company held its Annual Meeting of Shatedéis on April 20, 2001 to elect two class Il dias and amend the Company’s 1998
Equity Incentive Plan to increase the number ofesh&ssuable by an additional 2,000,000 shares.

The following nominees were elected as follows

Votes

For Against
John McAdarnr 18,037,25 177,82:
Alan J. Higginsor 18,036,65 178,42:

The shareholders voted in favor of amendimgGbmpany’s 1998 Equity Incentive Plan to increasenumber of shares issuable by an
additional 2,000,000 shares, with voting as follo&;$95,764 for, 1,242,679 against, and 45,134aafst

Item 5. Other Information

In connection with the sale of Common Stoc#t ¥arrants to Nokia Finance International BV, tt@rany appointed Kenny Frerichs, as
Nokia's nominee, to the Company’s Board of Directorsdove as a Class Il director.

Item 6. Exhibits and Reports on Form 8-K

(a) Exhibits:
2.1 Second Amended and Restated Articles of Incorpmrdil)
2.2 Amended and Restated Bylaws
4.1 Common Stock Purchase Warrant issued to Nokia Esmérternational B.V
10.1 Common Stock and Warrant Purchase Agreement dated2b, 2001 between the Company and
Nokia Finance International B.)
10.2 Investor’s Rights Agreement dated June 26, 200&dwst the Company and Nokia Finance
International B.V
10.3 Sublease Agreement dated March 30, 2001 betwedddhmany and Cell Therapeutics, |

(1) Incorporated by reference to the Com(’'s Registration Statement on Fori-1, File No. 33-75817
(b) Reports on Form 8-K:

On June 29, 2001 , the Company filed a Forkha@Binouncing a Common Stock and Warrant Purchaseefgent, an OEM Software
License Agreement and a Technology Developmentégent, with Nokia Finance International B.V. (NFI).
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Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned, thereunto duly authorized on this tlaghof August, 2001.

F5 Networks, Inc



(Registrant’

By: /s/ Steven Cobur

Steven Coburn

Chief Financial Officer

(Duly Authorized Officer and

Principal Financial and Accounting Offic
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EXHIBIT INDEX

Exhibit Number Description of Exhibit

2.1 Second Amended and Restated Articles of Incorpmrdil)

2.2 Amended and Restated Bylaws

4.1 Common Stock Purchase Warrant issued to Nokia Esmérternational B.V
10.1 Common Stock and Warrant Purchase Agreement dated2b, 2001 between the Company and Nokia Finance

International B.V

10.2 Investo’s Rights Agreement dated June 26, 2001 betweeGdhgany and Nokia Finance International E
10.3 Sublease Agreement dated March 30, 2001 betwedddhmpany and Cell Therapeutics, |

(1) Incorporated by reference to the Com(’'s Registration Statement on Fori-1, File No. 33-75817
EXHIBIT 4.1

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 SECURITIESNDER 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 FINKKE INTERNATIONAL BV, a private company with limiteliability (besloten
vennootschap met beperkte aansprakelijkheid), purated under the laws of The Netherlands, oratsited 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, wipowalue, 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 tariagimum number set forth opposite the
relevant Exercise Period in Section 2 below byptesentation of this Warrant and the notice of eiserattached 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&isds 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 Warrantiie Holder presenting this Warrant for
exercise



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

EXERCISE PERIODS

Option 1

Option 2

Option 3

10 Business Days  that number
immediately to increase
following aggregate i
December 31, 2001 Company to

15% of the
outstanding
measured on
exercise

10 Business Days that number
immediately to increase
following June 30, aggregate i
2002 Company to

20% of the
outstanding
measured on
exercise
10 Business Days that number
immediately to increase
following aggregate i

December 31, 2002 Company to
20% of the
outstanding
measured on
exercise

MAXIMUM NUM

BER OF SHARES
of shares necessary
the Holding Group's
nterest in the

one share less than
Company's
Common Stock as
the date of

of shares necessary
the Holding Group's
nterest in the

one share less than
Company's
Common Stock as
the date of

of shares necessary
the Holding Group's
nterest in the

one share less than
Company's
Common Stock as
the date of

EXERCISE PRICE PER SHA

Average Closing Price
of December 31, 2001

Average Closing Price
as of June 30, 2002

Average Closing Price
of December 31, 2002

RE

as

as

"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 secwgitiéthe Company held by a transferee that ar@ reotsferred 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 afltaees 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

-5



(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, INC., a Washimgtwrporation,

By /s/ John McAdam

John McAdam President

-7-



NOTICE OF EXERCISE
OPTION 1

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

[1 shares of common stock of FS\WBRKS, INC.

[ ] The full number of shares of common stock fdrieh this Warrant is exercisable under Option rendate 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 st@dkylated as provided in Section 2 of the attadhedrant 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 dimttion 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 eptelinmom, 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):

[1 shares of common stock of FS\WBRKS, INC.

[ 1 The full number of shares of common stock fdrieh this Warrant is exercisable under Option 2fendate 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.

July _, 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):

[1 shares of common stock of FS\WBRKS, INC.

[ 1 The full number of shares of common stock fdrieh this Warrant is exercisable under Option 2fendate 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)

-10-



EXHIBIT 10.1

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'(ittheestor"), 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 pee sheing the average of the last reported
sales price of the Common Stock on the Nasdaq hetidarket for the ten (10) consecutive tradinggddagding 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 stoe (i) a certificate representing the
Common Stock that the Investor is purchasing agjpiagment of the purchase price therefor by wizagfer; (ii) the Warrant and (iii) the
other documents referred to in Section 4 of thisekgent.

2. REPRESENTATIONS AND WARRANTIES OF THE COMPANYh& Company hereby represents and warrants to viestir 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 trepgany'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

5



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 except

(i) as limited by applicable bankruptcy, insolvenmgorganization, moratorium, and other laws ofegahapplication affecting enforcement of
creditors' rights generally, (ii) as limited by lawelating to the availability of specific perfornee, injunctive relief, or other equitable
remedies, and (iii) to the extent the indemnificatprovisions contained in the Investor's Rightse®gnent may be limited by applicable
federal 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 executibtiis 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 lister'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#n, 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 persomanty 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, liakght 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/ M ka Vehvil ai nen

M ka Vehvil 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
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Irving, Texas 75039 USA Attn: Richard W. Stimsori¢&/President, Legal Services
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EXHIBIT 10.2
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 undetaiws of The Netherlands (the "Investor"), and ssdiary of Nokia Corporation, a Finnish
corporation.

RECITALS

WHEREAS, the Company and the Investor are pami¢sd 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 puatiaouncement 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 anyiség@tion 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 witmyaoffering involving an underwriting of sharestbé Company's capital sto
the Company shall not be required under this Sedti8 to include any of the Holders' securitiesuch underwriting unless they accept the
customary terms of the underwriting as reasonadplged upon between the Company and the underwsigdgsted by it (or by other persons
entitled to select the underwriters) and enter atainderwriting agreement in customary form witruaderwriter or underwriters selected by
the Company, provided that if the underwriters datee in good faith that marketing factors requrkémitation on the number of shares tc
underwritten, then the Company shall be requiredc¢tude in the offering only that number of suetwrities, including Registrable
Securities, that the underwriters determine in gladtth will not jeopardize the success of the affgr(the securities so included to be
apportioned pro rata among the selling Holdersaamdother selling shareholders having similar sgitcording 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 twefityg 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

(120) days or, if earlier, until the distributioardemplated in the Registration Statement has beepleted,;

(b) prepare and file with the SEC such amendmamdssapplements to such registration statementtengrospectus used in connection with
such registration statement as may be necessaogyriply 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 prospecitusonformity with the requirements of
the Securities Act, and such other documents asrtiag 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 tbieléts requesting registration of Registrable Sgearand

(i) a letter dated as of such date, from the irahelent certified public accountants of the Companform and customarily given by
independent certified public accountants to undiéeva in an underwritten public offering and reasioly satisfactory to a majority in interest
of the Holders requesting registration, addresseda underwriters, if any, and if permitted by kgable accounting standards, to the Holders
requesting 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 threenf8nth 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 sulbse¢i8(a) shall not apply to amounts paid
in settlement of any such loss, claim, damageilifalor action if such settlement is effected vattt the consent of the Company (which
consent shall not be unreasonably withheld), nall she Company be liable in any such case forsaamh loss, claim, damage, liability or
action to the extent that it arises out of or isdghupon a Violation that occurs in reliance upod ia conformity with written information
furnished expressly for use in connection with skegfistration by any such Holder, underwriter ontcolling person; provided further,
however, that the foregoing indemnity agreementh wéspect to any preliminary prospectus shall moetd to the benefit of any Holder or
underwriter, or any person controlling such Holdeunderwriter, from whom the person asserting sush losses, claims, damages or
liabilities purchased shares in the offering, dopy of the prospectus (as then amended or supptechd the Company shall have furnished
any amendments or supplements thereto) was nobsegnten by or on behalf of such Holder or undeétevrto such person, if required by i
so to have been delivered, at or prior to the amittonfirmation of the sale of the shares to swrbqn, and if the prospectus (as so amended
or supplemented) would have cured the defect gikisgto such loss, claim, 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 Hokldling 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.

(i) The Company shall deliver a notice in accoradawith Section
3.5 ("Notice") to the Investor stating (1) its bdide intention to offer such Shares, (2) the numbe
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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 Comparwithin twenty (20) calendar days after receipth@ Notice, the Investor may elect to
purchase or obtain, at the price and on the tepmsified in the Notice, up to that portion of sugthares that equals the proportion that the
number of shares of Registrable Securities issnddald by the Investor bears to the total numhshares of Common Stock of the
Company then outstanding (assuming full conversiaall 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 tir{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 total number of outstagdihares of the Company; and

(iv) a Change-in-Control Transaction; provided, leoer, the Investor may acquire additional sharee@fCompany's capital stock in the
event any third party or group acquires an ownerstterest in the Company that would exceed thedtor's, provided that the Investor shall
only be allowed to acquire that number of sharegseary to have an equal ownership interest astkirdtparty 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,

(i) any lawful action of any director nominated the Investor and serving as a member of the Coyp&wvard of Directors acting in such
capacity; and (iii) any lawful action by the Invessor any of its affiliates, officers, directors @mployees in connection with ongoing or
prospective business relationships with or affecthre business relationships with or affecting@uenpany or any of its affiliates.

