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NETHORES

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
To Be Held on March 22, 2007

TO SHAREHOLDERS OF F5 NETWORKS, INC.:

The Annual Meeting of shareholders of F5 Netwolks, (the “Company”) for fiscal year end 2006 vaé held on
March 22, 2007 at 10:00 am Pacific Standard Tinfesaletworks, Inc., 401 Elliott Avenue West, SeattVashington
98119 for the following purposes, as more fullyatésed in the accompanying Proxy Statement:

1. to elect three Class Il directors to hold officil the Annual Meeting of Shareholders for fispaar end 2009 ar
until their successors are elected and qualified;

2. to consider and act upon a proposal to approv@reendment to the F5 Networks, Inc. 2005 Equitgirive Plan
(the “2005 Plan”) to increase the number of shafemmmon stock issuable under the 2005 Plan tadalitional
2,000,000;

3. to ratify the selection of PricewaterhouseCospP as the Company'’s independent auditor foafigear 2007;

4. to consider and act upon a shareholder propfozaperly presented at the meeting; and

5. to transact such other business as may propenhe before the meeting and any adjournments dap@osments
thereof.

Only shareholders of record at the close of businesJanuary 16, 2007 are entitled to notice af,tarvote at, the
Annual Meeting.

By Order of the Board of Directors,

aﬁ(m

JEFFREY A. CHRISTIANSON
Secretary

Seattle, Washington
January 26, 2007

YOUR VOTE IS IMPORTANT!

Whether or not you attend the annual meeting, it iSmportant that your shares be represented and votéat the
meeting. Therefore, | urge you to promptly vote andsubmit your proxy by phone, over the Internet, orby
signing, dating, and returning the accompanying pray card in the enclosed, prepaid, return envelopéf you
decide to attend the annual meeting, you will be ab to vote in person, even if you have previouslyubmitted

your proxy. Voting via the Internet is a valid proxy voting method under the laws of the State of Washgton
(our state of incorporation).

The F5 Networks, Inc. Annual Report is available oline at www.f5.com
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Please do not return the enclosed paper ballot ifop are
voting over the Internet or by telephone.

VOTE BY INTERNET VOTE BY TELEPHONE
WWW.proxyvote.con 1-80C-69C-6903via touch tone
24 hours a day/7 days a we 24 hours a day/7 days a we

Use the Internet to transmit your voting instructio Use any touchiene telephone to transmit your vot
and for electronic delivery of information up until instructions up until 11:59 p.m. Eastern time on
11:59 p.m. Eastern time on March 21, 2007. HaveMarch 21, 2007. Have your proxy card in hand w
your proxy card in hand when you access the webyou call and then follow the instructior

site and follow the instructions to obtain your

records and to create an electronic voting insimact

form.

Your cooperation is appreciated since a majoritthefshares of common stock must be representedr @
person or by proxy, to constitute a quorum foradbeduct of busines
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F5 NETWORKS, INC.

401 Elliott Avenue West
Seattle, Washington 98119

PROXY STATEMENT
FISCAL YEAR END 2006 ANNUAL MEETING OF SHAREHOLDERS

F5 Networks, Inc. (the “Company”) is furnishinggh®roxy Statement and the enclosed proxy in commect
with the solicitation of proxies by the Board ofrBgtors of the Company for use at the Annual Meetih
Shareholders to be held on March 22, 2007, at 18n00Pacific Standard Time at F5 Networks, Incl, Ediott
Avenue West, Seattle, Washington 98119, and atdjpurnments thereof (the “Annual Meeting”). Thes&terials
are being mailed to shareholders on or about Fep)&2007.

Only holders of the Company’s common stock, novadue (the “Common Stock”), as of the close of hass
on January 16, 2007 (the “Record Date”) are edtiibevote at the meeting. As of the Record Daterghvere
41,259,736 shares of Common Stock outstanding.

A majority of the outstanding shares of Common Btitled to vote at the Annual Meeting must besent il
person or by proxy in order for there to be a quoai the meeting. Shareholders of record who asantt at the
meeting in person or by proxy and who abstain fumting, including brokers holding customers’ shavésecord
who cause abstentions to be recorded at the meatith@pe included in the number of shareholdemsent at the
meeting for purposes of determining whether a quogipresent.

Each shareholder of record is entitled to one abtbe Annual Meeting for each share of Common|iStoey
hold on the Record Date. Shareholders may vote shares by using the enclosed proxy card, oveintieenet or
by phone. If a proxy is received that does not gpecvote or an abstention, the shares represdntdat proxy
will be voted: (1) FOR the nominees to the Boar@woéctors listed in this Proxy Statement; (2) F&iRamendmet
to the 2005 Plan to increase the number of shdresnomon stock issuable under the 2005 Plan; (3} E@
ratification of the selection of Pricewaterhousefes LLP as the Comparsyindependent auditor for the fiscal y
ending September 30, 2007; (4) AGAINST the shaadrgbroposal regarding executive compensationy&hih
accordance with the discretion of the named proxgmy other matters properly brought before theushiMeeting
The Company is not aware, as of the date hereafnypimatters to be voted upon at the Annual Meedthgr than
those stated in this Proxy Statement and the acaoyimg Notice of Annual Meeting of Shareholdersaniy other
matters are properly brought before the Annual Meethe enclosed proxy card and proxies submiitetélephon:
or over the Internet give discretionary authoriythie person named as proxy to vote the sharessemied by the
proxy in his discretion.

Under Washington law and the Compan$econd Amended and Restated Articles of Incotiporand Bylaw
(the “Bylaws”),if a quorum exists at the meeting, the nomineeslif@ctor who receive the greatest number of v
cast will be elected to the Board of Directorsatidition, if a quorum exists at the meeting, apptof all other
matters that properly come before the Annual Meetéguires that the votes cast in favor of sucloastexceed the
votes cast against such actions. Abstentions arakéb non-votes”ghares held by a broker or nominee that doe
have the authority, either express or discretion@aryote on a particular matter) will have no irapan the election
of directors or the other proposals at the meetinge they have not been cast in favor of or agaimg nominee or
a proposal.

A shareholder may revoke a proxy at any time betdsevoted at the Annual Meeting by (a) delivgyia proxy
revocation or another proxy bearing a later datbéoCorporate Secretary of the Company at 40btEfivenue
West, Seattle, Washington 98119 before or at theuAhMeeting or (b) attending the Annual Meeting &oting in
person. Attendance at the Annual Meeting will reatake a proxy unless the shareholder actually viatperson at
the meeting.
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The Board of Directors of the Company is solicitthg proxies accompanying this Proxy Statement. The
Company will pay all of the costs of this proxyisithtion. However, you will need to obtain your minternet
access if you choose to access the proxy matanar vote over the Internet. In addition to nsailicitation,
officers, directors, and employees of the Compaay solicit proxies personally or by telephone, withreceiving
additional compensation. The Company has retairthéAtage Proxy to assist in connection with thecgation of
proxies in connection with the Annual Meeting. T@mpany will pay Advantage Proxy customary feedctviare
expected to be $5,000 plus expenses. The Comgaeguested, will pay brokers, banks, and othardidries that
hold shares of Common Stock for beneficial ownergHeir reasonable out-of-pocket expenses of fodimg these
materials to shareholders.

BOARD OF DIRECTORS

The Board of Directors of the Company currentlysists of seven directors divided into three classes
Currently, the Class | directors are Karl D. Guelind Keith D. Grinstein; the Class Il directors Breborah L.
Bevier, Alan J. Higginson and John McAdam; andGless 1l directors are Rich Malone and A. Gary Am#t the
Annual Meeting, the shareholders will vote on tlezton of three Class Il directors to serve faettryear terms
until the annual meeting of shareholders for figear end 2009 and until their successors areeglestd qualified.
The Class | directors will hold office until the @pany’s annual meeting for fiscal year end 2008taedClass I
directors will hold office until the Company’s araiuneeting for fiscal year end 2007. All directanl hold office
until the annual meeting of shareholders at whidirtterms expire and the election and qualificatbtheir
SUCCEeSsSors.

The Board of Directors has nominated Deborah L.i&e¥lan J. Higginson and John McAdam for reelartti
to the Board of Directors as Class Il directorthatAnnual Meeting. The nominees have consentedriee as
directors of the Company if elected. If any of ttmminees declines to serve or becomes unavailabknfy reason,
or if a vacancy occurs before the election (althowg know of no reason to anticipate that this wgitur), the
proxies may be voted for such substitute nominedh@ Company may designate.

Nominees and Continuing Directors

The following individuals have been nominated flacéon to the Board of Directors or will continteserve
on the Board of Directors after the Annual Meeting:

John McAdam age 55, has served as our President, Chief ExedDdfficer and a director since July 2000.
Prior to joining us, Mr. McAdam served as Generalndger of the Web server sales business at Inienaat
Business Machines Corporation from September 183@ly 2000. From January 1995 until August 1999,
Mr. McAdam served as the President and Chief Opegra&fficer of Sequent Computer Systems, Inc., a
manufacturer of high-end open systems, which whstednternational Business Machines Corporation i
September 1999. Mr. McAdam holds a B.S. in Comp8téence from the University of Glasgow, Scotland.

Karl D. Guelich, age 64, has served as one of our directors dimoe 1999 and as board chair from January
2003 through April 2004. Mr. Guelich has been iivgte practice as a certified public accountantesinis
retirement from Ernst & Young LLP in 1993, wheredegved as the Area Managing Partner for the Racifi
Northwest offices headquartered in Seattle fromo®et 1986 to November 1992. Mr. Guelich holds a B
Accounting from Arizona State University.

Alan J. Higginson age 59, has served as board chair since Apréd,28@d as one of our directors since May
1996. Mr. Higginson has been the President andf @&xiecutive Officer of Hubspan, Inc., an
e-business infrastructure provider, since Augusti2Grom November 1995 to November 1998, Mr. Higgim
served as President of Atrieva Corporation, a gievof advanced data backup and retrieval techgolog
Mr. Higginson holds a B.S. in Commerce and an M.Brdm the University of Santa Clara.

Keith D. Grinstein, age 46, has served as one of our directors Slacember 1999. He also serves as board
chair for Coinstar, Inc., a coin counting machioenpany, and as lead outside director for Nextera, |
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an economics-consulting firm. Mr. Grinstein is atpar of Second Avenue Partners, LLC, a venturéalapind.
Mr. Grinstein’s past experience includes servingaesident, Chief Executive Officer and Vice CladiNextel
International Inc., and as President and Chief Htree Officer of the Aviation Communications Divisi of AT&T
Wireless Services Inc. Mr. Grinstein holds a B.#nf Yale University and a J.D. from Georgetown Wmsity.

Rich Malone, age 58, has served as one of our directors singast 2003. Mr. Malone joined Edward Jones
Investments as a General Principal in 1979. Heeskag a member of the firm’s management committee 1985
and the executive committee from 1995 until higeetent in December 2006. He also served as Chiefrhation
Officer of Edward Jones Investments from 1979 thfoDecember 2006.

A. Gary Amesage 62, has served as one of our directors sing@004. Mr. Ames served as President and
Chief Executive Officer of MediaOne Internationalprovider of broadband and wireless communicatir July
1995 until his retirement in June of 2000. Fromuzam 1990 to July 1995, he served as PresidenCaref
Executive Officer of U S West Communications, aigaegl provider of residential and business teleghservices,
and operator and carrier services. Mr. Ames alegeseas director of Albertsons, Inc., Tektronix.lrand iPass, In

Deborah L. Bevier age 55, was appointed as one of our directadslyn2006. Ms. Bevier is a principal of D.
Bevier Consulting LLC, an organizational and mamaget consulting firm, and has been president ofdwdal
Consulting, a division of Waldron & Co., an orgaatinnal and management consulting firm, since 204. Prior
to that time, from 1996 until 2003, Ms. Bevier smhas a director, president and chief executivieexfbf Laird
Norton Financial Group and its predecessor comgaaig independent financial advisory services fifnom 1972
to 1996, Ms. Bevier held numerous leadership posstwith Key Bank of Washington, including chairnsrd chie
executive officer. Ms. Bevier currently serves ba board of directors of Fisher Communications,, lagnedia and
communications company, Coinstar, Inc., and Pugah8 Bank. Ms. Bevier holds a B.S. in Economicsnfithe
State University of New York and a graduate def@re® Stonier Graduate School of Banking at Rutdgémssersity.

There are no family relationships among any ofGoenpany’s directors or executive officers. Noné¢haf
corporations or other organizations referred tthabiographical information set forth above isaagmt, subsidiary
or other affiliate of the Company.

Committees of the Board

The Board of Directors has standing Audit, Compgasand Nominating and Corporate Governance
Committees (collectively, the “Standing CommittéeFhe charters of the Standing Committees are avail@iboul
website. A copy of the Amended and Restated Audit@ittee charter is attached to this Proxy Staté¢mgn
Appendix A and is incorporated herein by reference.

Audit Committee. The Board of Directors has adopted a charter myavg the duties and responsibilities of the
Audit Committee. As described more fully in the kg the functions of the Audit Committee are étest, evaluat
and, if necessary, replace the Company’s indepémdgistered public accounting firm, to review approve the
planned scope, proposed fee arrangements andsretiiie annual audit, approve any proposed noit-seivices
to be provided by the independent registered p@gtounting firm, oversee the adequacy of accograimd
financial controls, review the independence ofdhditors, and oversee the Company’s financial tegpprocess
on behalf of the Board of Directors. The Audit Coitiee members have been Messrs. Guelich, Higgiasadn
Grinstein since January 2004. The Board of Direchars determined that Mr. Guelich is an “audit catte®
financial expert” as defined in Item 401(h) of Rigion S-K. Each current member of the Audit Contedtis, and
each member of the Audit Committee during fiscaryend 2006 was, an independent director as defipede
Nasdaq Marketplace Rules (as independence is tiyroafined in Rules 4200(a)(15) and 4350(d) theye

Compensation CommitteeThe Compensation Committegunction is to recommend the compensation fo
Chief Executive Officer and directors, includindasees, bonus levels and stock awards, and toweg@mpensatio
proposals made by the Chief Executive Officer Far dther executive officers. The
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Compensation Committee members have been Messiss Agmninstein and Guelich since July 2004. Eacleotr
member of the Compensation Committee is, and eachbar of the Compensation Committee during fis68l62
was, an independent director as defined by the &&pbthrketplace Rules.

Nominating and Corporate Governance Committ&éhe Nominating and Corporate Governance Commsttee
function is to identify new board members, recomdieoard nominees, evaluate the board’s performamze,
provide oversight of corporate governance and atlzionduct. Since March 2005, the Nominating ande®mance
Committee has been composed of Messrs. Ames, @nnguelich, Higginson and Malone. Each currentrioer
of the Nominating and Governance Committee is,each member of this committee during fiscal year 2006
was, an independent director as defined by the &pbthrketplace Rules.

Special Committee.ln addition, on May 22, 2006, the Board of Dimstformed a special committee of
outside directors with broad authority to conduocgdew of our stock option practices, includingesiew of our
underlying stock option documentation and procesl{ifee “Special Committee”). The Special Commitiees
originally composed of Messrs. Guelich, Malone amges. Since July 2006, the Special Committee mesnlvere
Mr. Ames and Ms. Bevier (who joined the Board ofdgtors on July 14, 2006).

Meetings of the Board and Standing Committees

The Company’s Board of Directors met or acted bgnimous written consent 17 times during fiscal 2006
Audit Committee met 13 times and the Compensatiom@@ittee met or acted by unanimous written con8ent
times. During fiscal 2006, the Nominating and Cogte Governance Committee met 4 times. The outhidetors
met 5 times during fiscal 2006, with no membermahagement present. Each member of the Board etDiis
attended 75% or more of the Board meetings duisuaf2006. Each member of the Board who servetthen
Standing Committees attended at least 75% of theritiee meetings.

Director Nomination

Criteria for Nomination to the Board.The Nominating and Corporate Governance Commjttee
“Nominating Committee”) considers the appropriaé¢abce of experience, skills and characteristigsired of the
Board of Directors, and seeks to insure that at laanajority of the directors are independent utitke rules of the
Nasdaq Stock Market, that members of the Com'’s audit committee meet the financial literacy reeonents
under the rules of the Nasdaq Stock Market andathigast one of them qualifies as an “audit corrmeifinancial
expert” under the rules of the Securities and ErghaCommission. Nominees for director are seleotethe basis
of their depth and breadth of experience, integtitg ability to work effectively as part of a teammderstanding of
the Company’s business environment, and willingneskevote adequate time to Board duties.

Shareholders Proposals for Nomineeshe Nominating Committee will consider writteroposals from
shareholders for nominees for director. Any sucminations should be submitted to the Nominating @ittee
c/o the Secretary of the Company and should inclbddollowing information: (a) all information reing to such
nominee that is required to be disclosed purswaRegulation 14A under the Securities ExchangeofAd934
(including such person’s written consent to beiagiad in the proxy statement as a nominee and vmgeas a
director if elected); (b) the name(s) and addre3stbthe shareholders(s) making the nominationtaacdhumber of
shares of Common Stock which are owned beneficaily of record by such shareholders(s); and (coppiate
biographical information and a statement as taythaification of the nominee, and should be suledith the time
frame described in the Bylaws of the Company ardkuthe captionShareholder Proposals for the Annual Mee
for Fiscal Year End 2007” below.

Process for Identifying and Evaluating Nomineéghe process for identifying and evaluating noragto fill
vacancies on the Board is initiated by conductingssessment of critical Company and Board needgdon the
present and future strategic objectives of the Cowiand the specific skills required for the Boasdca whole and
for each Board Committee. A thipgarty search firm may be used by the Nominating @dtee to identify qualifie
candidates. These candidates are evaluated byaiménisiting Committee by
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reviewing the candidates’ biographical informatard qualification and checking the candidates’reafees.
Serious candidates meet with all members of thedd@and as many of the Company’s executive offiesrs
practical. Using the input from such interviews ainel information obtained by the Nominating Comegttthe full
Board determines whether to appoint a candidatieet®oard.

