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CALCULATION OF REGISTRATION FEE  
   

   

   

Filed pursuant to Rule 424(b)(5) 
Registration No. 333-154835  

Prospectus Supplement  
(To prospectus dated October 29, 2008)  
   

  
   

                                         

      Amount to be     Maximum offering     Maximum aggregate     Amount of 
Class of securities offered     registered     price per unit     offering price     registration fee 

5.625% Senior Notes due 
2020      $ 400,000,000.00         100.00 %     $ 400,000,000.00       $ 28,520.00 (1) 

                                                               

(1) Calculated in accordance w ith Rule 457(r) of the Securities Act of 1933. 

$400,000,000  
   

Jabil Circuit, Inc.  

5.625% Senior Notes due 2020  
   

Issue Price 100%  
Interest payable June 15 and December 15.  
   

The notes will mature on December 15, 2020. Interest will accrue from November 2, 2010, and the first interest payment 
date will be June 15, 2011.  
   

At our option, we may redeem some or all of the notes at any time prior to maturity at the prices and as described 
under “Description of notes—Optional redemption.” At your option, we may be required to repurchase the notes in whole 
or in part upon a “change of control repurchase event” as set forth under “Description of notes—Purchase of notes upon 
a change of control repurchase event.”  
   

The notes will be our senior unsecured obligations and will rank equally in right of payment with all of our other existing 
and future senior and unsecured debt obligations, including our outstanding 7.750% senior notes due 2016, 
8.250% senior notes due 2018 and senior credit facility. The notes will not be guaranteed by any of our subsidiaries and 
will therefore be structurally subordinated to all of the liabilities of our subsidiaries. The notes will be effectively 
subordinated to our existing and future secured indebtedness to the extent of the collateral securing such indebtedness.  
   

Investing in the notes involves risks. See “Risk factors” beginning on page S-5.  
   

                         

  

   

(1) Plus accrued interest, if  any, from November 2, 2010.  
   

   

The notes will not be listed on any securities exchange. Currently, there is no public market for the notes.  
   

We expect that delivery of the notes to purchasers will be made on or about November 2, 2010 in book entry form 
through The Depository Trust Company for the account of its participants, including Clearstream Banking société 
anonyme and Euroclear Bank, S.A./N.V.  
   

Neither the Securities and Exchange Commission nor any state securities commission has approved or 
disapproved of these notes or determined if this prospectus supplement or the accompanying prospectus is 
truthful or complete. Any representation to the contrary is a criminal offense.  
   

   

   

   

Joint book-running managers  

Senior co-managers  

Co-managers  

    Public     Underwriting discounts     Proceeds to   
    offering price1     and commissions2     Jabil Circuit, Inc.1   

  
   

Per note      100.000%       2.000%       98.000%   
Total    $ 400,000,000     $ 8,000,000     $ 392,000,000   
   

   

(2)  In addition to the underw riting discount, w e w ill be paying a fee to the “qualif ied independent underw riter” (as defined in NASD Rule 2720) in 
connection w ith this offering. See “Underw riting; Conflicts of interest.” 

J.P. Morgan                      BofA Merrill Lynch             Citi RBS

BNP PARIBAS HSBC Mizuho Securities USA Inc.    Scotia Capital    Daiwa Capital Markets
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October 28, 2010  

BBVA Securities     Comerica Securities    SunTrust Robinson Humphrey US Bancorp



  

   

You should rely only on the information contained in or incorporated by reference in this prospectus 
supplement, the accompanying prospectus and any related free writing prospectus. We and the 
underwriters have not authorized anyone to provide you with different or additional information. If 
anyone provides you with different or inconsistent information, you should not rely on it. We are not, and 
the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale 
is not permitted. You should not assume that the information contained in this prospectus supplement or 
the accompanying prospectus is accurate as of any date other than the date on the front of this 
prospectus supplement.  
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About this prospectus supplement  
   

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of 
the notes we are currently offering and certain other matters relating to us and our financial condition. The second 
part is the accompanying prospectus dated October 29, 2008, which gives more general information about the 
securities that we may offer from time to time, some of which does not apply to the notes that we are currently 
offering. You should read this prospectus supplement and the accompanying prospectus, together with the 
documents incorporated by reference and the additional information described below under the heading 
“Incorporation of certain documents by reference.”  
   

If the description of the offering varies between this prospectus supplement and the accompanying prospectus, you 
should rely on the information in this prospectus supplement.  
   