(d) Private Sale of Shares to Third Party. The s$temeshall not, without the prior written consehtlte Company's Board of Directors, tran:
any Registrable Securities in a private sale tura-party 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 Investatl $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 CheangControl Transaction, and the
Investor exercises the Warrant upon such acceteragting, any shares acquired by the Investor gpoh exercise shall be voted, at any
shareholder vote on such Change-in-Control Traisgadn 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), alme®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 grapkbonly in connection with the Investor's investtrin 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 confiiinnformation.
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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 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
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Attn: Richard W. Stimson, Vice President, Legal\v&=s
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EXHIBIT 10.3
LANDLORD'S CONSENT TO SUBLEASING

THIS LANDLORD'S CONSENT ("Consent") is made thisl2 DAY OF April, 2001 (the "Effective Date"), by dramong 401 Elliott West,
LLC, a Washington limited liability company ("Laraid"), F5 Networks, Inc., a Washington corporat{éfenant™), and Cell Therapeutics,
Inc., a Washington corporation ("Subtenant”). Landlland Tenant are parties to that certain AmeiaeldRestated Office Lease Agreement
dated April 3, 2000 (the "Master Lease") pursuanwhich Landlord leased to Tenant a total of 84,i&fable square feet, floors 1 through 4
in that certain building located at 401 Elliot WeSeattle, WA ("Building Two") and 110,111 rentabtpuare feet of area, floors 1 through .
that certain building located at 501 Elliot Avenbéest, Seattle, WA ("Building Three") (Building Twamd Building Three shall sometimes
herein be collectively referred to as the "Prentjsés copy of the Master Lease is attached to @ossent as Exhibit "A." Except as otherw
defined herein, all capitalized terms used herpail iave the meanings assigned in the Master Lease

Landlord hereby gives its consent to the subleafsorg Tenant to Subtenant, pursuant to that ceBainiease Agreement dated March 30,
2001 a copy of which is attached hereto as Exhidditand incorporated by this reference (the "Subé&pof the entire Building Three,
comprising 110,111 rentable square feet (the "Ssgle Premises") which is part of the Premises ithestin the Master Lease, subject to the
following conditions:

1. Tenant shall remain liable for the performantalloof the obligations arising under the Masteake, as the same may be amended or
modified from time to time, until the terminatiomereof. Except as specifically provided hereinhetsveen Landlord and the Tenant, insofar
as the specific terms, provisions or conditionthef Sublease purport to amend or modify or areilict with the specific terms, conditions
or provisions of the Master Lease, the terms, dandi or provisions of the Master Lease shall goard control.

2. Landlord agrees that in the event (a) the Mdstase is terminated for any reason whatsoeveg (b)ection or disaffirmance of the Master
Lease by Tenant pursuant to bankruptcy or any féeeting creditor's rights due to Tenant's defauwlfc) Subtenant exercises its Lease Oy

as more particularly set forth in Paragraph 10Wwetben, provided that (i) Subtenant is not thematerial default in any payments due under
the Sublease and has not been in material defealty payments due under the Sublease more thee imvany twelve (12) month period, |
there is no existing non-rent default relatinghte Sublease Premises and Subtenant has not bewtdrial default with respect to any non-
rent obligations under the Master Lease or Sublease than twice in any twelve (12) month periaai &ii) Subtenant posts a security
deposit



commensurate with the lease and restoration oliggtinder the Direct Lease, which deposit mustusd, given Subtenant's then
creditworthiness, as to meet a reasonable lenti#esia for a lease that makes the Building fireatdle on market terms for similar buildings,
and (iv) the entry into a Direct Lease is approlbgd.andlord's lender, then Landlord shall enteo mtDirect Lease with Tenant for the
Sublease Premises. As used herein, "Direct Leasahma lease on the same terms and conditions dattter Lease, subject, however, to
the security deposit requirement set forth abovktarsuch modifications in Landlord's standard féease as may have been required in the
interim by Landlord's lender, and provided thatt®ahnt's (“Tenant" under the Direct Lease) oblayatiwith respect to restoration of the
Premises on surrender shall reference the condifitiee Premises on commencement of the Subleas®pfmsed to the condition on
commencement of the Direct Lease). If Landlord &ntitenant cannot agree upon the amount of theisedaposit to be provided by
Subtenant for any Direct Lease pursuant to thiagtaph 2, then the amount of the security depbait be determined by the arbitration
process stated in Paragraph 10 below. In additiandlord agrees to use commercially reasonableteffo obtain within nine (9) months of
the Effective Date hereof, Landlord's lender's apar of the Direct Lease rights granted to Subtépansuant to the terms of this Consent.

3. The consent hereby given by Landlord does nosgtiioite a waiver of the necessity of the consgritdndlord to any subsequent subleas
in whole or in part, of the Premises or to any@asient of the Master Lease; nor except as spelyfigeovided herein, shall this consent be
deemed to modify in any way the terms and conditiminthe Master Lease nor shall it constitute agese by Landlord with or acceptance
Landlord of any terms or provisions of any Sublezsecuted between Tenant and Subtenant.

4. No representation respecting the condition efRiremises or Subleased Premises has been maue lbyrdlord to the Subtenant.

5. Although Landlord has received a copy of theppeed Sublease between Tenant and Subtenantpit ésparty to that agreement and does
not by executing this Consent agree to be bountthdyerms thereof, such Sublease being an agredrasmten Tenant and Subtenant only.

6. Except as otherwise provided herein or in amg®ilLease: (a) Landlord shall have no obligatmadcept, consider, or respond to any
request, inquiry, demand or other communicatiomf@ubtenant, whether of a type described in théeBab, or otherwise; (b) Subtenant
shall have no right to enforce any of the Tenarglsts under the Master Lease against the Landédrdf such rights being personal to the
Tenant; and (c) notwithstanding Subtenant's unkiegao perform the duties, responsibilities andigations of Tenant, as required by
Paragraph 9 of this Consent, Landlord shall havdirext duties, responsibilities or obligationsSiobtenant, and Subtenant shall have no
rights against Landlord, Subtenant's rights bekajusively against Tenant.
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7. If Landlord issues any notices of default uridaragraph 20 of the Master Lease, or notices mglati damage and destruction or
condemnation pursuant to Paragraphs 17 and 1& dfiffster Lease Landlord shall simultaneously deveopy of such notice to Subtenant
at the address set forth below (using the noticequures set forth in the Master Lease). Excepetforth above and except for notices to be
sent pursuant to Paragraphs 17 and 18 of the Mlasésie, notwithstanding anything to the contramytaimed in the Sublease, Landlord shall
have no obligation to deliver any notices calledunder the Sublease or the Master Lease to thee@aht. Landlord shall continue to deliver
notices to the Tenant at the Premises in accordaitbghe Master Lease. Landlord agrees not tocamy elections by Tenant pursuant to
Paragraphs 17 or 18 of the Lease relating to th¥e&Sse Premises unless Landlord has so deliveregyaof the notice required under
Paragraphs 17 or 18 as applicable, and Landloftiisd®reasonable means to confirm that Subtesantaccord with Tenant's election (but
shall not be liable for failure to make such canfition so long as Landlord has delivered noticega@sired hereunder).

8. As stated in Section 19, Assignment of Subleafsine Master Lease, one-half (1/2) of any reneieed by Tenant from its subtenants or
assignees in excess of the Rent payable by Temamtndlord under this Lease (less the cost andresgseincurred by Tenant in connection
with any such sublease or assignment) shall betpdidndlord by Tenant.

9. With respect to all non-rent obligations under Lease, Subtenant agrees to perform and fulfihe terms, convenants, conditions, duties,
responsibilities and obligations and to accepliatilities of Tenant under the Lease relatinghte Sublease Premises as if Subtenant were the
Tenant under the Lease (including but not limiethtdlemnifications of Landlord, rights of Landlai@be named as an additional insured,
releases of Landlord, all as contained in the Leadkto the extent same arise after the datedfere

10. As used in this Paragraph 10, the "Renewaldis@Period" shall mean the period not more thantyrfour (24) and not less than
eighteen (18) months prior to expiration of thdiahiterm of the Master Lease or the expiratiohef first Extension Option, as the case may
be. Subject to Subtenant meeting the requirements Direct Lease set forth in Paragraph 2 aboteeatime of each exercise of a renewal
option, Landlord hereby grants Subtenant an opgtidease the Subleased Premises on a direct basidfindlord (the "Lease Option") for
two (2) consecutive five (5) year periods at thpieation of the initial term of the Master Leaseldhe First Extension Option, as applicable.
Subtenant shall exercise each respective LeaserOpyidelivering written notice to Landlord of ékection during the respective Renewal
Exercise Period, in which event Landlord and Sudntéras tenant, shall enter into a Direct Leas¢h®iSublease Premises for the applicable
Extension Option, all on the terms and conditicgtsferth in Section 29 of the Master Lease. In fddj Subtenant shall post a Security
Deposit for



its obligations under the Direct Lease in an amadhat would be reasonably required by landlordseaebses of similar size with tenants of
similar credit standing and restoration obligatidhtandlord and Subtenant cannot agree upon itin@uat of the Security Deposit, then the
amount of the Security Deposit shall be determingidg the arbitration procedure provided in SecH#6rof the Master Lease concurrently
with the determination of the Fair Market Rentatd&R&Regardless of whether Subtenant elects to #rtea Direct Lease as provided in this
Paragraph 10, the Master Lease between Landlord emaint shall expire at the end of the initial tevintthe Master Lease as by expiration of
its term notwithstanding any Direct Lease betweandlord and Subtenant, and Tenant shall be entitledeturn of the theexisting balanc

of its security deposit in accordance with the ®and conditions of the Master Lease (providedh@rrthat if Landlord and Subtenant have
entered into a Direct Lease with security satigfigcto Landlord securing restoration obligatiomgrt Tenant's restoration obligations shall be
superseded by the obligations of Subtenant unéebDifect Lease).