The Nominating Committee will evaluate the skillgleexperience of existing Board members against the
Company’s critical needs in making recommendatfonsiomination by the full Board of candidates &ection by
the shareholders. The Nominating Committee chéstavailable on the investor relations sectiorhef Company’s
website, www.f5.com. Each current member of the Mating Committee is an independent director amddfby
the Nasdaq Marketplace Rules. The nominees to dlaecBof Directors described in this Proxy Statenvesre
approved by at least a majority of Company’s inaelemt directors, including each member of the Ny
Committee.

The Nominating Committee expects that a similacpss will be used to evaluate nominees recommenyged
shareholders. However, to date, the Company ha®oeived any shareholder’s proposal to nominalieegtor.

Compensation of Directors

The Board of Directors conducts an annual reviethefCompany’s director compensation policies atdims
the services of outside professional consultangssist in this review. Non-employee directorshef Company are
currently paid $30,000 annually for their servieeanembers of the Board of Directors. Chairs ofhdit,
Compensation and Nominating and Corporate Govem@oenmittees are paid an additional $10,000, $520@0
$2,500, respectively, annually. The Chairman ofBbard of Directors receives an additional $12,080@ annually
In addition, the non-employee directors of the Camypare paid $1,000 for each in-person board ngdtliembers
of the Standing Committees, as well as any speoi@mittee or ad hoc committee established by therdof
Directors, are paid $750 for eachperson or teleconference committee meeting. Mendfete Board of Director
who are also employees of the Company did notvecaiy compensation for their services as membeteo
Board.

All non-employee directors are reimbursed for daréxpenses in connection with attending board and
committee meetings.

Prior to February 24, 2005, each non-employee ttireeceived an annual option to purchase 15,08€estof
Common Stock on the day of the Company’s annuatingerhese options were fully vested and exerdésah the
date of grant, and had an exercise price equaktalbsing price of the Common Stock on the daigrant.
Messrs. Higginson, Guelich, Grinstein, and Maloregereach granted options to purchase 15,000 sbb€smmor
Stock under the Company’s Amended and Restated E§ABy Incentive Plan (the “1998 Plan”) in Aprid@4 at a
per share exercise price of $28.10. Mr. Ames wastgd an option to purchase 15,000 shares of ConStumk
under the 1998 Plan in July 2004 when he joine®tbard of Directors at a per share exercise prick28.07.

Between February 24, 2005 and March 2, 2006, eankemployee director received equity compensation
consisting of an annual option to purchase 7,5@deshof Common Stock (the “Prior Annual Directortiops”).
The Prior Annual Director Options fully vested la¢ tend of one year of continuous services as atdiréollowing
the date of grant and had a per share exercise @gigal to the closing price of the Common Stockhendate of
grant. During such period, each non-employee direadso received additional equity compensatiorsistimg of
restricted stock units (“RSUs”) representing tightito receive 2,500 shares of Common Stock (thrRnnual
RSUs”) under the 2005 Plan. Except with respethédirst RSU grant to non-employee directors pansuo this
arrangement, such RSUs fully vested at the enchefyear of continuous service as a director foligithe date of
grant. On February 24, 2005, the Company’s non-eye@ directors received their fiscal year 2005 Phionual
Director Options, which options fully vested on Redry 24, 2006 (assuming the director was providiogtinuous
service at such time) and had a per share exeydsof $53.73. On August 1, 2005, each non-eng#ajirector
received their fiscal year 2005 Prior Annual RSWhkich RSUs fully vested on March 2, 2006 (assunairttjrector
was providing continuous service as a directouahgime).
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On March 2, 2006, the Board of Directors, at tr@nemendation of the Compensation Committee, apprave
change to our director compensation policies. Utilemew compensation arrangement, eachemoployee directc
will receive an annual grant of RSUs representiregright to receive 5,000 shares of Common Stocleuthe 2005
Equity Incentive Plan (the “Annual RSU Grant”). Then-employee directors will no longer receive Bnir
Annual Director Options or the Prior Annual RSUgcEpt with respect to the first RSU grant to norpkayee
directors pursuant to this arrangement, such RSWUbeavfully vested at the end of one year of coantus service as
a director following the date of grant. On Marcl2006, each non-employee director, other than Msids,
received his first grant of 5,000 RSUs under thiamgement, which RSUs were for fiscal year 2006 \aifl fully
vest on the day prior to the date of the annualettwder meeting for fiscal year 2006 to be held(07 (assuming
director is providing continuous service as a doeat such time). Ms. Bevier received her firstrgrof 5,000 RSU
under this arrangement on July 14, 2006 for figear 2006, which RSUs will also fully vest on tre/grior to the
date of the annual shareholder meeting for fiseal Y006 to be held in 2007 (assuming Ms. Beviprasiding
continuous service as a director at such time).

Communications with Directors; Attendance at AnnualMeetings

Shareholders who wish to communicate with our Decto report complaints or concerns related to
accounting, internal accounting controls or auditimay do so by contacting them c/o Corporate Sagret
F5 Networks, Inc., 401 Elliott Avenue West, Seatiléashington 98119. These communications will bevéwded t
the Board or individual Board members as approgridtrectors are expected to be present at the @oy'gannua
meeting of shareholders. All the Directors attentthedCompany’s fiscal year end 2005 Annual Meeting.

Legal Proceedings

Beginning on or about May 24, 2006, several deinrestictions were filed against certain current tomcher
directors and officers of the Company. These déviedawsuits were filed in: (1) the Superior CoaftKing
County, Washington, as Adams v. Amdahl, et al. €3ds. 06-2-17195-1 SEA), Wright v. Amdahl, et &age
No. 0€-2-19159-5 SEA), and Sommer v. McAdam, et al. (dge06-2-26248-4 SEA); and (2) in the U.S. Digtric
Court for the Western District of Washington, asdr=5 Networks, Inc. Derivative Litigation, Mastéite
No. C0¢-0794RSL, which consolidates Hutton v. McAdam,lef@ase No. 06-794RSL), Locals 302 and 612 of the
International Union of Operating Engineers-Emplay€onstruction Industry Retirement Trust v. McAdeal.
(Case No. C06-1057RSL), and Easton v. McAdam gCalse No. C06-1145RSL). The complaints generdibga
that certain of the Company’s current and formegabdrs and officers, including, in general, eatthe Companys
current outside directors (other than Ms. Beviggssrs. McAdam, Hull and Eames, breached theicfaty duties
to the Company by engaging in alleged wrongful emaoncerning the manipulation of certain stockapgrant
dates. The Company is named solely as a nominahdeht against whom the plaintiffs seek no recavguge to th
inherent uncertainties of litigation, we are unabl@redict the outcome of these matters at thigti
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regamglithe beneficial ownership of shares of Common ISascof
January 16, 2007 by (a) each person known to tmep@ay to own beneficially more than 5% of outstagdihares
of Common Stock on January 16, 2007, (b) each iremd nominee for director of the Company, (€) Hamed
Executive Officers, as defined herein, and (dyakctors and executive officers as a group. Tharination in this
table is based solely on statements in filings withSEC or other reliable information.

Number of
Shares of
Common Stock Percent of
Beneficially Common Stock
Name and Address(1 Owned(2) Outstanding(2)
FMR Corp. and its affiliates(: 5,912,92. 14.2%

82 Devonshire Street
Boston, Massachusetts 021
Wellington Management Company, LLPI 2,401,001 5.8%
75 State Street
Boston, Massachusetts 021

John McAdam(5 111,56: *
Tom Hull(6) 92,01+ *
Edward J. Eames( 9,12¢ *
Dan Matte(8] 7,60z *
Karl Triebes(9; 71,102 *
A. Gary Ames(10 15,00( *
Deborah Bevie 0 *
Keith D. Grinstein(11 21,00(¢ *
Karl D. Guelich(12] 12,50( *
Alan J. Higginson(13 62,50( *
Rich Malone(14 40,00( *
A%

All directors and executive officers as a group eéple)(15 470,87 1

* less than 1%

(1) Unless otherwise indicated, the address of eattheafiamed individuals is c/o F5 Networks, Inc., #liott
Avenue West, Seattle, Washington 981

(2) Beneficial ownership of shares is determined iroett&nce with the rules of the SEC and generalljudes
any shares over which a person exercises soleaoedvoting or investment power, or of which a parbas
the right to acquire ownership within 60 days afi@nuary 16, 2007. Except as otherwise noted, padon
or entity has sole voting and investment power wépect to the shares sho\

(3) The holding shown is as reported by FMR Corp. (“FMIR a Schedule 13G/A filed on February 14, 2006.
Includes 5,890,321 shares beneficially owned bglidManagement & Research Company (“Fidelity”), a
wholly owned subsidiary of FMR, as a result ofsésving as an investment advisor to various inveatm
companies (the “Funds”). One of the Funds, Fidglitpwth Company Fund, has ownership of 3,845,723 of
theses shares. Edward C. Johnson 3d, Chairman Bf FMR through its control of Fidelity, and the Fign
each has sole power to dispose of the 5,890,32&sbavned by the Funds. Neither FMR nor Edward C.
Johnson 3d has the sole power to vote or directdbiag of the shares owned directly by the Fumdsch
power resides with the Funds’ Boards of Truste&liy carries out the voting of the shares unagtten
guidelines established by the Funds’ Boards of féess Also includes 22,600 shares beneficially ame
Fidelity Management Trust Company, a wholly ownelssdiary of FMR, as a result of its serving as
Investment Manager of institutional accounts. Ediv@r Johnson 3d and FMR, through its control okkig
Management Trust Company, each has sole dispopibwer over 22,600 shares and sole power to vaie or
direct the voting of 22,600 shares, and no powsmwnte or to direct the voting of 22,600 shares aivbg the
institutional account(s). FMR Corp. has sole vofiogver with respect to 22,600 shares and sole slithp®
power with respect to 5,912,921 sha
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(4) The holding shown is as reported by Wellington Mgeraent Company, LLP (“Wellington Management”) in
a Schedule 13G filed on February 14, 2006. Welindlanagement, in its capacity as investment advise
may be deemed to beneficially own 2,401,000 shtwasare held of record by clients of Wellington
Management. Wellington Management has shared vptmger with respect to 2,118,020 shares and sole
dispositive power with respect to 2,401,000 sh:

(5) Includes 22,623 shares of Common Stock underlyig&granted under the 2005 Equity Incentive Plab
are issuable within 60 days of January 16, 2!

(6) Includes 77,500 shares issuable upon exercisetimingpcurrently exercisable or exercisable withindys
of January 16, 2007 and 6,102 shares of Commork Sitaterlying RSUs granted under the 2005 Equity
Incentive Plan that are issuable within 60 day3dasfuary 16, 200

(7) Includes 6,102 shares of Common Stock underlyingfR@anted under the 2005 Equity Incentive Plah tha
are issuable within 60 days of January 16, 2!

(8) Includes 6,727 shares of Common Stock underlyingfk@anted under the 2005 Equity Incentive Plah tha
are issuable within 60 days of January 16, 2!

(9) Includes 62,500 shares issuable upon exercisetiminspcurrently exercisable or exercisable withindays
of January 16, 2007 and 6,102 shares of Commork $taterlying RSUs granted under the 2005 Equity
Incentive Plan that are issuable within 60 daydasfuary 16, 200°

(10) Includes 12,500 shares issuable upon exercisetmspcurrently exercisable or exercisable withindays
of January 16, 200°

(11) Includes 12,500 shares issuable upon exercisetioingpcurrently exercisable or exercisable withindays
of January 16, 200°

(12) Includes 7,500 shares issuable upon exercise mfrgpturrently exercisable or exercisable withindé§s of
January 16, 200°

(13) Includes 60,000 shares issuable upon exercisetioingpcurrently exercisable or exercisable withindays
of January 16, 200°

(14) Includes 37,500 shares issuable upon exercisetmnspcurrently exercisable or exercisable withindays
of January 16, 200°

(15) Includes 270,000 shares issuable upon exercisptwing currently exercisable or exercisable wibindays
of January 16, 2007 and 54,206 shares of Commark Stederlying RSUs granted under the 2005 Equity
Incentive Plan that are issuable within 60 day3dasfuary 16, 200

Certain Relationships and Related Party Transaction

The Company’s Second Amended and Restated Artiflesorporation (the “Articles”) limit the liabity of
the Companys directors for monetary damages arising from tb@mduct as directors, except to the extent ottss
required by the Articles and the Washington Bussr@srporation Act. The Articles also provide the Company
may indemnify its directors and officers to thddat extent permitted by Washington law, includimg
circumstances in which indemnification is otherwdésgcretionary under Washington law. The Comparsydrdered
into indemnification agreements with the Compartitectors and certain officers for the indemnifioatof and
advancement of expenses to these persons to tastfektent permitted by law. The Company alsondseto enter
into these agreements with the Company’s futurecttirs and certain future officers.

Pursuant to these indemnification agreements, trepgany has advanced or indemnified certain cuardt
former directors and officers for fees and expemsasred by them in connection with the Speciahfuttee’s
review of the Company’s stock option practices|udmg a review of our underlying stock option domntation
and procedures, and the previously disclosed matait of the Company’s financial statement, legat@edings
and other matters related to the Company’s stotkmpractices, all as described in the Compamyinual report ¢
Form 10-Kfor the fiscal year ended September 30, 2006, wisitieing mailed to shareholders of the Compank
this proxy statement.
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Equity Compensation Plan Information

The following table provides information as of Sapber 30, 2006 with respect to the shares of Conmstock
that may be issued under the Company'’s existingyeqompensation plans.

Column C
Number of
securities remaining
available for
Column A future issuance
Number of under equity
securities to compensation plan:
be issuec Column B (total securities
upon exercise Weighted-average exercis authorized but
of outstanding price of unissued under
options and outstanding options the plans,
Plan Category rights and rights less Column A)
Equity compensation plans approved by security
holders(1)(6 1,647,40(2) $ 36.21(3) 1,427,53(4)
Equity compensation plans not approved by security
holders(5)(7 1,02499  $ 24.3( 70,50¢
Total(8) 2,672,400  $ 29.5¢ 1,498,03!

(1) Consists of the F5 Networks, Inc. Amended and Redtb996 Stock Option Plan (the “1996 Equity Inoent
Plan), the F5 Networks, Inc. Amended and Resta®@ Equity Incentive Plan (the “1998 Equity Inceati
Plan™), and the 2005 Equity Incentive Plan. No &ddal options may be granted under the 1996 Equity
Incentive Plan

(2) Includes 855,482 shares issuable upon vestingtesfanding RSUs granted under the 2005 Equity Imeent
Plan.

(3) The weighted-average exercise price does not td&eaccount the shares issuable upon vesting sfamding
RSUs, which have no exercise pri

(4) Includes 876,814 shares reserved for issuance timel&5 Networks, Inc. Employee Stock Purchase, Plhe
“Employee Stock Purchase F”).

(5) Consists of the F5 Networks, Inc. 2000 Employeeitydacentive Plan (the “2000 Equity Incentive Plar5
Networks, Inc. uRoam Acquisition Equity IncentiviauR® (the*uRoam Equity Incentive Plan”), F5 Networks,
Inc. MagniFire Acquisition Equity Incentive Plamé “MagniFire Equity Incentive Plan”) and certain
executive new hire grants. The material featuremagh of these equity compensation plans are gatbelow
No additional options may be granted under the niRBgquity Incentive Plan or the MagniFire EqL
Incentive Plan

(6) As of January 16, 2007, for equity compensationgkpproved by security holders, the number ofriée
to be issued upon exercise of outstanding optiodsights totaled 1,598,705, at a weighted-aveeagecise
price of $36.49. This total included 876,872 shdsssable upon vesting of outstanding RSUs gramteigr
the 2005 Equity Incentive Plan. As of January T8)72 the number of securities remaining availabtefdture
issuance under these equity compensation plariedat#l 02,662, which includes 810,161 shares reskior
issuance under the Employee Stock Purchase

(7) As of January 16, 2007, for equity compensationglaot approved by security holders, the number of
securities to be issued upon exercise of outstgnajitions and rights totaled 911,721, at a weiglatezgtage
exercise price of $23.93. As of January 16, 200& number of securities remaining available fourfat
issuance under these equity compensation plariedotd,118

(8) As of January 16, 2007, for all equity compensafilams, the number of securities to be issued epencise
of outstanding options and rights totaled 2,510,42@ weighted-average exercise price of $29.48fA
January 16, 2007, the number of securities remgiaimilable for future issuance under all equity
compensation plans totaled 1,176,780, which ind&10,161 shares reserved for issuance under the
Employee Stock Purchase Pl
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Description of Plans not Approved by Security Holdes

2000 Equity Incentive Planin July 2000, the Board of Directors adopted2880 Equity Incentive Plan,
which provides for discretionary grants of non-dfied stock options, stock purchase awards anckdtoauses for
employees and other service providers. A total, 503,000 shares of Common Stock have been restaved
issuance under the 2000 Equity Incentive Plan.fASeptember 30, 2006, there were options to puechas
583,218 shares outstanding and 70,504 shares lateditat awards under the 2000 Equity Incentive Plan

All options under the 2000 Equity Incentive Plapies 10 years from the grant date and each optitirave
an exercise price of not less than the fair mark&te of the Company’s stock on the date the opigranted. The
options granted under the 2000 Equity Incentiven Phay be exercisable immediately or may vest acdre
exercisable in periodic installments. In the ewsrthe termination of an optionee’s employment wita Company,
vesting of options will stop and the optionee magreise vested options for a specified periodroktafter the
termination. Upon certain changes in control of @mnpany, 50% of all outstanding and unvested aptar stock
awards under the 2000 Equity Incentive Plan wiitwend become immediately exercisable, unless astom
substituted by the acquiring entity.

uRoam Equity Incentive Planlin July 2003, the Board of Directors adopteduR®am Equity Incentive Plan
connection with the hiring of the former employeésiRoam, Inc. The plan provides for discretiongirgnts of non-
qualified and incentive stock options, stock pusghawards and stock bonuses. The Board of Direafgmoved
250,000 shares of Common Stock to be reserveddoance under the uRoam Equity Incentive PlanfAs o
September 30, 2006, there were options to purcd@236 shares outstanding and no shares were lalesita
awards under the uRoam Equity Incentive Plan. @pttbat expire, whether due to a termination of leynpent or
otherwise, are not available for future grant.