Any statement in this prospectus supplement or in a document incorporated or deemed to be incorporated by 
reference in this prospectus supplement will be deemed to be modified or superseded for purposes of this 
prospectus supplement to the extent that a statement contained in this prospectus supplement or in any other 
subsequently filed document that is also incorporated or deemed incorporated by reference in this prospectus 
supplement modifies or supersedes that statement. Any statement so modified or superseded will not be deemed, 
except as so modified or superseded, to constitute a part of this prospectus supplement. See “Incorporation of 
certain documents by reference” in this prospectus supplement.  
   

In this prospectus supplement and the accompanying prospectus, the terms “the Company,” “Jabil,” “we,” “our” or 
“us” refer to Jabil Circuit, Inc. together with its subsidiaries unless otherwise indicated or the context suggests 
otherwise.  

   

Market and industry information  
   

Market data and certain industry forecasts used throughout this prospectus supplement, the accompanying 
prospectus or the documents incorporated by reference in the prospectus supplement or the accompanying 
prospectus were obtained from internal surveys, reports and studies, where appropriate, as well as market research, 
publicly available information and industry publications. Industry publications generally state that the information 
they contain has been obtained from sources believed to be reliable, but that the accuracy and completeness of 
such information is not guaranteed. Similarly, internal surveys, estimates and market research, while believed to be 
reliable, have not been independently verified.  

   

Forward-looking statements  
   

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this 
prospectus supplement and accompanying prospectus contain certain statements that are, or may be deemed to 
be, “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended (the 
“Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), 
which are made in reliance upon the protections provided by such acts for forward-looking statements. These 
forward-looking statements (such as when we describe what “will,” “may” or “should” occur, what we “plan,” “intend,” 
“estimate,” “believe,” “expect” or “anticipate” will occur, and other  

 
ii  
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similar statements) include, but are not limited to, statements regarding future sales and operating results, future 
prospects, anticipated benefits of proposed (or future) acquisitions and new facilities, growth, the capabilities and 
capacities of business operations, any financial or other guidance and all statements that are not based on 
historical fact, but rather reflect our current expectations concerning future results and events. We make certain 
assumptions when making forward-looking statements, any of which could prove inaccurate, including, but not 
limited to, statements about our future operating results and business plans. Therefore, we can give no assurance 
that the results implied by these forward-looking statements will be realized. Furthermore, the inclusion of forward-
looking information should not be regarded as a representation by us or any other person that future events, plans or 
expectations contemplated by us will be achieved. The ultimate correctness of these forward-looking statements is 
dependent upon a number of known and unknown risks and events, and is subject to various uncertainties and other 
factors that may cause our actual results, performance or achievements to be different from any future results, 
performance or achievements expressed or implied by these statements. The following important factors, among 
others, could affect future results and events, causing those results and events to differ materially from those 
expressed or implied in our forward-looking statements:  
   

•  business conditions and growth or declines in our customers’ industries, the electronic manufacturing services 
industry and the general economy; 

 

•  variability of our operating results; 
 

•  our dependence on a limited number of major customers; 
 

 
iii  

•  the potential consolidation of our customer base, and the potential movement by some of our customers of a 
portion of their manufacturing from us in order to more fully utilize their excess internal manufacturing capacity; 

 

•  availability of components; 
 

•  our dependence on certain industries; 
 

•  our production levels are subject to the variability of customer requirements, including seasonal influences on the 
demand for certain end products; 

 

•  our substantial international operations, and the resulting risks related to our operating internationally; 
 

•  our ability to successfully negotiate definitive agreements and consummate acquisitions, and to integrate 
operations following the consummation of acquisitions; 

 

•  our ability to take advantage of our past, current and possible future restructuring efforts to improve utilization and 
realize savings and whether any such activity will adversely affect our cost structure, our ability to service 
customers and our labor relations; 

 

•  our ability to maintain our engineering, technological and manufacturing process expertise; 
 

•  other economic, business and competitive factors affecting our customers, our industry and our business 
generally; and 

 

•  other factors that we may not have currently identified or quantified. 

http://cfidocs.bbwebds.bloomberg.com:27638/cf/drv24/pub/edgar/2010/11/01/0000950123-10-098868/g24983b5e424b5.htm#tocpage


Table of Contents 

For a further description of various risks, relevant factors and uncertainties that could cause future results or events 
to differ materially from those expressed or implied in our forward-looking statements, see the “Risk Factors” section 
and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” contained in our 
Annual Report on Form 10-K for our fiscal year ended August 31, 2010 and incorporated by reference into this 
prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this 
prospectus supplement and accompanying prospectus. Given these risks and uncertainties, the reader should not 
place undue reliance on these forward-looking statements.  
   