11. Landlord hereby consents, pursuant to Sectioitffe Master Lease, to use of the Sublease Pesrfus laboratory uses of the types
generally permitted by institutional landlords ahgar buildings in multi-tenant developments iretBeattle area, provided that Landlord shall
be permitted to impose such special restrictiorgrecautions as are commonly required by instih#idandlords of similar tenants in the
area. Landlord agrees to diligently process, punisizcathe consent provisions of the Master Leadditianal requests for additional permitted
uses.

12. Notwithstanding anything in the Master Leasth&ocontrary, Landlord hereby agrees the Subtestait be permitted to exercise Tenant's
right to install signage on the Sublease Premisesuant to Section 37 of the Master Lease.

13. Landlord, Tenant and Subtenant contemplateShhtenant will request of Tenant (and Tenantiwilesponse request of Landlord)
consent to alterations that will convert portiofish@ Premises to laboratory or other related nificeospace, and that such alterations may be
ones that Landlord will require Tenant to restang@rmination of the Master Lease or Direct Le#sapplicable, pursuant to the terms of the
Master Lease and this Consent. The installatio8udytenant of any improvements or alterations tdSiigleased Premises necessary for the
Permitted Use shall require Landlord's consentyansto Section 14 of the Master Lease. Landlokmhewledges that, pursuant to the Ma:
Lease: "at the time Tenant submits plans for ditara to Landlord for Landlord's approval, Tenamtymequest that Landlord elect whether
such alterations shall be removed at the terminaifdhis Lease, and if so requested, Landlord shake such election simultaneous with its
approval of the alterations." Subtenant agreesdawighe to Landlord concurrently with its submissigfplans for Landlord's consent, a
removal and restoration plan prepared by Subtenapproved contractor (the "Removal Plan") whicimBeal Plan shall provide an estimate
of the cost to remove such alterations and reshar€®remises to its pre-alteration condition
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following the termination of the sublease or Direetse, as applicable. The parties further ackmbydehat Landlord may (and is expected
to) require Tenant to post or arrange for the pgstif a letter of credit securing restoration obigns under the Master Lease if the Sublease
Premises are materially altered from their curmeroved state and Landlord requires that Subtersmove any proposed alterations to be
installed by Subtenant pursuant to the terms oMhbster Lease and this Consent. This restoratidigation will be triggered by expiration or
earlier termination of the Master Lease unless laddand Subtenant have entered into a Direct Léabkih Direct Lease shall, in such
event, include a security deposit pursuant to Rapm?2 above in the form of a letter of creditégure restoration obligations). Tenant may
(and is expected to) satisfy letter of credit reguients relating to restoration obligations by aaySubtenant to post a satisfactory letter of
credit payable directly to Landlord, and Subterfareby recognizes this obligation. The form ofltle&er of Credit and Landlord's rights
thereunder are as set forth in Exhibit C, whichéseby incorporated by reference. Exhibit C istéiabn the assumption that the Letter of
Credit will be posted directly by Subtenant. If fembby Tenant, the references shall be amendeaflézt that fact. The amount of the
restoration letter of credit to be posted purstairthis Section 13 shall be equal to one hundifteefn percent (115%) of the amount estimi
in the Removal Plan for the cost of removal andvi®ses restoration relating to such alterationsiudstehant has elected to install and
Landlord is requiring be removed pursuant to thestdlaLease and this Consent, provided, however Tér@ant's contractor's estimate of the
cost of removal and restoration shall be in leag@ration dollars (calculated on an assumed 3%apaum inflation in costs).

14. Landlord agrees that within sixty (60) dayshaf parties' entry into a Direct Lease pursuatiéaerms set forth herein, Landlord shall
commercially reasonable efforts to obtain for Sobtd's benefit (as tenant under such Direct Leasemmercially reasonable form of non-
disturbance agreement from any mortgage or groessbl of the Subleased Premises.

15. Landlord and Tenant hereby represent and watiweBubtenant and each other that (a) attachexldhas Exhibit "A" is a true correct and
complete copy of the Master Lease and all amendsimmrgide letter agreements related thereto (bMdester Lease is in full force and effect,
and has not been amended (c) that all Base MoRthiht, monthly estimates of Tenant's Share of Exgeand other sums due under the
Master Lease have been paid through April 30, 2(f)lthe Master Lease commenced on July 25, 2G@0shall expire on July 31, 2012; ¢
(e) that neither Landlord nor Tenant is aware of @aterial defaults under the Master Lease by tleéras or by the other party. Landlord i
Tenant agree not to enter into any amendmentstifeihe Sublease Premises during the term of thstéf Lease without Subtenant's prior
written approval, which shall not be unreasonakityhkeld, conditioned, or delayed.
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THIS CONSENT SHALL BE DEEMED EFFECTIVE ONLY UPON LA NDLORD'S RECEIPT OF A FULLY EXECUTED
ORIGINAL OF THIS DOCUMENT SIGNED BY ALL PARTIES.

RECEIPT ACKNOWLEDGED:
Landlord: 401 ELLIOTT WEST, L.L.C.

By: CHERLIN L.L.C.,
Its: Manager and Member

By: /'s/ RI CHARD L. CARSON

Ri chard L. Carson
Its: Managi ng Menber

By: KMC-ONE, L.L.C.
Its: Member

By: /'s/ STEPHEN K. KOEHLER

St ephen K. Koehl er, President
Koehl er McFadyen & Conpany
Its: Managi ng Menber

Dated this 27th day of April, 2001.

Tenant : F5 NETWORKS, | NC.

By: /s/ ROBERT J. CHAMBERLAIN

Dated this ___ day of , 2001.

Subt enant : CELL THERAPEUTI CS, | NC.

By: /s/ JAMES BI ANCO

Its: President and CEO



ACKNOWLEDGEMENT OF LANDLORD
STATE OF WASHINGTON )

) ss:
COUNTY OF KING)

| certify that | know or have satisfactory evidertbat RICHARD L. CARSON and STEPHEN K. KOEHLER dne persons who appeared
before me, and said persons acknowledged thatsigegd this instrument, on oath stated that they wathorized to execute this instrument
and acknowledged it as the Managing Member on beh&HERLIN LLC and KMC-ONE LLC and Member of 4@BELLIOTT WEST LLC

to be the free and voluntary act of such partytferuses and purposes mentioned in this instrument.

DATED: 4/27/01.

Print Name: Denise K. Jonasson
NOTARY PUBLIC in and for the State of Washingtoesiding at Makilteo My Appointment expires: 7/9i

(Use this space for notarial stamp/seal)



ACKNOWLEDGEMENT OF TENANT

STATE OF WASHINGTON )
SS:
COUNTY OF KING )

On this 18th day of April, 2001, before me perstnappeared Robert Chamberlain, to me known thbeSlVP & CFO of F5 NETWORKS,
INC., the corporation that executed the within &r@going Sublease Agreement and acknowledgedaidérstrument to be the free and

voluntary act of said corporation, for the uses pnghoses therein mentioned, and on oath statédhivawere authorized to execute said
instrument and that the seal affixed is the corgosaal of said corporation.

IN WITNESS WHEREOF, | have hereunto set my handaifided my official seal the day and year fist abavritten.

/'s/ SANDRA G G LBERT

NOTARY PUBLIC in and for the State of
Washi ngton, residing at Snohonmi sh Co

My Appoi ntment expires: 6/1/02

(Use this space for notarial stamp/seal)



ACKNOWLEDGEMENT OF SUBTENANT

STATE OF WASHINGTON )
SS:
COUNTY OF KING )

On this 19th day of April, 2000, before me persiynappeared James Bianco, to me known to be theder & CEO of CELL
THERAPEUTIC, INC., the corporation that executee within and foregoing and ewledged the said instrument
to be the free and voluntary act of said corporatior the uses and purposes therein mentionedorméth stated that they were authorize
execute said instrument and that the seal affixeéldd corporate seal of said corporation.

IN WITNESS WHEREOF, | have hereunto set my handafided my official seal the day and year fist abavritten.

/'s/ CAROL J. MERRELL

NOTARY PUBLIC in and for the State of
Washi ngton, residing at Vashon

My Appoi nt ment expires: 3/29/04

Print Name Carol J. Merrell

(Use this space for notarial stamp/seal)



EXHIBIT A
MASTER LEASE
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EXHIBIT B
SUBLEASE AGREEMENT
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EXHIBIT C
LETTER OF CREDIT RIGHTS AND CRITERIA

A. AMOUNT OF LETTER OF CREDIT. Landlord and Subtahacknowledge and agree that in accordance withid®el3 of the Landlord's
Consent, (i) Subtenant shall cause a Letter of iCirethe amount determined pursuant to

Section 13 of the Landlord's Consent, to be isfyeithe L/C Bank in favor of Landlord, and its sugsers, assigns and transferees; (ii)
Subtenant will cause the Letter of Credit to remaifull force and effect during the entire Termtbé& Sublease and any Direct Lease and
thereafter until the earlier of the date Landlocreowledges Subtenant has completed all restoratitigations under the lease or 60 days
after expiration or earlier termination of the Leaand (iii) the initial Letter of Credit will beetivered to Landlord prior to Subtenant
commencing any alterations on the Premises thabwitequired to be removed pursuant to Sectioatd will be adjusted in amount if
additional alterations are thereafter construdtedl inust be removed). The specific requirementsh®iLetter of Credit and the rights of
Landlord to make draws thereon will be as set fortS8ection 13 of the Landlord's Consent and thxisiliit C.