All options under the uRoam Equity Incentive Plapiee 10 years from the grant date and were graasatbn-
qualified stock options with an exercise price édadhe fair market value of the Common Stock loa date of
grant. The options granted under the uRoam Equigritive Plan may be exercisable immediately or weesy and
become exercisable in periodic installments. Ingbent of the termination of an optionee’s emplogtweith the
Company, vesting of options will stop and the op¢ie may exercise vested options for a specifieidgerf time
after the termination. Upon certain changes in i the Company, 50% of all outstanding and wt&e options
or stock awards under the uRoam Equity Incentiam Rill vest and become immediately exercisablégam
assumed or substituted by the acquiring entity.

MagniFire Equity Incentive Plan.In July 2004, the Board of Directors adoptedNsgniFire Equity Incentive
Plan in connection with the hiring of the formermayees of MagniFire Websystems, Inc. The plan ioles/ for
discretionary grants of non-qualified and incensteck options, stock purchase awards and stocikdssn The
Board of Directors approved 415,000 shares of Com8tock to be reserved for issuance under the Nragni
Equity Incentive Plan. As of September 30, 200&rgtwere options to purchase 131,792 shares odistpand no
shares were available for awards under the MagniEquity Incentive Plan. Options that expire, wieettiue to a
termination of employment or otherwise, are notilalsée for future grant.

All options under the MagniFire Equity IncentiveaRlexpire 10 years from the grant date and wenetgplaas
non-qualified stock options with an exercise pacgial to the fair market value of the Common Stackhe date of
grant. The options granted under the MagniFire ggduicentive Plan may be exercisable immediatelynay vest
and become exercisable in periodic installmentshénevent of the termination of an optionee’s eypient with
the Company, vesting of options will stop and tp&anee may exercise vested options for a speqifeztbd of time
after the termination. Upon certain changes in mdmif the Company, 50% of all outstanding and wtee options
or stock awards under the MagniFire Equity Incenttlan will vest and become immediately exercisabiess
assumed or substituted by the acquiring entity.

New Hire Grants. In October 2003, the Board of Directors adopted@-qualified stock option plan, or the
“Hull Plan”, in connection with the hiring of TomuH, the Company’s Senior Vice President of WorldeiSales.
The Hull Plan provides for a grant of 225,000 namdied stock options for Mr. Hull and these opischave an
exercise price per share of $23.69. As of Septe®®eP006, there were options to
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purchase 115,000 shares outstanding and no sheaiégbde for grant under this plan. In August 200w Board of
Directors adopted a non-qualified stock option ptarthe “Triebes Plan”, in connection with theigr of Karl
Triebes, the Company’s Senior Vice President otiecoDevelopment and Chief Technology Officer. Thiebes
Plan provides for a grant of 300,000 non-quali&atk options for Mr. Triebes and these optionshav exercise
price per share of $22.81. As of September 30, 20@6e were options to purchase 168,750 sharstaoding and
no shares available for grant under this plan.

All options under these plans expire 10 years fthengrant date and each plan specifies the exgudise of
options granted under the plan. The options gramtelr the plans vest and become exercisable iodier
installments over a period of up to 4 years fromdhant date. In the event of the termination obptionee’s
employment with the Company, vesting of optiond atibp and the optionee may exercise vested opf@res
specified period of time after the termination. Wpxertain changes in control of the Company, 100%lo
outstanding and unvested options under the Hufl Bial Triebes Plan, will vest and become immedjatel
exercisable.

Section 16 (a) Beneficial Ownership Reporting Compnce

Under SEC rules, the Company’s directors, executffieers and beneficial owners of more than 10%rof
class of equity security are required to file péitareports of their ownership, and changes in datership, with
the SEC. Such persons are required by SEC regusatiiofurnish us with copies of all Section 16@his filed by
such person. Based solely on its review of copig¢sese reports and representations of such regopersons, the
Company believes that, during fiscal 2006, all sB&C filing requirements were satisfied with thiédi@ing
exceptions; executive officers Andy Reinland, J8udriguez and Karl Triebes each filed one late Fémwith
respect to a reportable transaction during fis6ai62

11
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EXECUTIVE COMPENSATION AND OTHER MATTERS

Summary Executive Compensation Table

The following table sets forth information concegpicompensation earned for services rendered by (&) ou
Chief Executive Officer (the “CEO"), and (b) ourioother most highly compensated executive offiedie were
serving as our executive officers at the end afaliyear end 2006. These executive officers, tagetlith the CEO,
are collectively referred to as the “Named Exeautfficers.”

Long Term Compensatior

Annual Compensation Awards
Other Annual Restricted Securities All Other
Salary Bonus(l) Compensatior Stock Underlying Compensation(2

Name and Principal Positior Year (%) (%) ($) Awards Options (#) ($)

John McAdarr 200€ $495,75" $389,10: $ — = — $ 78¢
President an 200F $467,47( $445,36( $ — $2,108,50((3) — $ 78¢
Chief Executive Office 2004 $445,20( $449,40: $ — — 100,00( $ 78¢

Tom Hull 200¢€ $275,71. $173,13: $ — — — % 3,78¢
Senior VP of Worldwide Sale 200t $259,99: $198,16° $ — $ 843,40((4) — $ 3,78¢

200¢ $238,82¢ $194,85¢ $ — — 265,00( $ 6,17

Edward Eame 200¢€ $267,57: $168,09: $ — — — $ 3,78¢
Senior VP of Busines 200t $252,42¢ $192,39%¢ $ — $ 843,40((4) — $ 3,78¢
Operations 2004 $240,40¢ $194,14: $ — — 40,00( $ 3,78¢

Dan Matte 200€ $190,57¢ $119,72: $ — — — $ 3,78¢
Senior VP of Marketin 200t $173,25¢ $132,04¢ $ — $1,358,54(5) — $ 3,78¢

200< $156,90. $ 75,40¢ $ — — 7,000 $ 3,78¢

Karl Triebes(6 200€ $323,30( $169,25( $ — — — % 3,78¢
Senior VP of Produc 200t $305,00( $190,54: $ — $ 843,40((4) — $ 100,67¢
Development and Chi¢ 200¢ $ 27,76% $125,07((7) $ — — 300,00( $ =
Technology Officel
(1) Includes bonus amounts earned during the fiscal

()

(3)

The amounts in this column for fiscal year 2006ude (a) $3,000 for an annual contribution by tlwnpany
to the 401(k) account of each of Messrs. Hull, Esnvatte and Triebes, (b) imputed income of $18%dam
life insurance premiums paid by the Company fohezfdVessrs. McAdam, Hull, Eames, Matte and Trigbes
and (c) imputed income of $600 paid by the Compsg stipend for Internet service provider fees wit
respect to Messrs. McAdam, Hull, Eames, Matte ameb€s. The amounts in this column for fiscal y2@05
include (a) $3,000 for an annual contribution by @ompany to the 401(k) account of each of Mestuf,
Eames, Matte and Triebes, (b) imputed income oB$a@Bterm life insurance premiums paid by the Camp
for each of Messrs. McAdam, Hull, Eames, Matte @ridbes, and (c) imputed income of $600 paid by the
Company as a stipend for Internet service proviees with respect to Messrs. McAdam, Hull, Eameatt&!
and Triebes. The amounts in this column for figear 2004 include (a) $3,000 for an annual contidiouby
the Company to the 401(k) account of each of Mestull, Eames and Matte, (b) imputed income of $i@9
term life insurance premiums paid by the Compamyeéxh of Messrs. McAdam, Eames and Matte,

(c) imputed income of $173 for a term life insurapeemium paid by the Company for Mr. Hull, and

(d) imputed income of $600 paid by the Company stsp@nd for Internet service provider fees witbprect to
Messrs. McAdam, Eames and Ma

Represents the aggregate value on date of gramt BSU award made on August 1, 2005 with respect to
50,000 shares of Common Stock based on the closanget price of the Common Stock on that date. This
RSU award, which was the only RSUs held by the érodd of September 30, 2005, vests at the rat2.b%d
upon completion of each quarter of continuous egmpknt of the holder following the date of grantilistich
RSU is fully vested on August 1, 2007. As of SegienB0, 2006, 25,000 of these RSUs had vested. The
unvested portion of each RSU award is subjectiteitore if the holder's employment terminates. Trodder
of the RSU award does not have any of the benaffitsvnership of the shares
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Common Stock subject to the award, such as theé tagéote the shares or to receive dividends, sréesl
until the RSU vests and the shares are iss

(4) Represents the aggregate value on date of gram BSU award made on August 1, 2005 with respect to
20,000 shares of Common Stock based on the closamget price of Common Stock on that date. This RSU
award, which was the only RSUs held by the holdesfeéSeptember 30, 2005, vests at the rate of 1284
completion of each quarter of continuous employnadénihe holder following the date of grant untichuRSU
is fully vested on August 1, 2007. As of Septen@&r2006, 10,000 of these RSUs had vested. Thestat/e
portion of each RSU award is subject to forfeitifithe holder's employment terminates. The holdehe
RSU award does not have any of the benefits of cstiye of the shares of Common Stock subject to the
award, such as the right to vote the shares @deive dividends, unless and until the RSU vedlstlam share
are issued

(5) Represents the aggregate value on date of gratw®RSU awards. One award was made on Augustdg 20
with respect to 25,000 shares of Common Stock bedther award was made on September 30, 2005 with
respect to 7,000; both based on the closing mariet of Common Stock on their grant date. Thes& RS
awards were the only RSUs held by the holder &eptember 30, 2005. The August 1, 2005 RSU awastd
at the rate of 12.5% upon completion of each quafteontinuous employment of the holder followithg
date of grant until such RSU is fully vested on Asigl, 2007. The September 30, 2005 RSU award vests
12.5% on October 1, 2006 with the remainder vesirifpe rate of 12.5% upon completion of each gquart
continuous employment of the holder following Oaol, 2006 until such RSU is fully vested on July 1
2008. As of September 30, 2006, 12,500 of the Augud005 RSUs had vested and none of the Septe3tt
2005 RSUs had vested. The unvested portion of B&th award is subject to forfeiture if the holder’s
employment terminates. The holder of the RSU awlaest not have any of the benefits of ownershifef t
shares of Common Stock subject to the award, ssithearight to vote the shares or to receive divide
unless and until the RSU vests and the sharessued

(6) Mr. Triebes joined us in August 2004. The amouhtsas in the “All Other Compensation” column include
relocation expenses of $96,890 paid to Mr. Triehdiscal 2005

(7) Includes a $100,000 signing bon

Aggregate Exercise of Stock Options in Fiscal Ye&@006 and Fiscal Year-End Option Values

The following table sets forth information concemithe exercise of stock options during fiscal y&206 by
each of the Named Executive Officers and the nurahdrvalue of unexercised options held by thosea® at the
end of fiscal year 2006:

Number of Securities Value of Unexercisec
Underlying Unexercised In-the-Money
Options at Options at

Shares Value September 30, 2006 (#)(1) September 30, 2006 ($)(2)
Acquired on Realized Exercisable Unexercisable  Exercisable Unexercisable

Name Exercise (#) ($)(3) #) #) (%) $)
John McAdarr 245,00C $9,360,55! — — — —
Tom Hull 95,00( $3,062,85 54,06: 60,93¢ $1,623,48. $1,829,96
Edward Eame 13,75C $ 515,35( — — — —
Dan Matte 32,31 $1,165,54. — — — —
Karl Triebes 81,25( $2,700,87! 25,00( 143,75( $ 772,75( $4,443,31.

(1) No new stock options were granted to the Named lkexOfficers during fiscal year 200

(2) Based on a market value of $53.72 per share, tisng price of Common Stock on September 29, 2866 (
reported by the Nasdaq Global Market), less theotse price, multiplied by the number of sharesartying
the option.

(3) Based on a per share market value equal to thinglpsice of shares of Common Stock on the exedite
(as reported by the Nasdaq Global Market), lesgtiegcise price, multiplied by the number of shaeguirec
upon exercise
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Employment Contracts and Change-in-Control Arrangenents

Under the terms of our stock incentive plans, goaitards are generally subject to special provssiguon the
occurrence of a defined “change in control” tratisac Under the plans, subject to certain excetiget forth
therein, all or a certain portion of outstandingested stock options and/or unvested RSUs heldl ipadicipants
under the plans, including our executive officevdl, become fully vested upon a change in contfdhe Company.

Messrs. McAdam, Hull, Eames, Matte and Triebes hawested RSUs under our 2005 Equity Incentive .Plan
The grant agreement for these RSUs provides that aertain changes in control of the Company, fathese
outstanding and unvested RSUs will accelerate alhd\est.

Messrs. Hull and Triebes have unvested stock optimder a non-qualified stock option plan, whicbvidles
that upon certain changes in control of the Compalhputstanding and unvested options under tae wiill
accelerate and fully vest.

Other than our stock incentive plans, there arevritben employment contracts with any of the Named
Executive Officers. Each such officer is an “atiinémployee, and his employment may be terminatedime with
or without cause.

Compensation Committee Interlocks and Insider Parttipation

The Compensation Committee during fiscal year 2086 comprised of Messrs. Ames, Grinstein and Gluelic
Each member of the Compensation Committee is inmttbgre under the rules of the Nasdaq Stock Marke:tlae
SEC. None of the Company’s executive officers seiaga member of the Board of Directors or Compérsa
Committee of any entity that has had one or moezetive officers which served as a member of then@my’s
Board of Directors or Compensation Committee.

Report of Compensation Committee

The Compensation Committee (the “Committee”) is pased of three independent, nemployee members
the Board of Directors, as defined by the Nasdackbtplace Rules. The Committee has overall respditgifor
approving and evaluating the executive officer dindctor compensation plans, policies and prografitise
Company. The objectives of the Committee are toetate executive compensation with the Company&rass
objectives and performance and the creation ofestedaler value, and to enable the Company to attretetin and
reward executive officers who contribute to itsgeterm success. The Committee reports frequentiiyedoard of
Directors and maintains regular communications WithCompany’s President and CEO. The Committeduszin
an annual review to determine whether the Compaayesutive compensation program is meeting thesgaad
objectives set by the Board of Directors and rat#iire services of outside professional consultangssist it in this
review.

Compensation Philosophy

The Company'’s philosophy concerning compensatiomXecutive officers is to directly link their
compensation to continuous improvements in the Gays financial performance and the creation ofshalder
value. The key elements of this philosophy areolievs:

» provide a competitive total compensation packagéehables the Company to attract, motivate, reaacd
retain executive officers who contribute to the @amy’' s success

 provide incentive compensation that is directhkéd to the performance of the Company and aligas th
interests of executive officers with the l--term interests of shareholders; ¢

« establish incentives that relate to the Com|'s annual and lor-term business strategies and objecti

The Committee believes that the Company’s execuiivepensation should reflect each executive oficer
qualifications, experience, role and personal perémce and the Company’s performance
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achievements. Consistent with this philosophy cibiapensation package offered to executive offizenisides base
salary, cash incentive compensation in the formorfuses, and long-term equity incentives in thenfof stock
options and RSUs.

The Board of Directors has approved and adoptdRbéicy Regarding the Granting of Equity-Based
Compensation Awards,” a copy of which may be founder the “investor relations” section of our wébsi
www.f5.com.

Executive Officer Compensation

The three primary components of executive comp@nsate; (i) base salary, (ii) incentive comperwatn the
form of cash bonuses, and (iii) equity compensafldre Committees function is to annually assess the perform.
of, and recommend to the full Board of Directorsdoaalary and incentive compensation for, the Caoyipa
President and CEO. The Company’s President and i@E@nmends to the Committee annual base salary and
incentive compensation adjustments for the othecetive officers.

In evaluating executive officer compensation fecél year 2006 and setting the cash and equity ensation
targets for Mr. McAdam and the other executivea#ffs for fiscal year 2007, the Committee reviewehjgensatiol
data prepared by an outside compensation constiiantompared the Company’s executive compensatitn
similar data from (i) a peer group of 31 companiegeloped by the outside consultant and approvetdy
Committee and (ii) companies in the software/neksaector with revenues from $200 million to $1idil that
participated in a national executive survey.

Base Salary. Executive officers’ base salaries are set atisewhich reflect their specific job responsibilgie
experience, qualifications, job performance, pa&twbntributions, market data from salary surveggering
technology companies in the Seattle, Washingtoa anel other comparable areas, and compensatiopmaided
by the outside consultant. Base salaries are redemnually, and adjusted from time to time in ggttion of
individual performance, promotions and marketple@@petitiveness. At its meeting on November 17 6200
Committee approved the following fiscal year 20@8&d salaries for the Named Executive Officers ifledtin the
Summary Executive Compensation Table above: Tonh Bi292,136; Edward Eames, $283,628; Dan Matte,
$209,632; and Karl Triebes, $342,698.

Incentive CompensationTo reinforce the attainment of Company goals,Gbenmittee believes that a portion
of the annual compensation of the executive officgtrould be incentive compensation in the form cdish bonus.
The Committee believes that incentives based @iy or exceeding established financial targatsperly aligns
the interests of the executive officers with thieiasts of the shareholders. Bonuses for the exeanfficers are
awarded quarterly and are 50% based on the Corgungving target revenue for such periods and 58%&don
the Company achieving target EBITDA for such pesiddach such target is determined by the Boardrefcidrs
and is set forth in the Board-approved budget &mhesuch fiscal year. The executive officers map edditional
bonuses for over-achievement of these targéite target cash bonus for each executive officastitutes a
percentage of each officer’'s base salary, rangiom 30% to 60%. The Committee believes that thé basuses
paid to the executive officers for performance @& were merited based on the Company’s outstarafiegating
results, which included increases in total revesme net income over fiscal year 2005 of 40 peraedt41 percent
respectively, and significant growth in market ghar

Equity Compensation.The Committee believes that equity ownershipralithe interests of executive officers
with those of the shareholders and provides sicanifi motivation to executive officers to maximizdue for the
Company'’s shareholders. In accordance with thiehéhe Committee periodically approves grantedity
compensation under the Company’s equity incentisag The Committee reviews and approves recomntienda
made by the CEO on grants of equity compensatiootfeer executive officers. These recommendatioadased
on the relative position and responsibilities affeaxecutive officer, previous and expected coutiiims of each
officer to the Company’s success, previous grantith officer, and recruitment and retention aarstions.
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The Committee approved a grant of RSUs to eachutiveoofficer (the grant to Mr. McAdam is discussed
below) effective August 1, 2005. These RSUs vettiatate of 12.5% upon completion of each quarter
continuous employment at the Company by the exeeuatificer, and will be fully vested on August D®. The
executive officers, including Mr. McAdam, did n@tceive grants of equity compensation in fiscal \ZEH)6.