All forward-looking statements included or incorporated by reference in this prospectus supplement, the 
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and 
accompanying prospectus are made only as of the date of this prospectus supplement, and we do not undertake 
any obligation to publicly update or correct any forward-looking statements to reflect events or circumstances that 
subsequently occur, or of which we hereafter become aware. You should read this prospectus supplement, the 
accompanying prospectus and the documents incorporated by reference in this prospectus supplement and 
accompanying prospectus completely and with the understanding that our actual future results may be materially 
different from what we expect. We may not update these forward-looking statements, even if our situation changes 
in the future. All forward-looking statements attributable to us are expressly qualified by these cautionary 
statements.  

 
iv  
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Summary  
   

This summary does not contain all of the information that you should consider before investing in the notes. 
To understand this offering fully, you should carefully read this prospectus supplement, the accompanying 
prospectus and the documents incorporated by reference in this prospectus supplement and accompanying 
prospectus.  

   

Our company  
   

We are one of the leading providers of worldwide electronic manufacturing services and solutions. We provide 
comprehensive electronics design, production, product management and aftermarket services to companies in 
the aerospace, automotive, computing, consumer, defense, industrial, instrumentation, medical, networking, 
peripherals, solar, storage and telecommunications industries. We serve our customers primarily with 
dedicated business units that combine highly automated, continuous flow manufacturing with advanced 
electronic design and design for manufacturability. We currently depend, and expect to continue to depend, 
upon a relatively small number of customers for a significant percentage of our net revenue. Based on revenue, 
net of estimated product return costs (“net revenue”), for the fiscal year ended August 31, 2010 our largest 
customers currently include Apple Inc., Cisco Systems, Inc., EchoStar Corporation, General Electric 
Company, Hewlett-Packard Company, International Business Machines Corporation, NetApp, Inc., Nokia 
Corporation, Pace plc and Research in Motion Limited.  
   

For the fiscal year ended August 31, 2010, we had net revenues of approximately $13.4 billion, net income 
attributable to Jabil Circuit, Inc. of approximately $168.8 million and core EBITDA of $748.3 million. For more 
information, including our calculation of core EBITDA and our reconciliation of core EBITDA to net income, see 
“Selected consolidated financial data.”  
   

We offer our customers electronics design, production, product management and aftermarket solutions that 
are responsive to their manufacturing needs. Our business units are capable of providing our customers with 
varying combinations of the following services:  
   

   

We currently conduct our operations in facilities that are located in Austria, Belgium, Brazil, China, England, 
Germany, Hungary, India, Ireland, Japan, Malaysia, Mexico, The Netherlands, Poland, Russia, Scotland, 
Singapore, Taiwan, Turkey, Ukraine, the U.S. and Vietnam. Our global manufacturing production sites allow 
customers to manufacture products simultaneously in the optimal locations for their products. Our services 
allow customers to improve supply-chain management, reduce inventory obsolescence, lower transportation 

•  integrated design and engineering; 
•  component selection, sourcing and procurement; 
•  automated assembly; 
•  design and implementation of product testing; 
•  parallel global production; 
•  enclosure services; 
•  systems assembly, direct order fulfillment and configure to order; and 
•  aftermarket services. 

 
S-1  

costs and reduce product fulfillment time. We have identified our global presence as a key to assessing our 
business performance.  
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The Offering  
   

The following summary contains basic information about the notes and is not intended to be complete. For a 
more complete understanding of the notes, please refer to “Description of notes.”  
   

Issuer Jabil Circuit, Inc.
 

Securities $400,000,000 aggregate principal amount of 5.625% Senior Notes due 2020.
 

Maturity The notes will mature on December 15, 2020, unless earlier redeemed or 
repurchased.

 

Interest Rate The notes will bear interest from November 2, 2010 at the rate of 5.625% per 
annum.

 

Interest Payment Dates June 15 and December 15 of each year, beginning June 15, 2011.
 

Optional Redemption We may redeem the notes, in whole or in part, at any time at redemption prices 
determined as set forth under the heading “Description of notes—Optional 
redemption.”

 

Ranking The notes will be our senior unsecured obligations and will rank equally in right of 
payment with all of our existing and future senior and unsecured debt obligations, 
including our outstanding 7.750% senior notes due 2016, our 8.250% senior 
notes due 2018 and our senior credit facility. The notes will be structurally 
subordinated to existing and future indebtedness and other liabilities of our 
subsidiaries. In addition, the notes will be effectively subordinated to all of our and 
our subsidiaries’ present and future secured indebtedness. See “Risk factors—
Risks related to the notes—The notes will be structurally subordinated to the 
indebtedness and other liabilities of our subsidiaries;” and “—The notes will be 
unsecured and will be effectively subordinated to all of our secured obligations to 
the extent of the value of the collateral securing such obligations.”