B. PAYMENT AND HOLDING OF DRAW PROCEEDS. Immediayelipon, and at any time or from time to time aftee occurrence of ar
one or more Draw Events, Landlord will have theamditional right to draw on the Letter of Credit,the full amount thereof or in any lesser
amount or amounts as Landlord may determine, isols and absolute discretion, in accordance wettti®n 13 of the Landlord's Consent
this Exhibit C. Upon the payment of Landlord of theaw Proceeds, Landlord will hold the Draw Procegdits own name and for its own
account, without liability for interest, and as gety for the performance by Subtenant of Subtéramivenants and obligations (theretofor:
thereafter arising) under Section 13 of the Lantifo€onsent and this Exhibit C, and will be entitie use and apply any and all of the Draw
Proceeds from time to time solely to compensatalload hereunder. Among other things, it is expressiderstood that the Draw Proceeds
will not be considered an advance payment of Bas# Br Additional Rent or a measure of Landlordimeges resulting from any event of
default under the Master Lease or this Subleasst,(peesent or future). Further, immediately ugemdccurrence of any one or more Draw
Events, Landlord may, from time to time and withptajudice to any other remedy, use the Draw Pragé&hether from a contemporaneous
or prior draw on the Letter of Credit) to the exteacessary to pay to Landlord any and all amoteri¢hich Landlord is entitled in connecti
with the pursuit of any one or more of its remedieseunder, and to compensate Landlord for anyaliraiher damage, injury, expense or
liability caused to Landlord by any and all sucteBts of Default. Any delays in Landlord's draw ba t etter of credit or in landlord's use of
the Draw Proceeds as provided in Section 13 oE#mgllord's Consent and this Exhibit C will not ctiige a waiver by Landlord of any of |
rights hereunder with respect to the Letter of @Gredthe Draw Proceeds. Following any such apfiticeof the Draw Proceeds, Subtenant
will either pay to Landlord on demand the cash ami@o applied in order to restore the Draw Procéedse full amount thereof immediate
prior to such application or cause the Letter additrto be replenished to its full amount thereuntandlord will not be liable for any
indirect, consequential, special or punitive dansageurred by Subtenant arising from a claim tremdlord violated the bankruptcy code's
automatic stay in connection with any draw by Landlof any Draw Proceeds, Landlord's liability undech circumstances being limited to
the reimbursement of direct costs as and to thengxixpressly provided in Section 13 of the Lardip€onsent and this Exhibit C. Nothing
this Landlord's Consent or in the Letter of Credit confer upon Subtenant any property rightsrderests in any Draw Proceeds; provided,
however, that upon the expiration or earlier teation of the Lease, and so long as there then eaiftraw Events hereunder, Landlord
agrees to return any remaining unapplied balant¢leeobraw Proceeds then held by Landlord, and #teet of Credit itself (if and to the
extent not previously drawn in full) to the L/C Ban
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C. TRANSFERABILITY. If Landlord transfers its intest in the Premises, or any portion thereof, duttiregTerm, Landlord may transfer the
Letter of Credit and any and all Draw Proceeds tiedd by Landlord to the transferee and thereaftithave no further liability with respect
to the Letter of Credit or the Draw Proceeds, idilg, without limitation, any liability for the retn of the Letter of Credit. Subtenant is

responsible for any and all fees or costs (whgthgable to the L/C Bank or otherwise) in orderftea such transfer of the Letter of Credit.

D. APPLICABLE DEFINITIONS.
"DRAW EVENT" means each of the following events:

(a) the occurrence of any one or more of the falhow(i) Subtenant's filing of a petition under actyapter of the Bankruptcy Code, or under
any federal, state or foreign bankruptcy or insobyestatute now existing or hereafter enacted ubtehant's making a general assignment or
general arrangement for the benefit of creditansthe filing of an involuntary petition under ampapter of the Bankruptcy Code, or under
any federal, state or foreign bankruptcy or insobyestatute now existing or hereafter enactedhefiting of a petition for adjudication of
bankruptcy or for reorganization or rearrangemieynipr against Subtenant (or its guarantor hereQradet such filing not being dismissed
within 60 days, (iii) the entry of an order forieflunder any chapter of the Bankruptcy Code, atewmrany federal, state or foreign bankruptcy
or insolvency statute now existing or hereaftercéew, (iv) the appointment of a "custodian," ashsteem is defined in the Bankruptcy Code
(or of an equivalent thereto under any federatesta foreign bankruptcy or insolvency statute rextisting or hereafter enacted), for
Subtenant, or the appointment of a trustee orvecéd take possession of substantially all of 8oaht's assets located at the Premises or of
Subtenant's interest in the Sublease and possessidieing restored to Subtenant within 60 dayg$ypthe subjection of all or substantially
all of Subtenant's assets located at the PremisefisSubtenant's interest in the Sublease to attedh, execution or other judicial seizure and
such subjection not being discharged within 60 days

(b) the failure of Subtenant, not less than 30 gmigr to the stated expiration date of the Lette€redit then in effect, to cause an extension,
renewal or replacement issuance of the Letter efii€rat the reduced amount, if any, applicablesunr@kction 13 of the Landlord Consent, to
be effected, which extension, renewal or replacénissoance will be made by the L/C Bank, and wiileswise meet all of the requirements
of the initial Letter of Credit hereunder, whicliléae will be a Draw Event under Section 13 of tlandlord's Consent and this Exhibit C; or

(c) The failure of Subtenant to fulfill those resttion obligations under Section 26 of the Masteade which are applicable to the Subleased
Premises and Section 13 of the Landlord's Consenhich this is attached.

"DRAW PROCEEDS" means the proceeds of any drawawwsl made by Landlord under the Letter of Credggether with any and all
interest accruing thereon.

"L/C BANK" means any United States bank which ipmyed by Landlord in Landlord's discretion.

"LETTER OF CREDIT" means that certain one-yeanio@able letter of credit, in the amount set forttsiection 13 of the Landlord's
Consent, issued by the L/C Bank, as required uBdetion 13 of the Landlord's Consent and, if apiblie, as extended, renewed, replaced or
modified from time to time in accordance with

Section 13 of the Landlord's Consent and this ExKipwhich letter of credit will be in substantiathe same form as attached hereto.
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SUBLEASE AGREEMENT

This Sublease Agreement ("Sublease") dated foresée purposes March 30, 2001, and is made betred&letworks, Inc., a Washington
corporation ("Sublandlord"), and Cell Therapeutlos,, a Washington corporation ("Subtenant"). Titblease shall be effective on the date
(the "Effective Date") that it is signed by Subléord and Subtenant, and Master Landlord has coedeantthis Sublease as provided in
Section 14 below.

RECITALS

A. Pursuant to the Amended and Restated Officed.éagseement dated April 3, 2000, between 401 ENéest L.L.C., a Washington limite
liability corporation, as landlord ("Master Landij}, and Sublandlord as tenant (together with adifications, amendments, riders and
exhibits thereto, the "Master Lease"), a copy ofchlis attached hereto as Exhibit A, Master Lardileased to Sublandlord 110,111 rentable
square feet of space in Building Three (as defingtle Master Lease) located at 501 Elliott Avekest in Seattle, Washington (the
"Building™), which comprises all of the rentablesarin the Building.

B. Sublandlord wishes to sublease the entire Bujldd Subtenant, with the sublease term for diffeportions of the Subleased Premises to
start on different dates, on the terms and conditigrovided below.

C. Unless otherwise provided herein, all capitalimms shall have the meaning set forth in thetéfdase.

NOW, THEREFORE, in consideration of the above Régivhich are incorporated by this reference, thiuad covenants contained in tl
Sublease, and for other good and valuable considerahe receipt and sufficiency of which is hereltknowledged by the parties,
Sublandlord and Subtenant hereby agree as follows:

AGREEMENT
1. SUBLEASE

Sublandlord hereby subleases to Subtenant andr&utitkereby subleases from Sublandlord the entiiieliBg (the "Subleased Premises"),
for the Term (as defined in Section 2 below), atrtntal, and upon all of the terms and conditgetsorth, together with the right to use, in
common with others entitled thereto, the Commonra&r@s defined in the Master Lease). The Subldgasadises are comprised of the
following areas on different floors in the Buildifgach, an "Area"): 19,333 rentable square feaherirst floor described as "Area 1A;"
4,442 rentable square feet on the first floor ef Building described as "Area 1B;" 14,666 rentanjeare feet on the second floor describe
"Area 2A;" 14,188 rentable square feet on the seédlmor described as "Area 2B;" 28,741 rentableasgueet on the third floor described as
"Area 3;" and 28,741 rentable square feet on thetlidloor described as "Area 4." Sublandlord sHaliver to Subtenant possession of the
Subleased Premises in their "AS



condition. The Subleased Premises are more patigidhown on Exhibit "C" attached hereto and ipooated by this reference.
2. TERM

The term of this Sublease (the "Term") shall comeeeon the following dates (each, a "Commencemet#"Dfor each Area: (i) the Effecti
Date for Areas 1B, 2B, 3 and 4; (ii) February 102®or Area 1A, and (iii) for Area 2A, the date $ardlord has for any reason recovered
possession of that Area from NeoRx Corporation,, ladVashington corporation ("NeoRx"). Sublandlsihdll deliver notice of termination
NeoRx within five (5) business days after Sublandiie@ceives written notice from Subtenant statheg Subtenant wishes for Sublandlor¢
terminate NeoRXx's tenancy. Subtenant acknowlediggsSublandlord must give NeoRx written notice n@emonths prior to the effective
termination date, and that Sublandlord may notireghat the termination date be sooner than Nowerth2002. Sublandlord shall use
commercially reasonable efforts to regain possessid\rea 2A in a timely manner after deliveringatice of termination to NeoRXx.
Notwithstanding the foregoing, Subtenant's obliato pay Base Rent and Additional Rent for Areas2B, 3 and 4 shall be calculated fr
April 6, 2001 (which shall be the "Rent Commencehigate” for those Areas). The Rent Commencemergfatr Areas 1A and 2A shall be
the same as the Commencement Dates for those Areas.