At its meeting on December 12, 2006, the Commégaroved a performance-based equity compensation
program for fiscal year 2007 (the “2007 Performa@cant Program”) and grants of 22,000 RSUs to edthe
Named Executive Officers. These equity grants vedfective as of December 15, 2006 and were madsupat tc
the Company’s 2005 Equity Incentive Plan. Fiftyqaett (50%) of the aggregate number of RSUs in sach grant
vests in equal quarterly increments over two yaant| such portion of the grant is fully vested Movember 1,
2008. The vesting of twenty-five percent (25%) atle such grant is subject to the Company achiespiegified
percentage increases in total revenue for fiscait 607, relative to fiscal year 2006. The vesththe remaining
twenty-five percent (25%) is subject to the Compargeting specified performance criteria to be yehk
Compensation Committee for fiscal year 2008. Iradance with the 2005 Equity Incentive Plan, a Nhme
Executive Officer must be employed by the Companisaaffiliates on each vesting date in orderdosive the
shares of common stock issuable upon such vestitgg d

Other Benefits and PerquisitesExecutive officers may receive additional bersedihd limited perquisites that
are similar to those offered to Company employesetplly. The Company provides medical, dentalgmodp life
insurance benefits to each executive officer, sintib those provided to all other Company employa&s, as
provided to all other Company employees, the Commpaatches a portion of each executive’s contrilbut@mhis or
her account in the Company 401(k) retirement pldr®e Company does not provide or reimburse its CEQtteer
executive officers for any other perquisites oeaspnal nature.

Employee Stock Purchase Plaill qualifying employees, including executive ioffrs, can participate in the
Company’s Employee Stock Purchase Plan. Undeptais employees can acquire shares of common sfdtie
Company through regular payroll deductions of uft566 of gross earnings, subject to the limitatiwat not more
than $25,000 in value of stock may be purchasedallyn The purchase price of the shares is the l@fé) 85% o
the market price at the commencement each offermipd, or (i) 85% of the market price as of tlaedof
purchase.

Chief Executive Officer Compensation

In setting Mr. McAdam'’s base salary and incentisepensation for fiscal year 2006, the Committee
considered compensation levels for similar posgtiahpublic companies of similar size and reveewels, in
similar industries, and with similar technologieald marketing challenges, operational complexéias long-term
performance and growth objectives. The Committeeveed salary surveys, publicly available inforration
compensation levels and other data provided byth&ide consultant in performing this analysis. McAdam’s
base salary was increased by 6% for fiscal 2006 loigebase salary for fiscal year 2005. Mr. McAdamgceived a
cash bonus totaling $389,104 in fiscal year 200 Tommittee believes that the cash bonus paidrtdAdAdam
for performance in 2006 was merited based on thagamy’s outstanding operating results, which inetlid
increases in total revenue and net income ovealfiggar 2005 of 40 percent and 41 percent respgtiand
significant growth in market share.

Upon joining the Company, Mr. McAdam was given &toptions in an amount comparable to those given to
other non-founder executives hired to perform simfilinctions in comparable companies. This inijation grant
was subsequently cancelled at his request. Mr. MoA\tlas been awarded several additional grantsuitiyeq
compensation in amounts considered by the Comntiitbe appropriate in light of Mr. McAdam'’s perfoance as
the Company'’s President and CEO and the Companysamding operating results, including an awarfitg000
RSUs issued on August 1, 2005 under the 2005 Etnisntive Plan. This award was based on an asabfsi
comparable companies similar to that used to deteriir. McAdam’s base salary. In addition, in makits
recommendation to the Board of Directors, the Coitemiconsidered the total number of the Companytstandin
shares, the number of shares of Common Stock &lailar issuance under the Company’s equity conmgiens
plans, including under the 2005 Equity IncentivarRland
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the unique retention value inherent in equity conga¢ion as compared to other forms of compensafioa RSU
grant vests at the rate of 12.5% upon completiocgach quarter of continuous employment at the Compst
Mr. McAdam, and will be fully vested on August 1J07.

At its meeting on December 12, 2006, the Boardioéd@ors approved the Committee’s recommendatian th
(i) Mr. McAdam'’s fiscal year 2007 base salary remat the same level as his fiscal year 2006 bdaeyséi) he be
eligible for an incentive compensation award infihren of a cash bonus equal to 80% of his baseysalad (iii) he
receive a grant of 100,000 RSUs pursuant to th& Z&@formance Grant Program.

Tax Deductibility of Executive Compensation under §162(m) of the I nternal Revenue Code

Under Section 162(m) of the Internal Revenue Cduefederal income tax deduction for certain types
compensation paid to the chief executive officet Bour other most highly compensated executiveceff of
publicly held companies is limited to $1 millionrpefficer per fiscal year unless such compensatieets certain
requirements. The Committee is aware of this litiitaand has decided that it is not appropriathiattime to limit
the Company’s discretion to design the compensatamkages payable to the Company’s executive offite
comply with these deductibility guidelines.

Compensation Committee

Keith D. Grinstein, Chair
A. Gary Ames
Karl D. Guelich

Code of Ethics for Senior Financial Officers

We have adopted a Code of Ethics that applied tf aur senior financial officers, including ouEO, chief
finance officer and chief accounting officer. Thede of Ethics is posted on the Company’s websie. ternet
address for our website is www.f5.ca@nd the Code of Ethics may be found under the Storerelations’section o
our website. A copy of the Code of Ethics may beioked without charge by written request to the @any’s
Secretary. We also have a separate Code of Etlatapplies to all of the Compasyemployees, which may be ¢
found under the “investor relations” section of agbsite.

Report of the Audit Committee

The Audit Committee consists of three directorgheaf whom, in the judgment of the Board, is an
“independent director” as defined in the listingrstards for The Nasdaq Stock Market. The Audit Cdtemacts
pursuant to a written charter that has been addptede Board of Directors. The Audit Committee tbais
attached to this Proxy Statement as Appendix Aisuadtailable on the “investor relations” sectiortltd Companys
website, www.f5.com.

On behalf of the Board of Directors, the Audit Coittee oversees the Company’s financial reportiraress
and its internal controls over financial reportiageas for which management has the primary resgbitys
PricewaterhouseCoopers, LLP, the independent ezgidipublic accounting firm (the “Auditors”), issponsible for
expressing an opinion as to the conformity of theit®d financial statements with accounting pritespgenerally
accepted in the United States of America and frig its opinions on management’s assessmentratiteo
effectiveness of the Company’s internal controlrdirancial reporting.

In fulfilling its oversight responsibilities, theullit Committee has reviewed and discussed with gemant
and the Auditors the audited financial statementsthe quarterly unaudited financial statementhefCompany fc
the fiscal year ended September 30, 2006, maté&ating to the Compang’internal controls over financial report
and the processes that support certificationsefittancial statements by the Company’s Chief EtteelOfficer
and Chief Accounting Officer.

The Audit Committee discussed with the Auditorsalerall scope and plans for the annual audit. Ainit
Committee meets with the Auditors, with and withmgnagement present, to discuss the results of
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their examinations, their consideration of the Camps internal controls in connection with theid&uand the
overall quality of the Company’s financial repogin

The Audit Committee reviewed with the Auditors theidgments as to the quality and acceptabilitthef
Company'’s accounting principles and such otherematis are required to be discussed with the Aamhitmittee
under generally accepted auditing standards. ThitAommittee has discussed and reviewed with theitars all
matters required to be discussed under the Statemnehuditing Standards No. @lommunication with Audit
Committees.

The Audit Committee has received from the Audi®fermal written statement describing all relatizips
between them and the Company that might bear anititeependence consistent with Independence Stdada
Board Standard No. 1 (Independence DiscussionsAwitlit Committees), discussed with them any retatiops
that may impact their objectivity and independemeeluding the amount and significance of non-asditvices
provided by them, and has satisfied itself as #irtindependence.

Based on the reviews and discussions referreddeealthe Audit Committee recommended to the Boérd o
Directors (and the Board has approved) that thiéedifinancial statements be included in the AnrReggbort on
Form 10-K for the year ended September 30, 2006lfiog with the Securities and Exchange Commissibime
Audit Committee has also selected Pricewaterhouspérs, LLP as the Company’s independent registembtic
accounting firm for the fiscal year ending Septen8i® 2007. The Board is recommending that shadehnslratify
this selection at the Annual Meeting.

Audit Committee

Karl Guelich, Chair

Alan J. Higginson

Keith D. Grinstein
Fees Paid to PricewaterhouseCoopers LLP

The following is a summary of the fees billed te thompany by PricewaterhouseCoopers LLP for priafeab
services rendered for the fiscal years ended SéyatieB0, 2006 and 2005:

Years Ended September 3(C

Fee Categor 2006 2005

Audit Fees $ 911,50 $917,53¢
Audit-Related Fee 416,00( 14,00(
Tax Fees 11,80( 34,23:
All Other Fees — —
Total Fees $1,207,900  $965,76¢

Audit Fees. Consists of fees billed for professional servieaglered for the audit of the Company’s
consolidated financial statements and review ofriterim consolidated financial statements inclu@eduarterly
reports and services that are normally provide®tigewaterhouseCoopers LLP in connection with shaguand
regulatory filings or engagements including coredidgns related to compliance with the SarbanesyOXkt of
2002.

Audit-Related Fees.Consists of fees billed for assurance and rels¢edices that are reasonably related to the
performance of the audit or review of the Comparmgssolidated financial statements and are notrtepainder
“Audit Fees.” These services include accountingsedtations in connection with acquisitions, final@ccounting
and reporting standards and services related tstration statements and public offerings. Subgéwptall of the
Audit-Related Fees in fiscal 2006 were for servicesonnection with the restatement resulting fiti® Company’s
review of its stock option practices and historitahncial statements.
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Tax Fees. Consists of fees billed for professional servilmesax compliance, tax advice and tax planning.
These services include assistance regarding fedtatd and international tax compliance, tax adelfiense,
customs and duties, mergers and acquisitions,rdgachational tax planning.

Audit Committee Pre-Approval Procedures

The Audit Committee meets with our independentsteged public accounting firm to approve the anseape
of accounting services to be performed and theegliee estimates. The Audit Committee also medtsaur
independent registered public accounting firm, guarterly basis, following completion of their quealy reviews
and annual audit and prior to our earnings annauera¢s, to review the results of their work. Durthg course of
the year, the Chairman of the Audit Committee hasauthority to pre-approve requests for servicaswere not
approved in the annual pre-approval process. Ttaér@han of the Audit Committee reports any interira-p
approvals at the following quarterly meeting. Atle®f the meetings, management and our indepemegistered
public accounting firm update the Audit Committeghwmaterial changes to any service engagementelatbd fee
estimates as compared to amounts previously apgr@uging fiscal 2006, all audit and non-audit seee
performed by PricewaterhouseCoopers LLP for the @om were pre-approved by the Audit Committee in
accordance with the foregoing procedures.

Annual Independence Determination

The Audit Committee considered whether the provisibnonaudit services is compatible with the ppat
accountants’ independence and concluded that thespon of nonaudit services has been compatibth wi
maintaining the independence of the Company’s eateauditors.
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Stock Price Performance

The information regarding stock price performanaetained in this section shall not be deemed to be
“soliciting material” or to be “filed” with the Sexities and Exchange Commission, nor shall suatrinétion be
incorporated by reference into any future filingslar the Securities Act of 1933, as amended, oBdwairities
Exchange Act of 1934, as amended, except to trenettiat the Company specifically incorporategyitéference ii
such filing.

The graph below compares the annual percentaggeharnhe cumulative total return on shares of Coamm
Stock for F5 Networks, Inc., the Nasdag Compositkek and the Nasdag Computer Index for the period
commencing September 28, 2001, and ending Septe28b&006.

Comparison of Cumulative Total Return *
Among F5 Networks, Inc.,
Nasdaq Composite and Nasdaq Computer Index

SB00

$550
$500 /
$450 /,o/
$400

== F5 MNetworks, Inc 2350 /.,

—— NASDAO Composite 300 /

W NASDAQ Computer $230
200
$150 % |

$100 -__-—-{4,"___.—_—4—

$50
50
a/28/01  9/30/02 9/30/03 30/04  9/30/05 9/22/06
9/28/01 9/30/02 9/30/03 9/30/04 9/30/05 9/29/06
F5 Networks, Inc. 10C 81 207 32¢ 46€ 57¢
Nasdagq Composite Inde 10C 78 11¢ 127 144 151
Nasdagq Computer Inde 10C 77 124 12: 141 147

* Assumes that $100 was invested September 28, 0fHares of Common Stock and in each index, arnctha
dividends were reinvested. Shareholder returns theeindicated period should not be considerectatdie of
future shareholder returr
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PROPOSAL 1: ELECTION OF THREE CLASS Il DIRECTORS

At the Annual Meeting, the shareholders will votetbe election of three Class Il directors to sdoreghree-
year terms until the annual meeting of shareholfteriscal year end 2009 and until their successoe elected ar
qualified. The Board of Directors has unanimousiyninated Deborah L. Bevier, Alan J. Higginson aokin)
McAdam for reelection to the Board of DirectorsGlass Il directors. The nominees have indicatedttiey are
willing and able to serve as directors. If eitherminee becomes unable or unwilling to serve, tl@mpanying
proxy may be voted for the election of such othenspn as shall be designated by the Board of DirecThe
proxies being solicited will be voted for no moham three nominees for Class Il directors at theuah Meeting.
The directors will be elected by a plurality of thates cast, in person or by proxy, at the Annuakdhg, assuming
a quorum is present. Shareholders do not have ativeilvoting rights in the election of directors.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
THE ELECTION OF THE THREE NOMINEES.

Unless otherwise instructed, it is the intentionhaf persons named in the accompanying proxy cavdte
shares represented by properly executed proxy éardse election of Ms. Bevier and Messrs. Higgimand
McAdam.

PROPOSAL 2: AMENDMENT TO THE 2005 EQUITY INCENTIVE PLAN

At the Annual Meeting, the shareholders of the Canypwill be asked to approve an amendment to toé 20
Plan which, if approved, will increase the numbksitares of Common Stock available for purchaseutite 2005
Plan by 2,000,000 shares, to an aggregate of J0&hares. No other amendments to the 2005 Ridpeang
proposed. This amendment to the 2005 Plan was aggiay the Board on January 8, 2007 and will become
effective upon receipt of the shareholders’ appravéhe Annual Meeting. The affirmative vote oétholders of a
majority of the outstanding shares of Common Stafdke Company represented and voting on the pedjaghe
Annual Meeting is required to adopt the amendmetihé 2005 Plan.

The Board of Directors believes that the 2005 PRias contributed to strengthening the incentiveasfigipating
employees to achieve the objectives of the Compaudyits shareholders by encouraging employeesjairgca
greater proprietary interest in the Company. Adafuary 16, 2007, only 240,996 shares remainethblafor the
future grant of equity awards under the 2005 Plére Board of Directors believes that additionalrebanust be
reserved for use under the 2005 Plan to enabl€dhepany to attract and retain key employees thrdliglgranting
of options and stock units under the 2005 Plan.prbposed increase in the number of shares und&Qd5 Plan i
not required or intended to cover awards previousdygle under the 2005 Plan. As such, no new plaefilehave
been granted to date, and future awards under0®® Rlan are not yet determinable. In the everttthearequired
votes to approve the amendment to the 2005 Planatrebtained, the amendment to the 2005 Plamatlbecome
effective and the Company will continue to makenggaf awards pursuant to the terms of the 2006 &acurrentl
in effect and subject to applicable law.

Summary of the 2005 Equity Incentive Plan

A copy of the 2005 Plan, as amended, is attach#dudd’roxy Statement as Appendix B and is incaajsut
herein by reference. The following descriptionta 2005 Plan is a summary and does not purpod todomplete
description. See Appendix B for more detailed infation.

General. The 2005 Plan provides for grants of nonstatusbogk options (“NSOs”), which are options that do
not qualify as incentive stock options under Sec#id2 of the Code, and stock units (collectiveytdtk Awards”)
to employees, including officers, or directors nflaonsultants to the Company or any affiliatehef Company. As
of January 16, 2007, approximately 1,159 employeek6 non-employee directors are eligible to pidie in the
2005 Plan. As of January 16, 2007, a total of 582 ghares had
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been issued upon the vesting and/or exercise ofquay granted Stock Awards, options to purchas®&@® shares
remained outstanding and 240,996 shares remairsidlale for the future grant of Stock Awards. Sisssabject to
Stock Awards that have lapsed or terminated, withawing been exercised in full, may again becowaglable for

the grant of awards under the 2005 Plan.

The Board of Directors or a committee appointedhgyBoard of Directors (in either case, the “Adrsirator”)
administers the 2005 Plan. The Administrator hasddiscretionary authority to determine which pesrits and
what types of awards are to be granted, includiegeixercise price, if any, applicable to awards ntimber of
shares subject to awards, the vesting and/or esednidity of awards and any other terms and conditigncluding
forfeiture conditions) that apply to awards. Anyaad/ may be granted either alone or in tandem witiercawards.

The Board of Directors may amend the 2005 Planjideal that no amendment will be effective unless
approved by the shareholders of the Company ife$tdder approval is necessary to satisfy applickavls or stock
exchange listing requirements. In addition, shaddraapproval is required if the exercise pricewy outstanding
option is to be reduced (other than as a resuedhin adjustments to outstanding awards to refleqorate capital
transactions, such as stock splits and other raaations). The 2005 Plan will terminate on Decengik 2014,
unless terminated sooner by the Board of Directors.