Sublandlord and Subtenant hereby acknowledge ame digat Area 3 is currently subleased by Subteinamt Sublandlord pursuant to that
certain Sublease dated December 4, 2000 (the "Bublease"). Sublandlord and Subtenant agree thidieoEffective Date hereto the Prior
Sublease shall terminate and the parties shall haerther rights or obligations thereunder. Tt for the entire Subleased Premises shall
expire on July 31, 2012 (the "Expiration Date").

If for any reason Sublandlord does not deliverubt8nant possession of Areas 1A or 2A on the Corearaent Date for those Areas, then
Base Rent and Operating Expenses, as defined tio8&¢ for those Areas shall abate on a per diasisbuntil delivery of possession as
required herein. In the event Sublandlord doegletiver possession of any Area within sixty (60yslaf the respective Commencement L
for that Area, then Subtenant shall have the rigiérminate this Sublease with respect to theesuldjrea by providing written notice of such
election to terminate to Sublandlord or Subtenaay specifically enforce Sublandlord's obligationgléliver possession of that Area. The
Expiration Date shall not be extended due to ahgyde the Commencement Dates for any of the Areas.

Upon the execution of this Sublease by Sublanddoidi Subtenant, Subtenant shall have the righttey #me Sublease Premises to begin
planning and design work for the alterations comtlated by Section 10 below. Subtenant shall indgmdefend and hold Sublandlord
harmless from any liability or damages that arfse such early entry. This indemnification andatefe obligation shall survive termination
of this Sublease.



3. BASE RENT AND OPERATING EXPENSES
3.1 BASE RENT

Subtenant shall pay to Sublandlord monthly instafits of Base Rent (as that term is defined belowgrdefore the first day of each caler
month during the Term at Sublandlord's addressdiatSection 14. The monthly installments of BRsat shall be prorated on a per diem
basis for the first or last month of the Term & tRent Commencement Date for any Area or the Etxpir®ate is not the first day or last day
of a calendar month. Subtenant shall pay to Suldashavithin one (1) business day after the Effeetivate.

a) Area 1A and 1B. The annualized Base Rent fonArks and Area 1B on the first floor of the Buildisball be $26.50 per rentable square
foot for the period from the Commencement Dateefch Area through December 31, 2003. On Janu&§Qy, the annualized Base Rent
Areas 1A and 1B shall be $27.50 per rentable sfoateand the annualized Base Rent for those Ashall increase on January 1 of each
subsequent year during the Term by $1.00 per rensgjuare foot.

b) Area 2A, 2B, 3 and 4. The annualized Base RanAfeas 2A, 2B, 3 and 4, on the second, thirdfandh floors respectively, of the
Building shall be $28.00 per rentable square footlie period from the Commencement Date for eaglaAhrough December 31, 2003. On
January 1, 2004, the annualized Base Rent for AAag&B, 3 and 4 shall be $29.00 per rentable sgfaot, and shall increase on January 1
of each subsequent year during the Term at theof&#&.00 per rentable square foot.

3.2 OPERATING EXPENSES

Subtenant shall pay to Sublandlord as AdditionaitiRs proportionate share of all Expenses, asddfin Section 4(c) of the Master Lease,
including all increases in Expenses during the Tefis Sublease. Subtenant's proportionate sifaE&penses will be calculated from the
Rent Commencement Dates for each Area, and tharfoathly installment shall be due within one (lisimess day after the Effective Date.
Subtenant's proportionate share of Expenses sepeadibcated to the Building shall be calculatgddividing the agreed area of the portion
of the Subleased Premises possession of whichdmsdelivered to Subtenant pursuant to Paragrato2e by the total area of the Buildii
which is deemed to be 110,111 rentable squareSebtenant's proportionate share will change dufiegrerm as the agreed area of the
Subleased Premises increases. For example, ptiloe tffective Date, the Subleased Premises williote only Area 3 comprising 28,741
rentable square feet, which results in Subtenpntisortionate share of 26.10%. On the EffectiveeD#te Subleased Premises will likely
include Areas 1B, 2B, 3, and 4 comprising 76,11®akle square feet, which results in Subtenantpgtionate share of 69.12%. On
February 1, 2002, Area 1A will be included in thébteased Premises, which will increase the agresal @& the Subleased Premises to 95
rentable square feet, resulting in Subtenant'sqtigmate share of 86.68%. Finally, upon the additf Area 2A, Subtenant's proportionate
share will be 100%.



Sublandlord shall continue to pay all Expensesrseply allocated to portions of the Premises (d&ée in the Master Lease) possession of
which has not been delivered to Subtenant purdodaragraph 2 above. If any Expenses that aibutible to the occupancy of the
remainder of the Premises leased by Sublandlordnthé Master Lease and Building 3 and are notraggg stated, then Subtenant's
proportionate share shall be calculated by dividimgagreed area of the portion of the SubleaseaiiBes possession of which has been
delivered to Subtenant pursuant to Paragraph 2ealiigvthe combined areas of the remainder of tbeRes leased by Sublandlord under the
Master Lease. The area of Building 2 shall be dekimde 85,446 rentable square feet as providéieiMaster Lease. Subtenant's
proportionate share of Expenses attributable t@ttiee Project (as defined in the Master Leas®)ll e calculated by dividing the portion of
the Subleased Premises possession of which hasibleered to Subtenant pursuant to Paragraph 2ealny the Project Area, which is
deemed to be 299,643 rentable square feet, aglebin the Master Lease.

4. SIGNAGE

Subtenant shall be permitted to exercise and etdlzsignage rights granted to Sublandlord purstm8ection 37 of the Master Lease with
respect to the Subleased Premises, subject toeadiame approvals, conditions, rules, regulatiang,restrictions as set forth in the Master
Lease. Sublandlord will not unreasonably withhéddcionsent to any signage requested by Subtendrshafl use reasonable efforts and
diligence in submitting Subtenant's requests fgnage to Master Landlord for approval.

5. DIRECT LEASE WITH MASTER LANDLORD UPON THE EXPIRTION OF THE TERM

Subtenant acknowledges that Sublandlord has thenoiat extend the term of the Master Lease for &gditional terms of five (5) years each
(the "Renewal Options"), the Renewal Options areassignable, and Sublandlord is currently notimglto extend the term of the Master
Lease. Sublandlord hereby relinquishes its riglexercise the Renewal Options, and agrees thaeSaiit may enter into a direct lease with
Master Landlord at the end of the Term. Providedyéwver, the foregoing relinquishment shall be dekwted and Sublandlord shall again
have the right to exercise the Renewal Optionsawitlthe need for any further action by either pagpn the termination of this Sublease
(other than by expiration on the Expiration Datw)dny reason other than a material default by &wbbrd which is not cured within any
applicable cure period. Sublandlord agrees thtteérevent Subtenant exercises its option to entera direct lease with Master Landlord for
the Subleased Premises as more particularly prdvidthe Master Landlord Consent: (i) Sublandldrelsnot be permitted to exercise the
Renewal Options, and (ii) the Master Lease witlpeesto the Subleased Premises shall terminatkeoexpiration of the initial Lease Term
under the Master Lease.

6. PARKING

Subtenant shall be permitted to exercise all parkights to Sublandlord with respect to the Sul#da@remises pursuant to Section 11 and 41
of the Master Lease with regard to those Areab®fRubleased Premises for which the Term has cooedewnhich is 1.9 stalls per 1,000
rentable square feet, throughout the Term of tHdeBise on an unreserved basis in the
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Building parking garage. Subtenant's parking rigitall increase as the Term commences for additimas. Subtenant shall pay to
Sublandlord rent for the stalls in the same maanerin the same amount as charged to Sublandlater une Master Lease. If the Master
Lease provides for direct payment of parking rerd parking garage operator, then Subtenant shalignt for those stalls directly to that
operator.

7. SECURITY DEPOSIT

Within one (1) business day after the EffectiveeD&ubtenant shall deposit with Sublandlord arvdrcable, unconditional standby letter of
credit issued by a financial institution reasonadidgeptable to Sublandlord, in substantially thenfattached to this Sublease (the "Letter of
Credit") in an amount equal to Two Million Dolla$2,000,000) as security for Subtenant's faitharfgrmance of Subtenant's obligations
hereunder ("Security Deposit"). If Subtenant fedipay rent or other charges when due under tHiée&se beyond any applicable notice and
cure period, or fails to perform any of its obligats hereunder beyond any applicable notice anel period, Sublandlord may use or apply
or any portion of the Security Deposit for the payrnof any rent or other amount then due hereusdeémunpaid, for the payment of any ot
sum for which Sublandlord may become obligated yamsto this Sublease by reason of Subtenant'sillefabreach, or for any loss or
damage sustained by Sublandlord as a result okBabt's default or breach pursuant to this Sublégsen demand following application of
the Security Deposit pursuant to this Section ht&uwant shall immediately restore the Security Bépo its full amount. Concurrently with
Subtenant's delivery of the Letter of Credit, Sublard shall return to Subtenant the security diloat it holds under Prior Sublease in the
amount of $131,729.58. Any portion of the Secuigposit not applied pursuant to this Section 7 remcaining at the expiration of this
Sublease shall be returned to Subtenant withintiy@®) days of the expiration of the Term.

8. USE OF SUBLEASED PREMISES

Sublandlord and Subtenant agree and acknowledg&tienant will use the Subleased Premises forddbry purposes and that such
laboratory uses are not currently permitted underMaster Lease. Sublandlord and Subtenant agaeé #hall be a condition to the
effectiveness of this Sublease pursuant to

Section 13 below that Master Landlord agree inMiaster Landlord Consent that Laboratory use bauded as a permitted use under the
Master Lease. For purposes of this Sublease andakeer Lease, "Laboratory Use" shall be deemedictade the installation, operation, and
maintenance of the following:

H-2 Room

H-2 is a Uniform Fire Code (UFC) classification foparticular room or building that allows the disping and storage of flammable and
other hazardous materials. The design and constmugiquirements for an H-2 room are describethénldniform Building Code (UBC) and
the UFC. H-2 rooms often have requirements sudik&s or berms to trap firewater and contain spitisreased ventilation requirements,
and explosion proof lighting and electrical systems



Hydrogenation Facility

Use of hydrogen gas in synthetic organic chemistgommon in the biotech and pharmaceutical inéesstHydrogen gas (H2) is a flamma
gas and can reach explosive mixtures in air, tlsesodi H2 is heavily regulated by the UFC and indudthe hydrogenation facility would
likely include explosion proof lighting and elect systems, blowout panels if required, dikeslaewins to trap firewater and spills.

NMR Facility

Nuclear Magnetic Resonance (NMR) is the researcéiare of the Magnetic Resonance Imaging (MRI). AdRIfacility sometimes involve
concrete walls and additional floor stabilizatiblwwever, with modern advances in vibration dampgaind reduction in magnetic fields, this
is not expected.

Synthetic Chemistry Facilities

Synthetic chemistry and process development laboestwill likely have a large number of walk-indabench chemical fume hoods. The
fume hoods necessitate additional ducting, gasitdision manifolds and plumbing, and chemical sgeraapability.

Animal Facility

Animal facilities are likely to include specializegashing, sanitation, and sterilization equipmargeparate HVAC system, and additional
security measures. Walls, ceilings and floors hallsealed, and electrical systems will likely bguieed to meet electric code requirements
wet environments.

9. ASSIGNMENT AND SUBLEASE

9.1 Subtenant shall have a continuing right togaser sublease all or a portion of the SubleasethiBes, subject to prior approval of
Sublandlord and Master Landlord, which approvatdlsiot be unreasonably withheld, conditioned daged. Subtenant shall provide writ
notice to Sublandlord as to the amount of spacégBabt elects to sublease or assign, and when&titis prepared to sublease or assign
such space. Sublandlord shall have the right toiteate this Sublease ("Recapture") in the eventefliord's consent is required and
Subtenant proposes to assign this Sublease totign@her than an Affiliate (as defined below).dddition, Sublandlord shall have the right
to Recapture that portion of the Subleased Premibésh Subtenant proposed to sublease to an emtiitgh is not an Affiliate in the followin
circumstances: (i) the portion of the Subleasedni&es which Subtenant has elected to subleaseadiegli0,000 rentable square feet or more
of office space (as opposed to lab space); oth@)term for such sublease is more than 50 peafahe remainder of the Term. Sublandlord
shall respond within ten (10) days of receivinghsutitten notice from Subtenant of Sublandlord'sisien to approve or disapprove of the
subletting or assignment pursuant to this

Section 9. If



Sublandlord does not respond within such ten-dap@gethe non-response shall be deemed an eleatiSnblandlord not to Recapture the
space (if applicable) and to approve such assighoresublease and Subtenant shall have the rigioiceed with the proposed subleasing or
assignment subject to any approval of the Mastedload required under the Master Lease. An Affdiahall mean any entity or foundation
which has a substantial and continuing busineghiteinthropic relationship with Subtenant, and rrejude, research partners, non-profit
corporations, and joint venture partners.

9.2 Notwithstanding the foregoing to the contr&yplandlord's consent shall not be required foramsygnment or subletting for which the
Master Landlord's consent is not required undeiMhster Lease.

10. ALTERATIONS

Notwithstanding anything in this Sublease or thestdalLease to the contrary, Sublandlord agreesSthiatenant shall only be requirec

obtain Master Landlord's consent to any alteratmmsiprovements to the Subleased Premises pursu&wction 14 of the Master Lease and
shall not be required to obtain Sublandlord's cohs®eany such alterations or improvements, pravitet Subtenant shall provide
Sublandlord with copies of all plans and specifara for any alterations or improvements concutyentth its delivery of such plans and
specifications to Master Landlord for review angval.

11. INCORPORATION BY REFERENCE
11.1 SUBJECT TO LEASE

Subject to Section 11.2 below, this Sublease igestibo all of the terms and condition of the Madtease by and between Sublandlord and
Master Landlord. Subtenant shall obtain insurancehfe Subleased Premises and name Sublandlordaddiional insured in the policy.

11.2 INTERPRETATION

The terms, conditions and respective obligationSudflandlord and Subtenant to each other undeBtititease shall be the terms and
conditions of the Master Lease except for thos&ipians of the Master Lease which are directly cadlicted by this Sublease, in which event
the terms of this Sublease shall control over tlastelr Lease, and except for the following sectafrthe Master Lease which shall not apply
to the Sublease: Sections 1(a) through 1(j), h(dugh 1(n), 1(p) through 1(r), 3, 5, 6, 29 thro®dh and 41 (regarding the Building Two
reserved parking, provided Subtenant shall haveigié to use the Building 3 reserved parking parguo Paragraph 6 above), and Exhibits
A (pages 1 through 4), C, F and H. Therefore, iergurposes of this Sublease, wherever in the Mhstese the word "Landlord” is used it
shall be deemed to mean the Sublandlord hereinvliedever in the Master Lease the word "Tenantsedut shall be deemed to mean the
Subtenant herein.



Except as provided herein, Subtenant assumes aedsatp perform Sublandlord's obligations undemMlaster Lease during the Term to the
extent that such obligations are applicable tocStbleased Premises, except that the obligatioaydyent and Expenses to Master Landlord
under the Master Lease shall be considered pertbbmé&Subtenant to the extent and in the amountisguaid to Sublandlord in accordance
with Section 3 of this Sublease. Subtenant shaltammit or suffer any act or omission that wilbldte any of the provisions of the Master
Lease. Sublandlord will exercise reasonable and gaith efforts in attempting to cause Master Landlto perform its obligations under the
Master Lease for the benefit of Subtenant.

In the event of termination of the Master Lease,$ubtenant's rights and obligations for the Ssleldd&remises shall survive such
termination and remain in full force and effectasd or until the Master Landlord and Subtenant #i&erights and obligations between them
in writing; provided, however, if the Master Ledseminates as a result of the default or breacBudylandlord or Subtenant under this
Sublease, then the defaulting party shall be lisdokae non-defaulting party for the damage suffexs a result of such termination.
Sublandlord shall not make any election pursuaections 17 or 18 of the Master Lease with resjoeitte Subleased Premises without
Subtenant's prior written approval, which appraradll not be unreasonably withheld, conditionedjelayed.

12. SUBLANDLORD'S REPRESENTATIONS AND WARRANTIES

Sublandlord represents and warrants to Subtendotias's:

12.1 The Master Lease is in full force and effeat has not been modified, supplemented or amended.

12.2 Sublandlord has the right to complete possessithe Master Premises subject to the SublealskedRx of Area 2A.

12.3 Sublandlord has fulfilled all its duties untlee Master Lease and is not in default under thstbt Lease and shall not commit or suffer
any act or omission that will result in a violatiohor a default under any of the provisions of ki@ster Lease and/or the Sublease.

12.4 To the best of Sublandlord's knowledge Mdsaedlord has fulfilled all its duties under the NirsLease and is not in default under the
Master Lease.

12.5 Sublandlord has not assigned, transferreeélegedted any of its right or duties under the Malséase or pledged or encumbered any of
its interest in, or right under the Master Lease.

12.6 Sublandlord has all right, power and autharédgessary to enter into and deliver this Sublaageo perform its obligations hereunder.
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12.7 To the best of Sublandlord's knowledge thaseldieen no Hazardous Materials used, disposedredsin, in or around the Subleased
Premises in violation of the Master Lease.

13. COVENANTS REGARDING LEASE

13.1 Sublandlord shall not commit or suffer any@odmission that will result in a violation of ardefault under any of the provisions of the
Sublease.

13.2 Sublandlord shall exercise commercially reabngood faith efforts in attempting to cause Makandlord to perform its obligations
and give any required consents under the Mastesd fea the benefit of Subtenant.

13.3 Sublandlord covenants as follows: (i) notatuntarily terminate the Master Lease, (ii) nohtodify the Master Lease so as to adversely
affect Subtenant's rights hereunder, and (iiipte@tall actions reasonably necessary to preseeviléister Lease; provided, however,
Sublandlord may modify the Master Lease or terneiriaé Master Lease with respect to portions ofPtreanises other than the Subleased
Premises, so long as such modification or termanatioes not adversely effect Subtenant's rightemtinds Sublease or the Landlord Consent
(for example if this Sublease was replaced witlirectllease from the Master Landlord on the sameagg

13.4 Sublandlord agrees to deliver to Subtenaopg of any notice received from Master Landlordtielg to the Premises, Subleased
Premises, or any right or obligation of Subtenaithiw two (2) business days of its receipt thereof.

13.5 In the event that Sublandlord defaults untdeobligations to be performed under the Masteske&ubtenant shall have the right among
other remedies to cure the default before the Satdandlord's applicable cure period expires utiteMaster Lease. If such default is cured
by Subtenant, Sublandlord shall reimburse Subtefioastich amounts within ten (10) days after notind demand therefore from Subtenant,
together with interest at the interest rate spedifih the Master Lease. If Sublandlord fails tontaiirse Subtenant within such ten (10) day
period, Subtenant may deduct such amounts fromesgulesit installments of rent due to Sublandlord utiiie Sublease.