If any change is made to the Common Stock withecgipt of consideration by the Company (throughgeer
reorganization, stock split, stock dividend, conaltion of shares or similar change to the capitakstre), the 2005
Plan and each outstanding Stock Award will be appately adjusted in (1) the number and kind ofrebaubject t
the 2005 Plan, (2) the share limitations set fortthe 2005 Plan (including the limit of 1,000,08i¢ares that may be
granted to any employee in any fiscal year), (8)tbmber and kind of shares covered by each odis@gStock
Award and (4) the exercise or purchase price parestubject to each outstanding Stock Award.

Section 162(m) Limitations Section 162(m) of the Code generally disallowaxadeduction to public
companies for compensation in excess of $1 milliaid during any single year to the Company’s Chbefcutive
Officer or any of the four other most highly compated officers. Certain “performance-based” comans is
specifically exempt from this deduction limit ifriteets the requirements specified in Section 162¢rd)the
regulations thereunder. One of the requirementedoity compensation awards, such as stock optiortgjalify as
performance-based compensation is that the shaehapproved plan under which the awards are giantest
include a limit on the number of shares granteany one employee under the plan. Accordingly, @52Plan
provides that no employee may be granted awardsritmvmore than 1,000,000 shares in any fiscal. yetae
Company believes that stock options granted urde005 Plan can qualify as performahesed compensation
that compensation amounts arising in connectioh aiiich options may not be subject to the loss dedule of
Section 162(m). Stock units will generally not diyaas performance-based compensation so that cosagien
amounts arising in connection with such stock umiéy be subject to this loss deduction rule.

Options. Options granted under the 2005 Plan are NSOstérheof options granted under the 2005 Plan may
not exceed 10 years. The per share exercise graleaptions must be at least equal to the fairkeavalue of a
share of Common Stock on the date the option istgda The closing price of the Common Stock asntedmon the
Nasdaq Global Market on January 16, 2007 was $4%06hare. The 2005 Plan permits payment of arciee
price to be made by cash, check, wire transfeerathares of Company Common Stock (with some ctisins),
broker assisted same-day sales, any other formaredideration permitted by applicable law and acigptto the
Board of Directors or any combination thereof. ©Ops granted under the 2005 Plan vest at the ratafigal in the
option agreement. The Company'’s standard vestingdsde is over four years for grants to newly-hieeaployees.

An optionee may not transfer options other thamvitlyor the laws of descent or distribution, progitithat an
optionee may designate a beneficiary who may eseibie option following the optionee’s death. Atiapee
whose relationship with the Company or any relai@ghoration ceases for any reason, except by degtermanen
and total disability, generally may exercise vegiptions up to three months following cessationsteéd options
may generally be exercised for up to 12 monthg afteoptionee’s relationship with
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the Company or any affiliate of the Company ceas®sto disability and for generally up to 18 mordfter the
relationship with the Company or any affiliate bétCompany ceases due to death. However, optiopsemainate
or expire sooner or later as may be determined&yBbard of Directors and set forth in the optigne@ment.

Stock Units. Each stock unit agreement will contain provisioegarding (1) the number of shares subject to
such Stock Award, (2) the purchase price of theeshaf any, and the means of payment for the sh#8g the
performance or other criteria, if any, that wiltelenine the number of shares vested, (4) such tamdsonditions
on the grant, issuance, vesting and forfeiturdefshares, as applicable, as may be determinedtifmerto time by
the Board of Directors or other administrator af #005 Plan, (5) restrictions on the transferabdftthe Stock
Award, and (6) such further terms and conditiongach case not inconsistent with the 2005 Plamagsbe
determined from time to time by the Board of Dimstor other administrator of the 2005 Plan. Indfent that a
participant’s relationship with the Company ternt@sa the Company may reacquire any or all of tlaeeshof
Common Stock held by the participant which havevwested or which are otherwise subject to forfeittonditions.
Stock units may be awarded in consideration fot pavices. Rights under a stock unit agreementmoajpe
transferred other than by will or by the laws o$cent and distribution. On January 23, 2007, ther@amended tt
repurchase provision in the 2005 Plan to clarift the provision applies only to Stock Units andwabject to the
Plan adjustment provisions for changes in capaélin and change in control of the Company.

Change of Control ProvisionsSubject to the provisions of any Stock Award Agnent, upon certain changes
in control of the Company as provided under the52R@an, the surviving entity will either assumesabstitute all
outstanding Stock Awards under the 2005 Plan.dfsirviving entity determines not to assume or tiuibes these
awards, then with respect to persons whose senitbehe Company or any affiliate of the Companyg hat
terminated before the change in control, the vgsiin60% of these Stock Awards (and the time duvihéch these
awards may be exercised) will accelerate and tregdsawvill terminate if not exercised before thergin control.

Options and Stock Units Granted to Certain Persofi$ie aggregate numbers of shares of Common Stock
subject to Stock Awards granted to certain persmur the 2005 Plan since its inception are aeviali (i) John
McAdam, President and Chief Executive Officer ambainee for election to the Board of Directorshat Annual
Meeting, 150,000 shares; (i) Tom Hull, Senior MfRAorldwide Sales, 42,000 shares; (iii) Edward Eangenior
VP of Business Operations, 42,000 shares; (iv) Matte, Senior VP of Marketing, 54,000 shares; (@)K riebes,
Senior VP of Product Development and Chief TechglOfficer, 42,000 shares; (vi) all current execeatofficers
as a group, an aggregate of 460,000 shares; (Miligent directors who are not executive officassa group
(except for Ms. Bevier and Mr. Higginson), an aggte of 60,000 shares; (viii) Ms. Bevier, a nomifaeclection
to the Board of Directors at the Annual Meetin@(®, shares; (ix) Mr. Higginson, a nominee for eé@actto the
Board of Directors at the Annual Meeting, 20,00@rs!s; and (x) all employees, including currentoefifs who are
not executive officers, as a group, an aggrega8s9f479 shares. Since its inception, no optione ln@en granted
under the 2005 Plan to any associate of any suehbtdr, nominee or executive officer, and no offenson has bet
granted five percent or more of the total amourdpifons granted under the 2005 Plan.

Certain Federal Income Tax Consequences

THE FOLLOWING SUMMARY OF FEDERAL INCOME TAX CONSEQBNCES IS BASED UPON
EXISTING STATUTES, REGULATIONS AND INTERPRETATIONSHEREOF. THE APPLICABLE
RULES ARE COMPLEX, AND INCOME TAX CONSEQUENCES MAYARY DEPENDING UPON THE
PARTICULAR CIRCUMSTANCES OF EACH PLAN PARTICIPANTIHIS PROXY STATEMENT
DESCRIBES FEDERAL INCOME TAX CONSEQUENCES OF GENERAPPLICABILITY, BUT DOES NOT
PURPORT TO DESCRIBE PARTICULAR CONSEQUENCES TO EAMDIVIDUAL PLAN PARTICIPANT,
OR FOREIGN, STATE OR LOCAL INCOME TAX CONSEQUENCE®/HICH MAY DIFFER FROM THE
UNITED STATES FEDERAL INCOME TAX CONSEQUENCES.
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Stock option grants under the 2005 Plan are ingtalée NSOs. Generally, no federal income taxaisaple
by a participant upon the grant of a stock optind ao deduction is taken by the Company at thad.tidnder
current tax laws, if a participant exercises a N$@o vested shares (meaning, shares that arabjetsto a
substantial risk of forfeiture as further descriliretbw), he or she will recognize compensation ine@qual to the
difference between the fair market value of the @mmn Stock on the exercise date and the stock optiercise
price. The Company will be entitled to a correspngaieduction on its income tax return. Optionsggd under th
2005 Plan will generally not permit recipients t@kcise the options as to unvested shares.

Stock units are also governed by Section 83 ofhe@e. Generally, no taxes are due when an awandigly
made, but the recipient will recognize taxable meowvhen the shares subject thereto are no longgrctuo a
“substantial risk of forfeiture” (i.e. the sharamfect thereto become vested or transferable, gipen the date the
shares are issued to the recipient upon vestingdnhe tax is paid on the value of the stock orsuaitordinary rates
when the restrictions lapse, and then at capital igdes when the shares are sold. In certain cseparticipant
may be eligible to make an election under SectRib)Bof the Code, in which case the timing of twe tecognition
event and the amount of income recognized willediffom that described above.

If an award under the 2005 Plan constitutes noiifipadeferred compensation that is subject toiSeet09A
of the Code, certain requirements must be met, (elgs regarding deferral elections, distributians acceleration
of benefits). If the requirements are not satisfibe participant may have to include an amouimiéome currently
(or, if later, when no longer subject to a subsghmisk of forfeiture), and may be subject to adiéional tax equal
to 20% of the amount included in income plus irgefeom the date of deferral (at the IRS underpaymate plus
1%). Incentive stock options are generally exemfiteah the requirements of Section 409A of the Cadd NSOs
are generally exempted if certain requirementsatisfied (e.qg., if the exercise price can neveebs than the fair
market value of the stock on the grant date).

Section 162(m) Limitations

As discussed above, as a public company, the Coyripauibject to the tadeduction rule of Section 162(m)
the Code (applicable to compensation in excesd ahiflion paid to certain of the Company’s execatifficers
during any year). The 2005 Plan includes a limotathn the number of shares that may be grante@ciuioj awards
made to an employee during any fiscal year to pgethmeiCompany to qualify stock options granted uride 2005
Plan as performance-based compensation, whiclcepéed from the general tax-deduction rule. TheiGed 62
(m) limit in the 2005 Plan is 1,000,000 sharesfizeal year. Stock options issued under the 2085 RIill generally
qualify as performance-based compensation, whilekstinits will generally not qualify as performaruased
compensation, and so compensation amounts arisiogninection with stock units may be subject toSketion 162
(m) tax deduction rule.

Section 409A of the Code

To the extent that the payments or benefits praligeder the 2005 Plan are considered deferred ausafien
subject to Section 409A of the Code, the Compatgnits for the 2005 Plan to comply with the stansléod
nonqualified deferred compensation establisheddnfi& 409A.

Accounting Treatment

The Company is generally required to recognize aamption expense in an amount equal to the faievah
the grant date of all stock options. The fair vadfi@an award will be based on the number of shsubgect to the
award that are expected to vest. The Company utses Black-Scholes or a binomial valuation moaehteasure
fair value of option grants. In addition, the Compas required to recognize compensation expensstiick
Awards as they vest, as adjusted for actual fanfes that occur before vesting but not adjustedifigrpreviously
recognized compensation cost if an award lapsesaucised.
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THE BOARD RECOMMENDS A VOTE “FOR” APPROVAL OF THIS PROPOSAL.

Unless otherwise instructed, it is the intentiorihef persons named in the accompanying proxy cavdte
shares represented by properly executed proxy ¢gmdshis proposal.

PROPOSAL 3. RATIFICATION OF INDEPENDENT AUDITOR

The Board of Directors request that the sharehsldsify its selection of PricewaterhouseCooper® las the
Company'’s independent auditor for the fiscal yeatimg September 30, 2007. Representatives of
PricewaterhouseCoopers will be present at the dmneleting to make a statement if they desire tesaland to
respond to questions by shareholders.

Although not required by the Company’s Bylaws drastvise, the Audit Committee and the Board of Qines
believe it appropriate, as a matter of good corgopaactice, to request that the shareholders e appointment
of PricewaterhouseCoopers LLP as the Company’edent auditor for fiscal 2007. If the sharehaddsrould
not so ratify, the Audit Committee will reconsidbe appointment and may retain PricewaterhouseCGodjé® or
another firm without re-submitting the matter te thompany’s shareholders. Even if the sharehoid#eson an
advisory basis in favor of the appointment, the ik@dmmittee may, in its discretion, direct the ajppment of a
different independent registered public accountimg at any time during the year if it determinéat such a chang
would be in the best interests of the Company bhadshareholders.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR”
APPROVAL OF THIS PROPOSAL

Unless otherwise instructed, it is the intentiorihef persons named in the accompanying proxy cavdte
shares represented by properly executed proxy ¢mdghis proposal.

PROPOSAL 4: SHAREHOLDER PROPOSAL

The Company has received a shareholder proposaltfre Sheet Metal Workers’ National Pension Fund
located at 601 N. Fairfax Street, Suite 500, Alekam Virginia 22314 (the “Proponent”). The Propohevho
beneficially owns approximately 4,400 shares of@eenpany’s common stock, has requested that wadadhe
following proposal (the “Proposal”) and supportstgtement in this proxy statement for the Annuaétbey. The
Proposal may be voted on at the Annual Meeting drdyoperly presented by the Proponent or the &nept’'s
qualified representative.

Resolved: That the shareholders of F5 Networlgs, (f€ompany”) request that the Board of Director’s
Executive Compensation Committee establipay-for-superior-performance standard in the Compam®xecutive
compensation plan for senior executives (“Plan"y,ibcorporating the following principles into thédam:

1. The annual incentive or bonus component of the Bteruld utilize defined financial performance
criteria that can be benchmarked against a disdaliogeer group of companies, and provide that an ahnu
bonus is awarded only when the Company’s performaxceeds its peensiedian or mean performance on
selected financial criteria;

2. The long-term compensation component of the Planldtutilize defined financial and/or stock price
performance criteria that can be benchmarked agaandisclosed peer group of companies. Optiongrioésd
shares, or other equity or non-equity compensatieed in the Plan should be structured so that carsgigon
is received only when the Company’s performanceesgits peers’ median or mean performance on the
selected financial and stock price performanceecid; and

3. Plan disclosure should be sufficient to allow sheniders to determine and monitor the pay and
performance correlation established in the Plan.

25




Table of Contents

Supporting Statement: We feel it is imperative dwampensation plans for senior executives be dedignd
implemented to promote long-term corporate valueriical design feature of a well-conceived exaamit
compensation plan is a close correlation betweené¢hel of pay and the level of corporate perforoearelative to
industry peers. We believe the failure to tie ekeelcompensation to superior corporate performaribat is,
performance exceeding peer group performance, Unreled the escalation of executive compensatiordatréctec
from the goal of enhancing lo-term corporate value.

We believe that common compensation practices ¢taveibuted to excessive executive compensation.
Compensation committees typically target seniocetiee total compensation at the median level eélacted peer
group, then they design any annual and -term incentive plan performance criteria and bemeinks to deliver a
significant portion of the total compensation targegardless of the company’s performance relativiés peers.
High total compensation targets combined with tbss rigorous performance benchmarks yield a patts
superior-pay-for-averag@erformance. The problem is exacerbated when compamclude annual bonus payme
among earnings used to calculate supplement execrgtirement plan (SERP) benefit levels, guarantge
excessive levels of lifetime income through inflggension plans.

We believe the Company’s Plan fails to promoteptinefor-superior-performance principle. Our Propbsa
offers a straightforward solution: The Compensati@smmittee should establish and disclose finaranial stock
price performance criteria and set peer gr-related performance benchmarks that permit awandgayouts in its
annual and long-term incentive compensation plarg when the Company’s performance exceeds theamedlits
peer group. A senior executive compensation plaeth@n sounpay-for-superior-performance principles will help
moderate excessive executive compensation andeareatpetitive compensation incentives that willifosenior
executives on building sustainable long-term coap®wvalue.

Board’s Statement Opposing the Proposal

After careful consideration of the Proposal, andtfie reasons set forth below, the Company’s Boérd
Directors strongly believes that the Proponenttgppsal to establish a pay-for-superior-performasiaadard by
using the performance of peer companies, ratharttieCompany’s performance, to determine the atnafun
payments under the Company’s performance-basedamsafion plans for senior executives is not inbibet
interests of the Company or the Company’s sharehslibr the following reasons:

1. The objectives and concerns articulated in tlogp®&sal are currently being addressed by the
compensation practices and philosophies of the @osgtion Committee of the Company’s Board of Doesct
(the “Committee”). As stated in the Compensatioo@uttee Report on Executive Compensation included
earlier in this proxy statement, the Committee'seunt approach of linking a significant portionsahior
executive compensation to F5’s performance alipadriterests of the Company’s senior executivels thie
long-term interests of the Company’s shareholdedsgaves the Committee the necessary flexibilitg an
discretion to more effectively use performance-tdagsempensation and equity incentive tools in the
administration of the Company’s executive compeasgirograms. The Committee regularly retains clatsi
consultants to review the Company’s existing conspon programs and compare it with the compensatio
programs of the Company’s peers to ensure thattimepany’s overall senior executive compensatiotesyss
competitive with the Company’s peers and fairly aeds both corporate and individual performance. The
Company’s current performance-based compensatayrgams have been highly effective for attracting,
motivating, retaining and rewarding the Compangsisr executives while the Company has delivergasar
results to The Company’s shareholders in a verypatitive and dynamic industry. As reflected in Bteck
Price Performance graph on page 20 of this proadgstent, for the past one, three and five yeaogsyithe
Company has outperformed
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significantly both the Nasdag Composite Index dreiNasdagq Computer Index, as shown in the following

chart:
Cumulative Total Return
Name 1 year 3 years 5 years
F5 Networks, Inc. 23.580 179.2% 478.8%%
Nasdaq Composite Inde 4.96% 26.3% 50.6&%
Nasdaq Computer Inde 3.85% 18.0% 46.65%

2. The Proposal focuses on a single compensatinaiple and fails to adequately reflect other more
fundamental and important principles that shoulddmesidered in the administration of executive cengation
programs. Total compensation for senior executmast be competitive to attract the best talenmdivate
senior executives to perform at their highest Igvie reward outstanding achievement, and to ré¢haise
individuals with the leadership abilities and skitlecessary for building long-term shareholdere:alu
addition to incorporating these important elemémthie Company’s compensation programs, the Comnipany
compensation philosophy focuses on providing ingerdompensation that is directly linked to thefpemance
of the Company and the achievement of the Compamyisial and longerm business strategies and objecti
The Board of Directors believes that senior ex@estiand other employees are much more effectively
motivated when their performance-based compensaidinectly tied to their own company’s performarand
not tied to the performance of “peer companiesravigich the employees and senior executives have no
control. The Company has many competitors, all @ifferent business strategies and compensation
philosophies. Success at the Company should ndickeged solely by whether or not the Company’aficial
results exceed those of the Company’s peers. Cosafien plans that solely focus on rigid, quanti@tiand
formulaic benchmarks, such as the Proposal, wootghrovide the necessary incentives to senior dkexsl
that are consistent with the long-term interesthefCompany’s shareholders. Moreover, the Comggany’
adoption of the Proposal, without the adoptioniwfilar compensation programs by the Company’s
competitors, would put us in a competitive disadage for attracting and retaining the Company’saen
executives. If we were to adopt the Proposal, tatbexecutives and other employees would seek out
competitors with more robust and dynamic compeasgirograms that, like the Company’s current
compensation program, reward outstanding achievebzsed on a diverse set of criteria. In ordeetain
these individuals, and attract others to the Compidne Committee needs to be given the discretaeact
quickly to market changes and continuously provigly competitive compensation packages.