13.6 Sublandlord shall not voluntarily terminate taster Lease without Subtenant's prior writtemsemt, which shall not be unreasonably
withheld, conditioned, or delayed.

13.7 Sublandlord shall not amend or make any @ectnder the Master Lease that would adverselgtfiie Subleased Premises or
Subtenant's rights or obligations under this Sigdesithout Subtenant's prior written consent, wisicall not be unreasonably withheld,
conditioned, or delayed.



14. CONDITIONS PRECEDENT

This Sublease is conditioned upon Master Landlortsenting to this Sublease pursuant to a MastedlbethConsent (the "Master Landlord
Consent") in form reasonably acceptable to Subtesmash Sublandlord. The Master Landlord Consent slaltain, among other things Mas
Landlord's agreement to: (i) enter into a direaskewith Subtenant for the Subleased Premisesapterms and conditions consistent with
the Master Lease if the Master Lease is terminfatedny reason, the bankruptcy or other assignriverihe benefit of creditors by
Sublandlord, or upon the expiration of the initiglhse Term under the Master Lease; (ii) permit &ulibrd and Subtenant to use the
Subleased Premises for Laboratory Uses; (iii) alBwbtenant to install signage on the exterior efBlilding pursuant to Section 37 of the
Master Lease, and (iv) not unreasonably withhadahdition, or delay its consent to Subtenant makiroge alterations and improvements
necessary to allow the Subleased Premises to befaskaboratory Use. If Master Landlord has natsented to this Sublease within thirty
(30) days after this Sublease has been signed ln®llord and Subtenant, then either party mayiteata this Sublease by delivering writ
notice of termination to the other party.

15. INDEMNIFICATION
15.1 SUBTENANT'S INDEMNIFICATION

Subtenant shall indemnify, defend and hold harmBgsdandlord from and against all losses, costsagdges, expenses and liabilities,
including, without limitation, reasonable attornefges and disbursements, which Sublandlord mayriocpay out (including, without
limitation, to Master Landlord) by reason of (ayatcidents, damages or injuries to persons orgutpccurring in, on or about the
Subleased Premises (unless the same shall havedessd by Sublandlord's negligence or wrongfubatiie negligence or wrongful act of
Master Landlord), (b) any breach or default herewrmh Subtenant's part, (c) the successful enfarneof Sublandlord's rights under this
Section or any other Section of this Subleasealig)work done after the date hereof in or to thiel&sed Premises except if done by
Sublandlord or Master Landlord, or (e) any act,ssiain or negligence on the part of Subtenant arid/officers, partners, employees, age
customers and/or invitees, or any person claintingugh or under Subtenant.

15.2 SUBLANDLORD'S INDEMNIFICATION

Sublandlord shall indemnify, defend and hold hasslBubtenant from and against all losses, costsagies, expenses and liabilities,
including, without limitation, reasonable attornefges and disbursements, which Subtenant may orgoay out (including, without
limitation, to Master Landlord) by reason of (ayatcidents, damages or injuries to persons orgutgccurring in, on or about any portion
of the Master Premises other than the Subleasedigas (unless the same shall have been causeddbgn@nt's negligence or wrongful act),
(b) any breach or default hereunder or under thset&d_ease on Sublandlord's part, or (c) any aetssion or negligence on the part of
Sublandlord and/or its officers, partners, emplsyagents, customers and/or invitees, or any pa&isaiming through or under Sublandlord.
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16. NOTICES

All notices and demands that may or are to be redwr permitted are to be given by either partgh@nother hereunder shall be in writing.
All notices and demands by Master Landlord, Subtaddo Subtenant shall be personally deliveredemt by a nationally recognized private
carrier of overnight mail (e.g. FedEx) or by Unitethtes Certified Mail, return receipt requested postage prepaid, to the parties at the
addresses listed below or at such other addresgbe parties may designate by notice from timénte.

To Sublandlord: F5 Networks, Inc
401 Elliott Ave West
Seattle, Washington 98119

Attention: Joann Reiter, Ge neral
Counsel

To Subtenant: Cell Therapeutics, Inc.
201 Elliott Avenue, Suite 4 00

Seattle, Washington 98119
Attention: Dr. James Bianco

cc: Legal Affairs

17. QUIET ENJOYMENT

Provided that Subtenant is not in default of amgnter provision of the Master Lease or this Sul#dasyond any applicable notice and cure
period therein, Subtenant shall have peaceful aiet gnjoyment of the Subleased Premises withdatference from Sublandlord or any
person or entity claiming by, through or under Snblord.

18. SURRENDER

At the end of the Term, Sublessee shall surrentikeys to the Subleased Premises to SublandladdSaibtenant shall deliver the Subleased
Premises in the condition required under the Mdstase and Master Landlord Consent and shall baitied to remove all of its furniture,
furnishings, personal property, trade fixtures #re"Equipment" listed on Exhibit B attached herata incorporated herein, which are made
by Subtenant in the Subleased Premises, and spalrrall damage caused by such removal, reasonedaleand tear, casualty and
condemnation excepted. Subtenant's obligationsruh@eSection 18 shall survive the expiration arlier termination of this Sublease.
Except as otherwise provided herein, any items i@n@in the Subleased Premises on the Expiratiate Bhall be deemed abandoned for all
purposes. Sublandlord may dispose of the same wtittability of any nature and at the expense dft8oant.

19. LIMITATIONS

Notwithstanding anything to the contrary in thisofaase, the only services or rights to which Sudmérs entitled hereunder are thosi
which Sublandlord is entitled under the Master
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Lease. Subtenant will look to Master Landlord flbisach services and rights. Sublandlord will cogpe with Subtenant as reasonably
requested by Subtenant to assist Subtenant inniigaservices and rights from Master Landlord.

20. INSURANCE

Prior to the Commencement Date for each Area wbichprises the Subleased Premises, Subtenant stnlig Sublessor with evidence tl
it has obtained the insurance required by Sectfoafthe Master Lease. Such insurance shall narbadiord, Master Landlord and Master
Landlord's management contractor as additionaréusu

21. ATTORNEY'S FEES

If Sublandlord or Subtenant shall commence an ac@ainst the other arising out of or in connectidgth this Sublease, the prevailing party
shall be entitled to recover its costs of suit esakonable attorney's fees.

22. ENTIRE AGREEMENT

This Sublease, the Exhibits attached hereto anMtster Lease, which is incorporated herein byregfee, constitute the entire agreement
between Sublandlord and Subtenant with respetiet&tbleased Premises and may not be amendeeéredadixcept by written agreement
executed by both parties.

23. BROKERAGE COMMISSIONS

Subtenant hereby provides notice it is represeoyedolliers International. Sublandlord hereby pd®s notice it is represented by
Washington Partners, Inc. Sublandlord agrees taapdybe solely responsible for a commission equ@bt00 per rentable square foot
subleased to Colliers International for its roldhis transaction, less the commission paid toi€@allinternational as a result of the Prior
Sublease to Subtenant. Sublandlord also agreesytéjashington Partners a commission equal to oliehtne commission payable to
Colliers International. One-half of the commissialue Colliers shall be paid within 5 business dailewing the mutual execution of the
Sublease and approval by Master Landlord. The balahthe commissions shall be paid within 5 bussreays after the scheduled
Commencement Dates for each of the areas in piopdd the percentage of the Building then occupigdubtenant. Subtenant and
Sublandlord acknowledge receipt of the pamphldtledt'The Law of Real Estate Agency".

24. BINDING ON SUCCESSORS
This Sublease shall bind the parties' heirs, ssoresrepresentatives and permitted assigns.
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IN WITNESS WHEREOF, the parties hereto hereby eteethis Sublease as of the day and year first abhoitn.

SUBLANDLORD: F5 Networks, Inc. SUBTENANT: Cel |l Therapeutics, Inc.

By /s/ ROBERT J. CHAMBERLAI N By /s/ LOUS A BIANCO

Name Robert J. Chanberlain Name Louis A. Bianco

Title SVP - CFO Title E. V.P. Finance & Adm nistration
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STATE OF WASHINGTON )
) Ss.
COUNTY OF KING )

On this 5th day of April 1, 2001, before me, thelersigned, a Notary Public in and for the Staté&/ashington, duly commissioned and
sworn, personally appeared Robert J. Chamberkaimet known to be the person who signed as SVP - @3 NETWORKS, INC., the
corporation that executed the within and foregomggrument, and acknowledged said instrument tthbdree and voluntary act and deed of
said corporation for the uses and purposes thateimtioned, and on oath stated that he was dulyeelequalified and acting as said officer of
the corporation, that he was authorized to exesaitdinstrument and that the seal affixed, if asyhe corporate seal of said corporation.

IN WITNESS WHEREOF | have hereunto set my handdfidial seal the day and year first above written.

Signature /s/ SANDRA G G LBERT

NOTARY PUBLIC in and for the State
of Washi ngton, residing at Snohom sh County
My appoi nt ment expires: 6/1/02
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STATE OF WASHINGTON )
) Ss.
COUNTY OF KING )

On this 3rd day of April, 2001, before me, the usdged, a Notary Public in and for the State ofstilagton, duly commissioned and sworn,
personally appeared Louis A. Bianco, to me knowhedhe person who signed as EVP, Finance & Adh@ELL THERAPEUTICS, INC.,
the corporation that executed the within and foieginstrument, and acknowledged said instrumebttthe free and voluntary act and deed
of said corporation for the uses and purposes itherentioned, and on oath stated that he was detyesl, qualified and acting as said officer
of the corporation, that he was authorized to eteesaid instrument and that the seal affixed, ¥f, @the corporate seal of said corporation.

IN WITNESS WHEREOF | have hereunto set my handdgfidial seal the day and year first above written.