3. The Proposal would result in a compensationnamoghat is inherently difficult and costly to ingphent
and administer. The Proposal is so vague and dubjelifferent interpretations that neither thersthalders
voting on the Proposal, nor the Committee in immating the Proposal (if adopted), would be able to
determine with any reasonable certainty exactlytwletions or measures the Proposal requires. TooBal
fails to provide a methodology of process by whtak list of “peer group companies” would be idéet.
Identifying and re-evaluating this “peer” group @m annual basis would be a costly and time-consgimin
process. Moreover, creating a “peer” group thaaissfactory to all shareholders would be difficiflnot
impossible. Also, the Proposal fails to recogntee duccess and effectiveness of the Company’srturre
compensation programs, and does not clearly ingliwhether the Committee should abolish any orfahe
Company’s current compensation plans for senioctkees or how the Proposal would apply to the extrr
compensation plans.

The Board of Directors strongly believes that tlwrtnittees current approach and philosophy regarding s
executive compensation, as articulated in the Cdtaeis report set forth on pages 14 to 17 of thisxp statement,
have enabled the Company to attract, retain, migtimad reward senior executives who have the estpegiand
skills necessary to create significant value farsholders and contribute to the Company’s supesierall
performance. The Company’s performance-based cosaien programs have worked well in the past ave ha
been a strong contributing factor to the Compasyiscess over the years. The Board of Directorg\edithat it is
in the best interests of shareholders to give the@ittee the flexibility and discretion to use pemance-based
compensation and equity incentive tools as appaitgrivithout being restricted by guidelines thahdbadequately
address other factors that directly link the Conysmpperating
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and financial results to executive compensationthatiare more fundamental to the long-term succttwe
Company and the performance of the Company’s semiecutives. For the reasons stated above, thelRdar
Directors believes that the adoption of the Propigsannecessary and detrimental to the long-teterésts of the
shareholders.

THE BOARD OF DIRECTORS, WITH THE CONCURRENCE AND AP PROVAL OF THE
COMMITTEE, RECOMMENDS A VOTE “ AGAINST " THE PROPOSAL FOR THE REASONS
DISCUSSED ABOVE.

Unless otherwise instructed, it is the intentiorihef persons named in the accompanying proxy cevdte
shares represented by properly executed proxy ¢Agisnst” this proposal.

OTHER BUSINESS

Neither the Board of Directors nor management igeio bring before the Annual Meeting any busiratksr
than the matters referred to in the Notice of Megetind this Proxy Statement. If any other busiséssild properly
come before the Annual Meeting, or any adjournntieeteof, the persons named in the proxy will vatesoch
matters according to their best judgment.

SHAREHOLDER PROPOSALS FOR THE ANNUAL MEETING FOR FI SCAL YEAR END 2007

The Company’s Bylaws provide that advance notica sifiareholder’s proposal must be delivered toaitech
and received at the Company’s principal executifieas not later than the close of business omthetieth (90th)
day nor earlier than the close of business on tleehnindred twentieth (120th) day prior to the finshiversary of
the preceding year’s annual meeting. However, tylaigs also provide that in the event the date efahnual
meeting has been changed by more than thirty (8@ &tom the date contemplated at the time of teeipus year
proxy statement, this advance notice must be redaiot earlier than the close of business on thetieth (90th)
day prior to such annual meeting and not later tharclose of business on the later of the sixt{@@th) day prior ti
such annual meeting or, in the event public annemmant of the date of such annual meeting is fiestderby the
Company fewer than seventy (70) days prior to tite df such annual meeting, the close of businesketenth
(10th) day following the day on which public annoament of the date of such meeting is first madéhby
Company. Each shareholder’s notice must contaifalf@ving information as to each matter the shateéér
proposes to bring before the annual meeting: (Bief description of the business desired to beighd before the
annual meeting and the reasons for conducting susimess at the annual meeting, (B) the name athe:ssl as
they appear on the Compasyiooks, of the shareholder proposing such busi{@sshe class and number of she
of the Company which are beneficially owned byghareholder, (D) any material interest of the shaldker in suc
business and (E) any other information that is ireguto be provided by the shareholder pursuafegulation 14A
under the Securities Exchange Act of 1934, as aeterid such shareholder’s capacity as a proporfent o
shareholder proposal.

A copy of the full text of the provisions of the @pany’s Bylaws dealing with shareholder nominatiand
proposals is available to shareholders from theebay of the Company upon written request.

Shareholders who intend to have a proposal coresider inclusion in the Company’s proxy materials f
presentation at the Annual Meeting for fiscal yead 2007 must submit the proposal to the Compargariter than
November 2, 2007 and no later than December 4,.288&reholders who intend to present a propoghkahnnual
Meeting for fiscal year end 2007 without inclusfrsuch proposal in the Compasyproxy materials are requirec
provide notice of such proposal to the Companyater lthan December 6, 2007 or management of thep@ayrwill
have discretionary voting authority at the fiscahyend 2007 annual meeting with respect to any praposal
without discussion of the matter in Proxy Statenfensuch meeting. The Company reserves the rigtgject, rule
out of order, or take appropriate action with respe any proposal that does not comply with trease other
applicable requirements.
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HOUSEHOLDING OF PROXY MATERIALS

The SEC has adopted rules that permit companietgenthediaries (e.g., brokers) to satisfy thevebly
requirements for proxy statements and annual repath respect to two or more shareholders shaliagame
address by delivering a single proxy statementesddd to those shareholders. This process, whahmismonly
referred to as “householding,” potentially meansaxgonvenience for shareholders and cost savorghé
Company by reducing printing and postage costseUtids procedure, the Company will deliver onlyeaopy of
the Company’s Annual Report to shareholders faafigear 2006 (the “2006 Annual Report”) and thisxy
statement to multiple shareholders who share thee saldress (if they appear to be members of the &amily),
unless the Company has received contrary instmgfimm an affected shareholder.

The 2006 Annual Report and this proxy statement beafound under the “investor relations” sectionef
Company'’s website at www.f5.comThe Company will deliver promptly upon writtenanal request a separate
copy of the 2006 Annual Report and this proxy steset to any shareholder at a shared address tdnatsingle
copy of either of those documents was deliveredieEeive a separate copy of the 2006 Annual Repdhis proxy
statement, shareholders should contact the Comgtahyvestor Relations, F5 Networks, Inc., 401 dtlAvenue
West, Seattle, Washington 98119.

If you are a shareholder, share an address anddast with one or more other shareholders and wiked
either to request delivery of a single copy of @@mpanys annual reports or proxy statements for yourself@he
shareholders who share your address or to revakehauseholding consent and receive a separateafdhg
Company'’s annual report or proxy statement in therg, please contact Automatic Data Processimg(TADP"),
either by calling toll free at (800) 542-1061 orvsiting to ADP, Householding Department, 51 MeregdVay,
Edgewood, New York 11717. You will be removed frime householding program within 30 days of recefghe
revocation of your consent.

A number of brokerage firms also have instituteddaholding. If you hold your shares in “street ndméease
contact your bank, broker or other holder of redorcequest information about householding.

By Order of the Board of Directors,

aﬁm

Jeffrey A. Christianson
Senior Vice President, General Counsel and Segyetar
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Appendix A

F5 Networks, Inc.
Amended and Restated Charter of the Audit Committee

The Amended and Restated Charter of the Companydst £ommittee is as follows:

Purposes:
The purposes of the audit committee are to:
Monitor the integrity of the financial statemenfdtee company.

Oversee the accounting and financial reporting ggees of the company and audits of its financial
statements.

Oversee the independence of the company’s indepéadéditor.

Appoint and provide for the compensation of a “ségied public accounting firm” (as that term isided in
Section 2(a) of the Sarbanes-Oxley Act of 2003exve as the company’s independent auditor, ovéingeaork of
the independent auditor (including resolution of disagreements between management and the indagend
auditor regarding financial reporting), evaluate gerformance of the independent auditor and, determined by
the audit committee, replace the independent ayditoeing acknowledged that the independent audst
ultimately accountable to the board of directord Hie committee, as representatives of the compastgtkholders

Composition:

The audit committee shall be composed of threearerdirectors, as determined by the board of direceach
of whom shall be “independent”, as that term isragf in Section 10A(m) of the Securities Exchange & 1934
(the “Exchange Act”), and the applicable rules agmllations (“Regulations”) of the SEC, each of whshall meet
the independence and financial literacy requiremehthe NASDAQ, and at least one of whom shallehpast
employment experience in finance or accounting,igtg professional certification in accounting,amy other
comparable experience or background which resultise individual's financial sophistication, inciad being or
having been chief executive officer, chief finahaticer or other senior officer with financial exsight
responsibilities.

Unless a chair is designated by the board of dirscthe committee members may appoint their ovair dly
majority vote.

Responsibilities:

Appoint and provide for the compensation of a “ségied public accounting firm” (as that term isided in
Section 2(a) of the Sarbanes-Oxley Act of 2003exve as the company’s independent auditor, ovéingeaork of
the independent auditor (including resolution of disagreements between management and the indagend
auditor regarding financial reporting), evaluate gerformance of the independent auditor and, determined by
the audit committee, replace the independent ayditoeing acknowledged that the independent audst
ultimately accountable to the board of directord e committee, as representatives of the compastgtkholder

Evaluate periodic reports that the independenttaudubmits to the audit committee regarding thditau's
independence, discuss such reports with the auatimyif so determined by the audit committee gpomse to such
reports, recommend that the board of directors #gipropriate action to oversee the independentteeof
independent auditor.

Systematically and periodically review the interoahtrols over financial reporting established kgnagemen
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Meet with management and the independent auditdistauss the annual financial statements and fhatref
the independent auditor thereon, and to discusifisignt issues encountered in the course of thit awork,
including: restrictions on the scope of activitiasgcess to required information; the adequacytefial financial
controls; the adequacy of the disclosure oflizffance sheet transactions, arrangements, obligagiod relationshiy
in reports filed with the SEC; and the appropriatmof the presentation of any non-GAAP financiehsures (as
defined in the Regulations) included in any refitet! with the SEC or in any public disclosure elease.

Review the management letter delivered by the iaddpnt auditor in connection with the audit.

Discuss with the independent auditor the mattegaired to be discussed by SAS 61, as it may be fieddbr
supplemented

Following such reviews and discussions, if so deiteed by the audit committee, recommend to thedoér
directors that the annual financial statementsiblided in the company’s annual report.

Meet quarterly with management and the indepenaleditor to review and discuss the quarterly finahci
statements; provided that this responsibility maydblegated to the chairman of the audit committee.

Meet at least once each year in separate exe@dsgons with management and the independent atalito
discuss matters that the committee or either afalggoups believes could significantly affect tinafcial
statements.

Have meetings with management as the audit conerdiéems appropriate to discuss significant findmisia
exposures facing the company, and steps managémetéken to monitor and control such exposures.

Instruct the independent auditor and the interadltar, if any, to advise the audit committee iétl are any
subjects that require special attention.

Instruct the independent auditor to report to théittcommittee on all critical accounting policiesthe
company, all alternative treatments of financidéimation within generally accepted accounting gipies that hav
been discussed with management, ramificationseotife of such alternative disclosures and treasvaart the
treatment preferred by the auditors, and other nateritten communication between the auditors armhagement

Review significant changes to the company’s acdogrgrinciples and practices proposed by the inddpat
auditor or management.

Evaluate the performance of the independent auditdy if so determined by the audit committee, neoend
to the board of directors replacement of the indepat auditor.

At the request of the company counsel, review withcompany counsel legal and regulatory mattexsniay
have significant impact on the company’s finanstatements, compliance policies or programs.

Conduct or authorize such inquiries into matterthinithe committees scope of responsibility as the commi
deems appropriate. The committee shall be empowenredain independent counsel and other profeatidn assi:
in the conduct of any such inquiries.

Provide minutes of audit committee meetings tobtbard of directors, and report to the board ofaoes on
any significant matters arising from the commitseeork.

At least annually, review and reassess this chartdy if appropriate, recommend proposed changéetboar
of directors.

Prepare the report required by the rules of thei®tiees and Exchange Commission to be includethén t
company’s annual proxy statement.

Establish a procedure for receipt, retention aedttnent of any complaints received by the Comp&oytits
accounting, internal accounting controls or auditimatters and for the confidential and anonymobsngssion by
employees of concerns regarding questionable atioguor auditing matters.
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Approve, in accordance with Sections 10A(h) an@fithe Exchange Act and the Regulations, all msifmal
services, to be provided to the company by itspedelent auditor, provided that the audit commistes! not
approve any non-audit services proscribed by SedidA\(g) of the Exchange Act in the absence ofplieable
exemption. The audit committee may adopt policied procedures for the approval of such serviceshviriay
include delegation of authority to a designated tenor members of the audit committee to approcé services
so long as any such approvals are disclosed tiuliheudit committee at its next scheduled meeting.

Review and approve all related party transactions.

Authority:

By adopting this Charter, the board of directoregdates to the audit committee full authority mdiscretion
to:

Perform each of the responsibilities of the audihmittee described above.
Appoint a chair of the audit committee, unless aircis designated by the board of directors.

Engage independent counsel and other adviserg aaithit committee determines necessary to carritout
responsibilities.

Cause the officers of the corporation to providehsiunding as the audit committee shall determinieet
appropriate for payment of compensation to the @gjs independent auditor and any legal counsettogr
advisers engaged by the audit committee, and payofiemdinary administrative expenses of the audit
committee that are necessary or appropriate iryiogrout its duties.

It is not the responsibility of the audit committegolan or conduct audits, or to determine whettier
company'’s financial statements are complete andrate or in accordance with generally accepted aoting
principles. It is not the responsibility of the @ucbmmittee to conduct inquiries, to resolve disggnents, if any
between management and the independent audittw,assure compliance with laws, regulations or camp
compliance policies or program
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Appendix B

F5 NETWORKS, INC.
2005 EuITy INCENTIVE PLAN

Adopted December 31, 2004
Original Approval By Shareholders February 24, 2005
Amended By Board of Directors on January 8, 2007 ahJanuary 23, 2007
Termination Date: December 30, 2014

1. RURPOSES

(a) Eligible Stock Award RecipientsThe persons eligible to receive Stock AwardstlaeeEmployees,
Directors and Consultants of the Company and ifdi#tes.

(b) Available Stock Awards.The purpose of the Plan is to provide a meansttigh eligible recipients of
Stock Awards may be given an opportunity to berfgditn increases in value of the Common Stock thhating
granting of the following Stock Awards: (i) Optioasd (ii) Stock Units.

(c) General Purpose.The Company, by means of the Plan, seeks tortitaiservices of the group of persons
eligible to receive Stock Awards, to secure andinethe services of new members of this group amtdvide
incentives for such persons to exert maximum efffmt the success of the Company and its Affiliates

2. DEFINITIONS.

(a) “Affiliate” means any parent corporation or subsidiary corfworaif the Company, whether now or
hereafter existing, as those terms are definecati®@s 424(e) and (f), respectively, of the Code.

(b) “Applicable Laws” means the legal requirements relating to the aghtration of equity compensation
plans, including under applicable U.S. state cafmlaws, U.S. federal and applicable state séesitdaws, other
U.S. federal and state laws, the Code, any stockamge rules or regulations and the applicable,laviss and
regulations of any other country or jurisdictionaevh Stock Awards are granted under the Plan, dslaus, rules,
regulations and requirements shall be in place fiiore to time.

(c) “Board” means the Board of Directors of the Company.

(d) “Code” means the Internal Revenue Code of 1986, as amended

(e) “Committee” means a committee appointed by the Board in acnoedaith subsection 3(c).
(f) “Common Stock’'means the common stock of the Company.

(g) “Company” means F5 Networks, Inc., a Washington corporation.

(h) “Consultant” means any person, including an advisor, (i) whengaged by the Company or an Affiliate to
render services other than as an Employee or a@seatdr or (ii) who is a member of the Board of &itors of an
Affiliate.

(i) “Continuous Service'means that the Participant’s service with the Camgpa an Affiliate, whether as an
Employee, Director or Consultant, is not interrgpte terminated. The Participant’s Continuous Serghall not be
deemed to have terminated merely because of a eharilge capacity in which the Participant rendenwice to the
Company or an Affiliate as an Employee, ConsultariDirector or a change in the entity among the Gany or an
Affiliate for which the Participant renders sucmsgee, provided that there is no interruption amation of the
Participants Continuous Service. For example, a change inssfedm an Employee of the Company to a Const
of an Affiliate or a Director of the Company wilbhconstitute an interruption of Continuous Servigebject to
Section 6(e)(ii), the Board or the chief executifficer of the Company, in that party’s sole didgine, may
determine whether Continuous Service shall be densd interrupted in the case of any leave of atesapproved
by that party, including sick leave, military leaweany other personal leave.
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() “Covered Employee’means the chief executive officer and the fourofther highest compensated officers
of the Company for whom total compensation is regflito be reported to shareholders under the ExghAnt, as
determined for purposes of Section 162(m) of thdeCo

(k) “Director” means a member of the Board of Directors of the om.

() “Disability” means the permanent and total disability of a pevéthin the meaning of Section 22(e)(3) of
the Code.

(m) “Employee” means any person employed by the Company or ahatdfi Subject to the Applicable Laws,
the determination of whether an individual (inchglia leased and temporary employees) is an Emplogresinder
shall be made by the Board (or its Committee)tsrsole discretion. Mere service as a Directoraympent of a
director’s fee by the Company or an Affiliate shadt be sufficient to constitute “employment” bytGompany or
an Affiliate.

(n) “Exchange Act”’means the Securities Exchange Act of 1934, as asdend
(o) “Fair Market Value” means, as of any date, the value of the Commork Sietermined as follows:

(i) If the Common Stock is listed on any establéktck exchange or traded on the Nasdag National
Market, the Fair Market Value of a Share shalll®dlosing sales price for such stock (or the nlpsid, if no
sales were reported) as quoted on such exchangaréet (or such other exchange or market with teatgst
volume of trading in the Common Stock) on the dagleiermination or, if the day of determinatiomi a
market trading day, then on the last market tradizg prior to the day of determination, as repomeslch
source or sources as the Board deems reliable, or

(i) In the absence of such markets for the Comi@tmtk, the Fair Market Value shall be determined in
good faith by the Board.

(p) “Independent Director’means a Director who qualifies as an “independdméctor under applicable
Nasdaq rules (or the rules of any exchange on whiglCommon Stock is then listed or approved &iing).

(q) “Non-Employee Director’means a Director of the Company who either (i)asaxcurrent Employee or
Officer of the Company or its parent or a subsididoes not receive compensation (directly or extiy) from the
Company or its parent or a subsidiary for serviesslered as a consultant or in any capacity ottaar &s a Director
(except for an amount as to which disclosure wowldbe required under Item 404(a) of
Regulation S-K promulgated pursuant to the Seewrifict (“Regulation S-K”)), does not possess aergdt in any
other transaction as to which disclosure woulddmpiired under Iltem 404(a) of Regulation S-K angoisengaged
in a business relationship as to which disclosuraldvbe required under Item 404(b) of Regulatiold; ®r (ii) is
otherwise considered a “non-employee director’iarposes of Rule 16b-3.

(r) “Officer” means a person who is an officer of the Compankgimthe meaning of Section 16 of the
Exchange Act and the rules and regulations pronedbénereunder.

(s) “Option” means a nonstatutory stock option (meaning, amopidt intended to qualify as an incentive
stock option under Code Section 422) granted puatdoahe Plan.

(t) “Outside Director” means a Director of the Company who either (i)asancurrent Employee of the
Company or an “affiliated corporation” (within timeeaning of Treasury Regulations promulgated undeti& 162
(m) of the Code), is not a former Employee of tleenpany or an “affiliated corporation” receiving cpemsation
for prior services (other than benefits under agaalified pension plan), was not an officer of @@mpany or an
“affiliated corporation” at any time and is not cemtly receiving direct or indirect remuneratioarfr the Company
or an “affiliated corporation” for services in angpacity other than as a Director or (i) is otheerconsidered an
“outside director” for purposes of Section 162(rhjhe Code.

(u) “Participant” means a person to whom a Stock Award is grantesbipat to the Plan or, if applicable, st
other person who holds an outstanding Stock Award.

(v) “Plan” means this F5 Networks, Inc. 2005 Equity InceniNan.

B-2




Table of Contents

(W) “Rule 16b-3" means Rule 16b-3 promulgated under the Exchangerfamy successor to Rule 16ba3,ir
effect from time to time.

(x) “Securities Act”’means the Securities Act of 1933, as amended.
(y) “Share” means a share of the Common Stock, as adjustertamdance with Section 11 below.
(z) “Stock Award” means any right involving Shares granted undePtha, including an Option or Stock Ut

(aa) “Stock Award Agreementfneans a written agreement between the Company holder of a Stock
Award evidencing the terms and conditions of arviddial Stock Award grant. Each Stock Award Agreatmshall
be subject to the terms and conditions of the Plan.

(bb) “Stock Unit” means an award giving the right to receive Shgraated under Section 7 below.
3. ADMINISTRATION.

(&) Administration by Board. The Board shall administer the Plan unless atifithe Board delegates
administration to a Committee or an administraasrprovided in subsection 3(c).

(b) Powers of Board. The Board shall have the power, subject to, aititimthe limitations of, the express
provisions of the Plan:

() To determine from time to time which of the perseligible under the Plan shall be granted Stock
Awards; when and how each Stock Award shall betgchiwhat type or combination of types of Stock Adga
shall be granted; the provisions, terms and cayitof each Stock Award granted (which need nadéetical
as among Participants or as among types of Stockrday, including, without limitation: the time amtes
when a person shall be permitted to receive Stanessiant to a Stock Award, the number of Shards wit
respect to which a Stock Award shall be granteshbicth such person, the exercise or purchase priey(i of a
Stock Award, the time or times when Stock Awardy i@ exercised (which may be based on performance
criteria), any vesting acceleration or waiver afféiture restrictions, any pro rata adjustmentesting as a
result of a Participant’s transitioning from fulb part-time service (or vice versa), and any othstriction
(including forfeiture restriction), limitation oetm of any Stock Award, based in each case onfawtbrs as
the Board, in its sole discretion, shall determpr@vided, however, that such provisions, terms@rdlitions
are not inconsistent with the terms of the Plan.

(i) In order to fulfill the purposes of the Plan andheut amending the Plan, to modify grants of Stock
Awards to Participants who are foreign nationalsmployed outside of the United States in ordeetmgnize
differences in local law, tax policies or customs.

(iii) To construe and interpret the Plan and Stock Awgrdsted under it, and to establish, amend and
revoke rules and regulations for its administratibine Board, in the exercise of this power, mayeaxrany
defect, omission or inconsistency in the Plan arig Stock Award Agreement, in a manner and te#tent it
shall deem necessary or expedient to make thef@llgreffective.

(iv) To amend the Plan or a Stock Award as provideceitiGn 12.

(v) Generally, to exercise such powers and to perfarch sicts as the Board deems necessary or exp
to promote the best interests of the Company whiemot in conflict with the provisions of the Plan

(c) Delegation to Committee The Board may delegate administration of the Rieaen Committee or
Committees of one or more members of the Board tlamterm “Committee$hall apply to any person or person
whom such authority has been delegated. In thealisa of the Board, the Committee may consistlgaétwo or
more Outside Directors, in accordance with Secti®®(m) of the Code, and/or solely of two or morenMmployet
Directors, in accordance with Rule 16b-3, and/delgmf two or more Independent Directors underlaaple
Nasdaq (or other exchange) rules. The Board o€tmmittee may further delegate its authority argphomsibilities
under the Plan to an Officer. However, if admirgisbn is delegated
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to an Officer, such Officer may grant Stock Awacady within guidelines established by the Boardhar
Committee, and only the Board or the Committee make a Stock Award to an Officer or Director. If
administration is delegated to a Committee, the @idtae shall have, in connection with the admiistn of the
Plan, the powers theretofore possessed by the Bioatdding the power to delegate to a subcomméigeof the
administrative powers the Committee is authorizeexercise (and references in this Plan to the @3shall
thereafter be to the Committee or subcommitteenaDfficer to whom authority has been delegatat)jext,
however, to such resolutions, not inconsistent withprovisions of the Plan, as may be adopted frova to time
by the Board. The Board may abolish the Committesng time and revest in the Board the administratif the
Plan, and unless otherwise specified by the Bdaadl setain any authority granted to a committeéndividual
hereunder unto itself.

4. SHARES SUBJECTTO THE PLAN.

(a) Share Reserve Subject to the provisions of Section 11 relatm@djustments upon changes in stock, the
stock that may be issued pursuant to Stock Awdrdl sot exceed in the aggregate Three Million $edandred
Thousand (3,700,000) Shares of Common Stock.

(b) Section 162(m) Limitation on Share Numbeido Employee shall be eligible to be granted Staalards
covering more than One Million (1,000,000) Sharesrd) any fiscal year of the Company.

(c) Reversion of Shares to the Share Resefany Stock Award shall for any reason expirethrerwise
terminate, in whole or in part, without having besxercised in full, the Shares not acquired undeh $Stock Awar:
shall revert to and again become available foraissa under the Plan. Further, if any previouslyésksShares are
forfeited under the terms and conditions of theclstdward, then any Shares so forfeited shall reteeeind again
become available for issuance under the Plan. Tdnggions of this Section 4(c) are qualified by @@t 4(a) such
that the total number of Shares issued and outistgnohder the Plan at any time may not exceed tineber set
forth in Section 4(a) (as adjusted under Section 11

(d) Source of SharesThe stock subject to the Plan may be unissuedeStoa reacquired Shares, bought on
the market or otherwise.

5. EucBiLITY. Stock Awards may be granted to Employees, Dire@ontsConsultants.
6. OpTION PROVISIONS.

Each Option shall be in such form and shall consaich terms and conditions as the Board shall deem
appropriate. The provisions of separate Optionsl mee be identical, but each Option shall inclutthequgh
incorporation of provisions hereof by referencéhie Option or otherwise) the substance of eachefdllowing
provisions:

(&) Term. No Option shall be exercisable after the expiratf ten (10) years from the date it was
granted.

(b) Exercise Price of an Option.The exercise price of each Option shall be atlequal to the Fair
Market Value of the stock subject to the Optiortloe date the Option is granted. Notwithstanding the
foregoing, an Option may be granted with an exerpigce lower than that set forth in the precediegtence if
such Option is granted pursuant to an assumpticunlostitution for another option in a manner sgitigf the
provisions of Section 424(a) of the Code.

(c) Consideration. The purchase price of stock acquired pursuaaht®ption shall be paid, to the extent
permitted by applicable statutes and regulatioitisee(i) in cash, check or wire transfer at thedithe Option
is exercised or (ii) at the discretion of the Boatdhe time of the grant of the Option or subsetuédy (1) by
delivery to the Company of other Shares that halvaiaMarket Value on the date of surrender equ#hé
aggregate exercise price of the Shares as to viicBption is exercised, provided that in the aisghares
acquired, directly or indirectly, from the Compasych Shares must have been owned by the Partidgran
more than six (6) months on the date of surrenalesi{ch other period as may be required to avad th
Company’s incurring an adverse accounting cha(gg)f, as of the date of exercise of an Option@wenpany
then is permitting Employees to engage in a “same-d
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sale” cashless brokered exercise program involeitgyor more brokers, through such a program thaptes
with the Applicable Laws (including without limiiah the requirements of Regulation T and otheriapple
regulations promulgated by the Federal Reserved@and that ensures prompt delivery to the Compudirtige
amount required to pay the exercise price and pplicable withholding taxes, (3) in any other foofrlegal
consideration that may be acceptable to the Baair@#) any combination of the foregoing methodsmiaking
its determination as to the type of consideratmadcept, the Board shall consider if acceptancicff
consideration may be reasonably expected to bethefitompany and the Board may, in its sole digoret
refuse to accept a particular form of considerasibthe time of any Option exercise.

(d) Transferability of an Option. The Option shall not be transferable except diyaviby the laws of
descent and distribution and shall be exercisaling the lifetime of the Participant only by tharkcipant.
Notwithstanding the foregoing provisions of thidsection 6(d), the Participant may, by deliveringtten
notice to the Company, in a form satisfactory ® @ompany, designate a third party who, in the evkthe
death of the Participant, shall thereafter be lewtito exercise the Option.

(e) Vesting.

(i) Generally. The total number of Shares of Common Stock stilbgean Option may, but need not,
vest and therefore become exercisable in periogdiailments which may, but need not, be equal. The
Option may be subject to such other terms and ¢giondion the time or times when it may be exercised
(which may be based on performance or other caites the Board may deem appropriate. The vesting
provisions of individual Options may vary. The piens of this subsection 6(e) are subject to apidd
provisions governing the minimum number of Shae®avhich an Option may be exercised.

(i) Leave of AbsenceThe Board (or any other party to whom such autyhdias been delegated,
including under this Plan) shall have the discretmdetermine whether and to what extent the ngsif
Options shall be tolled during any unpaid leavalm$enceprovided, howevethat in the absence of such
determination, vesting of Options shall be tolledinlg any such unpaid leave (unless otherwise redquy
the Applicable Laws). In the event of military leawesting shall toll during any unpaid portionsoth
leave, provided that, upon a Participant’s retugrfiom military leave (under conditions that woeladtitle
him or her to protection upon such return undeftthdorm Services Employment and Reemployment
Rights Act), he or she shall be given vesting ¢reith respect to Options to the same extent addvioave
applied had the Participant continued to provideises to the Company throughout the leave on éinees
terms as he or she was providing services immdgipt®r to such leave.

(H Termination of Continuous Servicdn the event a Participant’'s Continuous Servécentnates (other
than upon the Participant’s death or Disabilitifp Participant may exercise his or her OptionHextent that
the Participant was vested in the Option Sharesatitled to exercise such Option as of the date of
termination) but only within such period of timedémg on the earlier of (i) the date three (3) marfifilowing
the termination of the Participant’s Continuousv&s (or such longer or shorter period specifiethm Option
Agreement), or (ii) the expiration of the term bétOption as set forth in the Option Agreementaftier
termination, the Participant does not exercisehiser Option within the time specified in the @pti
Agreement, the Option shall terminate.

(g9) Extension of Termination DateFollowing the termination of the Participant'sr@imuous Service
(other than upon the Participant’s death or Disighjlif the Participant would be prohibited at atiye solely
because the issuance of Shares would violate ¢histraion requirements under the Securities Actiolate
any prohibition on trading on the basis of poss#ssf material nonpublic information involving t®mpany
and its business, then the Option shall terminatthe earlier of (i) the expiration of the termtloé Option set
forth in subsection 6(a), or (ii) the expirationaperiod of three (3) months after the terminatibthe
Participant’s Continuous Service during which thereise of the Option would not be in violationsofch
requirements.
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(h) Disability of Participant. In the event a Participant’s Continuous Servizentnates as a result of the
Participant’s Disability, the Participant may exsechis or her Option (to the extent that the Egrdint was
vested in the Option Shares and entitled to exetbis Option as of the date of termination), buy evithin
such period of time ending on the earlier of (§ thate twelve (12) months following such terminatfor such
longer or shorter period specified in the Optiorréement) or (ii) the expiration of the term of tAption as set
forth in the Option Agreement. If, after terminatjahe Participant does not exercise his or heio@ptithin
the time specified herein, the Option shall terrténa

(i) Death of Participant. In the event (i) an Participant’s Continuous Ssrterminates as a result of the
Participant’s death or (ii) the Participant dieshivi the period (if any) specified in the Optionr&gment after
the termination of the Participant’s Continuousv8ar for a reason other than death, then the Optiay be
exercised (to the extent the Participant was veastéiie Option Shares and entitled to exercisetpton as of
the date of death) by the Participant’s estateg pgrson who acquired the right to exercise théoD ity
bequest or inheritance or by a person designaterdrzrise the Option upon the Participant’s deatisymnt to
subsection 6(d), but only within the period endamgthe earlier of (1) the date eighteen (18) mofdahiswing
the date of death (or such longer or shorter pespmtified in the Option Agreement) or (2) the exjpdon of the
term of such Option as set forth in the Option Agnent. If, after death, the Option is not exercis@tin the
time specified herein, the Option shall terminate.

() Exercise Generally.Options shall be considered exercised when thep@ay (or its authorized age
receives (i) written or electronic notice from therson entitled to exercise the Option of interdgxercise a
specific number of Shares, (ii) full payment or aggiate provision for payment in a form and method
acceptable to the Board or Committee, for the Shiaeing exercised, and (iii) if applicable, payment
appropriate provision for payment of any withholgilaxes due on exercise. An Option may not be esaeddo
a fraction of a Share. The Option may, at the dismn of the Board or Committee, include a provisichereby
the Participant may elect to exercise the Optioto&hares that are not yet vested. Unvested Shaessised
in such manner may be subject to a Company repseatight under Section 10(f) or such other restmst or
conditions as the Board or Committee may determine.

(k) Administrator Discretion. Notwithstanding the provisions of this Sectiont&; Board or the
Committee shall have complete discretion exercesabhny time to (i) extend the period of timewidrich an
Option is to remain exercisable, following the Rgpant’s termination of Continuous Service, buhmevent
beyond the expiration date for the Option, andp@jmit the Option to be exercised, during the iepple post-
termination exercise period, not only with resgedhe number of Shares that were vested on tlealat
termination, cut also with respect to additionaaf®&s on such terms and conditions as the Boardwm@ttee
may determine.

7. PROVISIONSOF STocK AWARDSOTHERTHAN OPTIONS

Each Stock Award Agreement reflecting the issuari@ Stock Unit shall be in such form and shalltagm
such terms and conditions as the Board shall dggmopriate. The terms and conditions of such agestsmay
change from time to time, and the terms and cambtof separate agreements need not be identitadalch such
agreement shall include (through incorporationrafvjsions hereof by reference in the agreementtoeraise) the
substance of each of the following provisions:

(a) Consideration. A Stock Unit may be awarded in considerationsiach property or services as is
permitted under Applicable Law, including for pastvices actually rendered to the Company or aitig# for
its benefit.

(b) Vesting; Restrictions.Shares of Common Stock awarded under the agraeefiatting a Stock Unit
award may, but need not, be subject to a Sharedlease option, forfeiture restriction or other cibiods in
favor of the Company in accordance with a vestinapse schedule to be determined by the Board.
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(c) Termination of Participant’s Continuous Servicén the event a Participant’s Continuous Service
terminates, the Company may reacquire any or ah@Shares of Common Stock held by the Participanth
have not vested or which are otherwise subjeatrteiture or other conditions as of the date ofnie@ation
under the terms of the agreement.

(d) Transferability. Rights to acquire Shares of Common Stock und&pek Unit agreement shall not
transferable except by will or by the laws of deg@nd distribution, and Shares of Common Stoakeidsipon
vesting of a Stock Unit shall be issuable duringltfetime of the Participant only to the Partiaipa
Notwithstanding the foregoing provisions of thidsection 7(d), the Participant may, by deliveringtten
notice to the Company, in a form satisfactory ® @ompany, designate a third party who, in the evkthe
death of the Participant, shall thereafter be leutito receive Shares of Common Stock issued upsting of a
Stock Unit.