Signature /s/ CAROL J. MERRELL

NOTARY PUBLIC in and for the State
of Washi ngton, residing at Vashon, WA
My appoi nt ment expires: 3/29/04
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EXHIBIT A

MASTER LEASE



EXHIBIT B

LIST OF EQUIPMENT AND INSTALLATIONS
TO BE REMOVED ON SUBLEASE EXPIRATION

OFFICE MISC
Desks All Telephone equipment
Task chairs Comp uter network systems
Visitor's side chairs _ Spec iali_zed ani_mal washing,

sani tation equipment
Bookshelves
File cabinets Auto clave boilers
Meeting tables Cabl e TV and satellite equipment
Computers and related accessories Comp uter room racking systems

Printers, fax machines, copiers

Credenzas

LABS

Biological safety cabinets

Refrigerators, Refrigerators/freezers, freezers
Centrifuges

Column racks

Compressed gas tanks & manifolds
(excluding piping systems)



Computers & associated system equipment
Incubators
Autoclaves

Shakers

Film developer and film processors
"Metro shelving" and benches

All mobile benches, tables, carts, cabinets,
lab chairs, and stools

Scintillation counters

Balances and balance tables

All bench-top lab equipment
Freeze dryers

Laboratory ovens

Microwave ovens

Fluorometer

NMR/compressor

All analytical chemistry equipment
Irradiator (137C3)

Vacuumpump from vacuum system

Laboratory glass cleaning equipment



EXHIBIT C

FLOOR PLAN OF SUBLEASED PREMISES



FIRST AMENDMENT TO SUBLEASE AGREEMENT

This First Amendment ("Amendment") is dated forerehce purposes April 13, 2001, and amends th&ticeSublease Agreement dated
March 30, 2001 (the "Sublease") made by and betw&eretworks, Inc., a Washington corporation, alsl&uwlord, and Cell Therapeutics,
Inc., a Washington corporation, as Subtenant. Bip#alized terms in this Amendment shall have tieaning given to those same terms in
the Sublease, unless a different meaning has beegidpd herein.

NOW, THEREFORE, the parties hereby amend the Ssblaa follows

1. Security Deposit. The Sublease is hereby amebgeléleting the second to the last sentence did®et. Sublandlord will apply the
balance of the Subtenant's cash security deposieiamount of sixty-five thousand eight hundredlysfour dollars and seventy-nine cents
($65,874.79) deposited under the Prior Subleasedf@sed in Section 2 of the Sublease) againsBtéee Rent due for the first month of the
Term.

2. Letter of Credit. The amount of the letter cddit to be posted by Subtenant pursuant to Se¢tmfrthe Sublease is hereby amended to be
six hundred seventy thousand dollars ($670,000).

3. Use of Subleased Premises. Section 8 of thee8sblis deleted in its entirety and replaced wighfollowing:

Subtenant may use the Sublease Premises for labprees of the types generally permitted by instihal landlords of similar buildings of
multi-tenant developments in the Seattle area,igeavthat Subtenant shall comply with any spe@atrictions or precautions imposed by
Master Landlord.

4. Alterations. Section 10 of the Sublease is araérxy adding the following new paragraph at the @frttiat Section:

Master Landlord may (and is expected to) requidel&hdlord to post or arrange for the posting okttér of Credit securing restoration
obligations under the Master Lease if the Suble®sethises are materially altered from their curneqroved state and Master Landlord
requires that Sublandlord remove any proposedaditers to be installed by Subtenant pursuant taeimes of the Master Lease and the
Master Landlord's Consent referenced in Sectiobeldw (the "Restoration Deposit"). Subtenant spadit the Restoration Deposit directly
with Master Landlord. Sublandlord shall have nagstion to post the Restoration Depc



5. Conditions Precedent. Section 14 of the Sublisasereby deleted in its entirety and replacedh wie following:

This Sublease is conditioned upon Master Landlortsenting to this Sublease pursuant to the Langl@dnsent to Subleasing attached to
this Amendment as Exhibit B (the "Master Landlommh€ent"). If Master Landlord has not so consentatiis Sublease within thirty

(30) days after this Sublease has been signed ln®llord and Subtenant, then either party mayiteata this Sublease by delivering writ
notice of termination to the other party.

6. Miscellaneous. In the event of any conflict bextw the terms of this Amendment and the SubleliseAtmendment shall control. The
parties hereby ratify and confirm their obligatiander the Sublease as amended by this AmendnmigistAmendment, the Sublease, the
exhibits attached to the Sublease and this Amentjrard the Master Lease constitute the entire aggaebetween Sublandlord and
Subtenant with respect to the Subleased Premisdsnay not be amended or altered except by writtgaement executed by both parties.
This Amendment may be executed in one or more eopatts; each signed counterpart shall be deemedginal and all counterparts
together shall constitute a single, integratedexgent. Facsimile transmission of any signed originbaument, and retransmission of any
signed facsimile transmission, shall be the sandelgery of an original. At the request of eithparty, the parties will confirm facsimile
transmitted signatures by signing an original doeaom

IN WITNESS WHEREOF, the parties hereto hereby eteethis Amendment as of day and year first abovtem:

SUBLANDL ORD: SUBTENANT:

F5 NETWORKS, INC., a CELL THERAPEUTICS, INC., a

Washi ngt on corporation Washi ngt on corporation

By: /s/ ROBERT CHAMBERLAI N By: /s/ JAMES BI ANCO

Name: Robert J. Chanberlain Name: James Bianco

Title: SVP - CFO Title: President & CEO



IRREVOCABLE STANDBY LETTER OF CREDIT NO.
DATED APRIL ___, 2001

[FINANCIAL INSTITUTION REASONABLY
ACCEPTABLE TO SUBLANDLORD]

IRREVOCABLE STANDBY LETTER OF CREDIT NO.

DATE: April ___, 2001

BENEFICIARY: 401 Elliott West, LLC

Seattle, WA
Attn: Steve Koehler

APPLICANT: Cell Therapeutics, Inc.
201 Elliott Avenue, Suite 400
Seattle, WA 98119
Attn: Dr. James Bianco

AMOUNT: uUsD

( US Dollars)
EXPIRY DATE:  April ___, 2002
LOCATION: At our counter in Seattle, WA

Dear Sir:

We hereby establish our irrevocable standby letteredit No.
in your favor. Available fayment by [name and address of financial instinjtaf Beneficiary's draft at sig|
drawn on us, and accompanied by the following dcus

1. The original of this letter of credit and all andment(s) if any.
2. A signed and dated certification from the Beciafiy stating the following:

"(a) A Draw Event (as defined in the Landlord's €amt) has occurred under that certain Landlordiss@ut between Applicant and
Beneficiary (the "Landlord's Consent"); and

-1-



IRREVOCABLE STANDBY LETTER OF CREDIT NO.
DATED APRIL ___, 2001

(b) This is to certify that Beneficiary will holdifids drawn under this letter of credit as proviatedandlord's Consent; or

(c) We hereby certify that this letter of creditighin thirty (30) days prior to its expiry dataghas not been extended or replaced as rec
under the Landlord's Consent.

Special Condition:

1. Itis a condition of this letter of credit thawvill be deemed automatically renewed withoutaamendment for a period of one year from the
present or each future expiration date unlessaat tirty (30) days prior to such expiry date vetifg you in writing by overnight courier (i.e.
Federal Express, UPS, DHL, or any other expresaamwr registered mail that we elect not to reribig letter of credit for such additional
period.

In no event shall this letter of credit be autorelty extended beyond
[insert date 60 days after expiration of Masterdeda

2. This letter of credit is transferable in wholg bot in part only upon our receipt of the attatBhibit "A" (transfer form) duly completed
and executed by the Beneficiary together with ¢higinal letter of credit and all amendments if goyr transfer charges of $ are
Applicant's account).

3. Partial drawings are permitted.
All documents including draft(s) must indicate thember and date of this credit.

Each draft presented hereunder must be accomplayithis original letter of credit for our endorserhéhereon of the amount of such draft

(S)-

Documents must be sent to us via overnight co(ireerFederal Express, UPS, DHL or any other expcesirier) at our address: [name and
address of financial institution].

We hereby engage with drawers and/or bonafide molthat draft(s) drawn under and negotiated in @onénce with the terms and conditi
of the subject credit will be duly honored on pragagon.
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IRREVOCABLE STANDBY LETTER OF CREDIT NO.
DATED APRIL ___, 2001

This credit is subject to the Uniform Customs anacBce for Documentary Credits (1993 revisionjetnational Chamber of Commerce
Publication 500.

AUTHORIZED SIGNATURE AUTH ORIZED SIGNATURE

[FINANCIAL INSTITUTION LETTE RHEAD]
EXHIBIT "A"

DATE:

TO: [Name & address of financial RE: Standby Lette€redit No. institution] Issued by [Financiakhitution] L/C Amount: $
GENTLEMEN:

For value received, the undersigned Beneficiarglmeirrevocably transfer to:

(NAME OF TRANSFEREE)
(ADDRESS)

All rights of the undersigned Beneficiary to drander the above letter of credit up to its availabt@unt as shown above as of the date of
this transfer.

By this transfer, all rights of the undersigned 8f@iary in such letter of credit are transferredte transferee. Transferee shall have the sole
rights as Beneficiary thereof, including sole rgghtlating to any amendments, whether increasestensions or other amendments, and
whether now existing or hereafter made. All amenasare to be advised direct to the transfereeowtithecessity of any consent of or no

to the undersigned Beneficiary.
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IRREVOCABLE STANDBY LETTER OF CREDIT NO.
DATED APRIL ___, 2001

The original of such letter of credit is returnestdwith, and we ask you to endorse the transféhemeverse thereof, and forward it direct to
the transferee with your customary notice of transf

Sincerely,

(Beneficiary's Name)

Signature of Beneficiary

Signature Authenticated

(Name of Bank)

Authorized Signature

End of Filing
ﬂl’in“ EE
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