8. CoVENANTS OF THE COMPANY.

(a) Availability of Shares. During the terms of the Stock Awards, the Compsimall keep available at all tirr
the number of Shares of Common Stock requiredtisfgauch Stock Awards.

(b) Securities Law ComplianceThe Company shall seek to obtain from each réguylaommission or
agency having jurisdiction over the Plan such autyy@s may be required to grant Stock Awards andgue and
sell Shares upon exercise of the Stock Awards;igealy however, that this undertaking shall not rexjthe
Company to register under the Securities Act tlam PAny Stock Award or any stock issued or issupibtsuant to
any such Stock Award. If, after reasonable effaite,Company is unable to obtain from any suchletgry
commission or agency the authority which counsettie Company deems necessary for the lawful issuand
sale of stock under the Plan, the Company shaklieved from any liability for failure to issue ésell stock upon
exercise of such Stock Awards unless and until suthority is obtained.

9. Use oF PROCEEDSFROM Stock; UNFUNDED PLAN.

Proceeds from the sale of stock pursuant to Stagirds shall constitute general funds of the Compa@hg
Plan shall be unfunded. Although bookkeeping actooray be established with respect to Participahts are
granted Stock Awards hereunder, any such accouttsenused merely as a bookkeeping convenience. Th
Company shall not be required to segregate any aseh may at any time be represented by Stockréganor
shall this Plan be construed as providing for ssegregation, nor shall the Company nor any patiyaized to
administer the Plan be deemed to be a truste®di st cash to be awarded under the Plan. Anylitiglof the
Company to any Participant with respect to a Stvetard shall be based solely upon any contractukdations
which may be created by the Plan; no such obligatidthe Company shall be deemed to be securedypladge
or other encumbrance on any property of the Compidaither the Company nor any party authorizeddmiaister
the Plan shall be required to give any securitgand for the performance of any obligation whichyrba created
by this Plan.

10. MSCELLANEOUS

(a) Acceleration of Exercisability and Vestinglhe Board shall have the power to acceleratéirtieeat which
a Stock Award may first be exercised or the timarduwhich a Stock Award or any part thereof widlst, become
exercisable or be settled in accordance with the,Riotwithstanding the provisions in the Stock Advstating the
time at which it may first vest, be exercised orsbéled.

(b) Shareholder Rights.No Participant shall be deemed to be the holflesrdo have any of the rights of a
holder with respect to, any Shares subject to Stobk Award unless and until such Participant latisfed all
requirements for exercise of the Stock Award punst@its terms.

(c) No Employment or other Service Rightislothing in the Plan or any instrument executedryr Stock
Award granted pursuant thereto shall confer upgnRarticipant or other holder of Stock Awards aigit to
continue to serve the Company or an Affiliate ia tapacity in effect at the time the Stock Award\geanted or
shall affect the right of the Company or an Affiiao terminate (i) the employment of an Employéth wr without
notice and with or without cause, (ii) the servide Consultant pursuant to the terms of such Qs
agreement with the Company or an Affiliate or (flie service of a Director
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pursuant to the Bylaws of the Company or an Affiljaand any applicable provisions of the corpaliateof the
state in which the Company or the Affiliate is ingorated, as the case may be.

(d) Investment AssurancesThe Company may require a Participant, as a tionddf exercising or acquiring
Shares under any Stock Award, (i) to give writtsaumances satisfactory to the Company as to theipant’s
knowledge and experience in financial and businesiters and/or to employ a purchaser representaasonably
satisfactory to the Company who is knowledgeabbttexperienced in financial and business mattergtaatche or
she is capable of evaluating, alone or togethdr thié purchaser representative, the merits and askxercising th
Stock Award; and (ii) to give written assurancegs§actory to the Company stating that the Paréinigs acquiring
the stock subject to the Stock Award for the Pgodiat's own account and not with any present inéenof selling
or otherwise distributing the stock. The foregoiaguirements, and any assurances given pursuantto
requirements, shall be inoperative if (iii) theuiaace of the Shares upon the exercise or acquisifiestock under
the Stock Award has been registered under a thearntly effective registration statement under $eeurities Act
or (iv) as to any particular requirement, a deteation is made by counsel for the Company that seghirement
need not be met in the circumstances under theapplicable securities laws. The Company may, wguhiice of
counsel to the Company, place legends on stocKicates issued under the Plan as such counselsleenessary
or appropriate in order to comply with applicabbegrities laws, including, but not limited to, legks restricting the
transfer of the stock.

(e) Withholding Obligations. To the extent provided by the terms of a StoclafdhWAgreement, the Particip:
may satisfy any federal, state or local tax witllirg obligation relating to the exercise or acdigsi of Shares
under a Stock Award by any of the following meansaddition to the Company'’s right to withhold fraamy
compensation paid to the Participant by the Companiy a combination of such means: (i) tendesrgash
payment; (ii) authorizing the Company to withholtaBes from the Shares otherwise issuable to theipant as a
result of the exercise or acquisition of stock urttie Stock Award; or (iii) delivering to the Compeowned and
unencumbered Shares.

(f) Stock Unit Repurchase LimitationThe terms of any repurchase option for a Stocik $hall be specified |
the Stock Award Agreement and may be at the Faikbta/alue of the stock subject to the Stock Awatrthe time
of repurchase, at the original price or on such$eand conditions as the Board may determine (arsthall be
reflected in the Stock Award Agreemermjpvided howevethat this Section 10(f) shall in no way limit the
Company’s ability to adjust any Stock Award as jided under Section 11 below.

(g) Cancellation and Re-Grant of OptionsThe Company may not reprice any outstanding Séagéards
under the Plan, including implement any programnebg outstanding Stock Awards will be cancelled eplaced
with Stock Awards bearing a lower purchase or @gerprice, without first obtaining the approvaloé
shareholders of the Comparmpypvided howevethat this Section 10(g) shall in no way limit therfipany’s ability
to adjust Stock Awards as provided under Sectiobelaw.

(h) Interpretation of Plan and Stock Awardsn the event that any provision of the Plan or Stock Award
granted under the Plan is declared to be illegahlid or otherwise unenforceable by a court of petant
jurisdiction, such provision shall be reformedpdfssible, to the extent necessary to render it,leghd and
enforceable, or otherwise deleted, and the remaftiae terms of the Plan and/or Stock Award shatlbe
affected to the extent necessary to reform or dedecth illegal, invalid or unenforceable provisiéfi.questions
arising under the Plan or under any Stock Awardl leadecided by the Board or the Committee iroitsheir total
and absolute discretion and such decisions shdihhkand binding on all parties.

(i) Electronic Communication.Any document required to be delivered under tla@Ancluding under the
Applicable Laws, may be delivered in writing or@lenically. Signature may also be electronic ifrpitted by the
Board or the Committee, and if permitted by Apphiealaw.

() Escrow of Shares.To enforce any restriction applicable to Shassséd under the Plan, the Board or the
Committee may require a Participant or other hotidexuch Shares to deposit the certificates reptegpsuch
Shares, with approved stock powers or other tramsé&ruments endorsed in blank, with the
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Company or an agent of the Company until the i&giris have lapsed. Such certificates (or otheatimts
representing the Shares) may bear a legend ordsgeferencing the applicable restrictions.

11. ADJUSTMENTSUPON CHANGESIN STOCK.

(a) Capitalization Adjustmentslf any change is made in the stock subject td?la@, or subject to any Stock
Award, without the receipt of consideration by @@mpany (through merger, consolidation, reorgaiunat
recapitalization, reincorporation, stock divideddjidend in property other than cash, stock sftjtjidating
dividend, combination of shares, exchange of sharemnge in corporate structure or other transactai involving
the receipt of consideration by the Company), ta@ ®ill be appropriately adjusted in the class@®) maximum
number of securities subject to the Plan pursuaatibsection 4(a) and the maximum number of séesisubject to
award to any person pursuant to subsection 4(ld)ffeoutstanding Stock Awards will be appropriasaljusted in
the class(es) and number of securities and pricSlpare of stock subject to such outstanding Stoeards. The
Board, the determination of which shall be finahding and conclusive, shall make such adjustmémts
conversion of any convertible securities of the @any shall not be treated as a transaction “witheceipt of
consideration” by the Company.)

(b) Change in Control — Dissolution or Liquidationin the event of a dissolution or liquidation bét
Company, then such Stock Awards shall be terminiétect exercised (if applicable) prior to such eue

(c) Change in Control — Asset Sale, Merger, Consoligatir Reverse Merger or Acquisition of Stock.

() In the event of (1) a sale of substantially althaf assets of the Company, or (2) a merger or
consolidation in which the Company is not the sting corporation or (3) a reverse merger in whioh t
Company is the surviving corporation but the shafédSommon Stock outstanding immediately precedey
merger are converted by virtue of the merger itk@oproperty, whether in the form of securitiesstt or
otherwise, or (4) the direct or indirect acquisitigncluding by way of a tender or exchange offgrany
person, or persons acting as a group, of benebeakrship or a right to acquire beneficial owngrsif shares
representing a majority of the voting power of then outstanding shares of capital stock of the @y, then
any surviving corporation or acquiring corporatirall assume any Stock Awards outstanding undepldme
or shall substitute similar awards (including wieispect to a Stock Award an award to acquire theesa
consideration paid to the shareholders in the &retien described in this subsection 11(c) for thmststanding
under the Plan).

(i) For purposes of subsection 11(c) a Stock Award blealeemed assumed if, following the change in
control, the Stock Award confers the right to pa®h in accordance with its terms and conditionsedah
share of Common Stock subject to the Stock Awameaiately prior to the change in control, the
consideration (whether stock, cash or other seéesritr property) to which a holder of a share ofm@wn
Stock on the effective date of the change in comies entitled.

(iii) Subject to the provisions of any Stock Award Agreeinin the event any surviving corporation or
acquiring corporation refuses to assume such Stagkds or to substitute similar stock awards farsth
outstanding under the Plan, then with respectdolSAwards held by Participants whose ContinuousiSe
has not terminated, the vesting of 50% of suchl&faeards (and, if applicable, the time during whiach
Stock Awards may be exercised or settled) shatldeelerated in full, and the Stock Awards shathieate if
not exercised or settled (if applicable) at or pt@such event. With respect to any other Stoclavls
outstanding under the Plan, such Stock Awards séraflinate if not exercised (if applicable) priorsuch
event.

(iv) The Board shall at all times have the authorityitdrsole discretion, to provide for additional or
different vesting, exercisability, settlement orféiture conditions with respect to Stock Awardarthihat
reflected in this Section 11(q)rovidedthat its determinations in this regard shall béertéd in the Stock
Award Agreement (including in amendments theretslied to the affected Participant.

12. AVENDMENT OF THE PLAN AND Stock AWARDS.

(&) Amendment of Plan.The Board at any time, and from time to time, ramend the Plan. However, except
as provided in Section 11 relating to adjustmeptsnuchanges in stock, no amendment shall be
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effective unless approved by the shareholderseoCtbmpany to the extent shareholder approval isssecy to
satisfy the requirements of Rule 16b-3 or any Ngsufesecurities exchange listing requirements.

(b) Shareholder Approval. The Board may, in its sole discretion, submit athyer amendment to the Plan for
shareholder approval, including, but not limitedamendments to the Plan intended to satisfy theinements of
Section 162(m) of the Code and the regulationstiveder regarding the exclusion of performance-based
compensation from the limit on corporate dedudtipidf compensation paid to certain executive @&

(c) Contemplated Amendmentdt is expressly contemplated that the Board nragrad the Plan in any respect
the Board deems necessary or advisable to proliglble Employees with the maximum benefits prowlds to be
provided under the provisions of the Code or aimgoApplicable Law.

(d) No Impairment of Rights.Rights under any Stock Award granted before ammemd of the Plan shall not
be materially impaired by any amendment of the Rialess (i) the Company requests the consent d®ancipant
and (ii) the Participant consents in writing.

(e) Amendment of Stock Award§.he Board at any time, and from time to time, ramend the terms of any
one or more Stock Awards; provided, however, thatrights under any Stock Award shall not be maligri
impaired by any such amendment unless (i) the Cagnpaguests the consent of the Participant anth@)
Participant consents in writing.

13. TERMINATION OR SUSPENSIONOF THE PLAN.

(a) Plan Term. The Board may suspend or terminate the Planyatilsue. Unless sooner terminated, the Plan
shall terminate on the day before the tenth (18@tmjversary of the date the Plan is adopted bBtard or
approved by the shareholders of the Company, whéathie earlier. No Stock Awards may be granted utide Plar
while the Plan is suspended or after it is tern@dat

(b) No Impairment of Rights.Suspension or termination of the Plan shall natemally impair rights and
obligations under any Stock Award granted whileRlen is in effect except with the written consefthe
Participant.

14. BrecTIVE DATE OF PLAN.

The Plan shall become effective as determined éyBtiard, but no Stock Award shall be exercisedasdand
until the Plan has been approved by the sharelotifdhe Company, which approval shall be withiele
(12) months before or after the date the Plan iptatl by the Board.

15. GovernIngLAw. All questions concerning the construction, validityd interpretation of this Plan shall be
governed by the law of the State of Washingtonhauit regard to such states conflict of laws rules.
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VOTE BY INTERNET— www.proxyvote.com

Use the Internet to transmit your voting instrusti@nd for electronic delivery of information uptiuh1:59 P.M. Eastern Time on March 21,
2007. Have your proxy card in hand when you acttessveb site and follow the instructions to obtgiir records and to create an electronic
voting instruction form.

VOTE BY PHONE —-1-800-690-6903

Use any touch-tone telephone to transmit your gatmstructions up until 11:59 P.M. Eastern Timehbarch 21, 2007. Have your proxy card
in hand when you call and then follow the instros.

VOTE BY MAIL

Mark, sign and date your proxy card and return thie postage-paid envelope provided or returrbtbl€works, Inc., c/o ADP, 51 Mercedes
Way, Edgewood, New York 11717.
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F5 NETWORKS, INC.
ANNUAL MEETING OF SHAREHOLDERS
March 22, 2007

PROXY SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS

The undersigned hereby appoints Jeffrey A. Christia, with full power of substitution, proxy to ecat the Annual Meeting of Shareholders
of F5 Networks, Inc. (the “Company”), to be heldMarch 22, 2007 at 10:00 a.m., local time, at Faeks, Inc. Headquarters, 401 Elliott
Avenue West, Seattle, Washington 98119, and atdjpurnment thereof, hereby revoking any proxiegtodore given, to vote all shares of
Common Stock of the Company, held or owned by tigetsigned, as directed on the reverse side opthisy card, and in his discretion
upon such other matters as may come before thengeet

(TO BE SIGNED ON REVERSE SIDE)
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[F5 LOGO]

F5 NETWORKS, INC.

401 ELLIOTT AVENUE WEST
SEATTLE, WASHINGTON 98119

TO VOTE, MARK BLOCKS BELOW IN BLUE OR BLACK INK ASFOLLOWS:

VOTE BY INTERNET— www.proxyvote.com

Use the Internet to transmit your voting instructi@nd for
electronic delivery of information up until 11:59MP. Eastern
Time the day before the cut-off date or meeting ddave your
proxy card in hand when you access the web sitdalogdv the
instructions to obtain your records and to createlactronic
voting instruction form

ELECTRONIC DELIVERY OF FUTURE

SHAREHOLDER COMMUNICATIONS

If you would like to reduce the costs incurred ByNetworks,
Inc. in mailing proxy materials, you can consentgoeiving all
future proxy statements, proxy cards and annualrtep
electronically via e-mail or the Internet. To sigm for
electronic delivery, please follow the instructi@ixove to vote
using the Internet and, when prompted, indicateytba agree
to receive or access shareholder communicatiocsretgcally
in future years

VOTE BY PHONE —1-80C-69(-6903

Use any touch-tone telephone to transmit your gotin
instructions up until 11:59 P.M. Eastern Time tlag Before thi
cut-off date or meeting date. Have your proxy dardand
when you call and then follow the instructio

VOTE BY MAIL

Mark, sign, and date your proxy card and retuin the
postage-paid envelope we have provided or retumR6
Networks, Inc., c/o ADP, 51 Mercedes Way, Edgewddely
York 11717.

FSNTK1 KEEP THIS PORTION FOR YOUR RECORI

DETACH AND RETURN THIS PORTION ONL'

THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED

F5 NETWORKS, INC.
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Election of Three Class Il Directors For Withhold For All  To withhold authority to vote for any individual minee(s),
All mark “For All Except” and write the number(s) okth
All Except nominee(s) on the line belo

Nominees: Class
1. 01) Deborah L. Bevie O O O

02) Alan J. Higginsol

03) John McAdan
The Board of Directors recommends a vote
“FOR ™ all nominees

Vote On Proposals For Against  Abstair

2. Proposal to Approve an Amendment to O O O
2005 Equity Incentive Pla

The Board of Directors recommends a vote

“FOR " Proposal 2

For Against  Abstair
3. Proposal to Ratify Selection of O O O
PricewaterhouseCoopers LLP as the
Company’s independent auditor for fiscal
year 2007
The Board of Directors recommends a vot
“FOR " Proposal 3

For Against  Abstair
4. Shareholder Proposal Regarding O O O
Executive Compensatic
The Board of Directors recommends a vote
“ AGAINST " Proposal 4

This proxy is revocable and when properly executeld
be voted in the manner directed by the undersigned
shareholder. UNLESS CONTRARY DIRECTION IS
GIVEN, THIS PROXY WILL BE VOTED “FOR”
PROPOSALS 1, 2 AND 3 AND “AGAINST”
PROPOSAL 4

NOTE: Please sign exactly as name(s) appear(spins
When signing in a representative capacity, please g
title.

HOUSEHOLDING ELECTION - Please indicate if  Yes No
you consent to receive certain future inve: O O
communications in a single package per house

Signature ( PLEASE SIGN WITHIN BOX Date Signature (Joint Owner: Date