 

As of August 31, 2010 on an as adjusted basis to give effect to this offering and 
the assumed use of proceeds therefrom as described more fully under the 
heading “Capitalization” in this prospectus supplement, the notes would have 
ranked equal in right of payment with $712.0 million of our senior debt and would 
have been structurally subordinated to approximately $3.3 billion of liabilities of 
our subsidiaries. In addition, as of August 31, 2010, we had $194.7 million 
outstanding under our off-balance sheet U.S. Securitization Program. Also, as of 
August 31, 2010, we had $155.5 million outstanding under our uncommitted trade 
accounts receivable and factoring programs.

 

Guarantees None.

 
S-2  
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Covenants We will issue the notes under an existing indenture as supplemented by an 
officer’s certificate. The indenture governing the notes contains covenants limiting 
our ability and/or our subsidiaries’ ability to:

 

• create certain liens; 
 

• enter into sale and leaseback transactions; 
 

• create, incur, issue, assume or guarantee funded debt (applies to our “restricted 
subsidiaries” only); 

 

• guarantee any of our indebtedness (applies to our subsidiaries only); and 
 

• consolidate or merge with, or convey, transfer or lease all or substantially all our 
assets to, another person. 

 

However, each of these covenants is subject to a number of significant 
exceptions. You should read “Description of notes—Certain covenants” for a 
description of these covenants.

 

Change of Control 
Repurchase Event

Upon the occurrence of a “change of control repurchase event,” as defined under 
“Description of notes—Purchase of notes upon a change of control repurchase 
event,” we will be required to make an offer to purchase the notes at a price equal 
to 101% of their principal amount, plus any accrued and unpaid interest to, but 
not including, the date of repurchase.

 

Absence of Public 
Market for the Notes

There is currently no established public trading market for the notes. We do not 
intend to apply for a listing of the notes on any securities exchange or an 
automated dealer quotation system. Accordingly, there can be no assurance as 
to the development or liquidity of any market for the notes. The underwriters have 
advised us that they currently intend to make a market in the notes. However, 
they are not obligated to do so, and any market-making activities with respect to 
the notes may be discontinued at any time without notice. For more information, 
see “Underwriting; Conflicts of interest.”

 

Use of Proceeds We intend to use all of the net proceeds of this offering to repay in full our 
borrowings under the term portion of the Credit Facility, as well as a portion of the 
borrowings under the Foreign Securitization Program . For more information, see 
“Use of proceeds.”

 

Conflicts of interest A portion of the net proceeds from this offering will be used to repay in full our 
borrowings under the term portion of the Credit Facility. Because we expect that 
more than 5% of the net offering proceeds will be received by certain of the 
underwriters in this offering or their affiliates that are lenders under the term 
portion of our Credit Facility, this offering is being conducted in accordance with 
the applicable requirements of NASD Rule 2720 of the Financial Industry 
Regulatory Authority, Inc. (“FINRA”), which requires that a qualified independent 
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underwriter (“QIU”) participate in the preparation of the registration statement of 
which this prospectus forms a part and performs its usual standard of due 
diligence with respect thereto. As a result of this conflict of interest and in 
accordance with Rule 2720, BBVA Securities Inc. is assuming the 
responsibilities of acting as the qualified independent underwriter in connection 
with this offering. We have also agreed to indemnify BBVA Securities Inc. against 
certain liabilities incurred in connection with it acting as a qualified independent 
underwriter for this offering, including liabilities under the Securities Act. See 
“Underwriting; Conflicts of interest.”

 

Form The notes will be represented by registered global securities registered in the 
name of Cede & Co., the nominee of the depositary, The Depository 
Trust Company, or DTC. Beneficial interests in the notes will be shown on, and 
transfers will be effected through, records maintained by DTC and its participants.

 

Risk Factors See “Risk factors” beginning on page S-5 of this prospectus supplement for 
important information regarding us and an investment in the notes.
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Risk factors  
   

Investing in the notes involves risk. In deciding whether to invest in the notes, you should carefully consider the risks 
described below in addition to the other information contained or incorporated by reference in this prospectus 
supplement and the accompanying prospectus. Our business, results of operations and financial condition may be 
materially adversely affected due to any of the risks described below. In addition, we may face risks that are not 
described below or incorporated by reference in this prospectus supplement because we are either not presently 
aware of them or we currently believe that they are immaterial. Such risks may be harmful to our business and the 
value of the notes.  

   

Risks related to the notes  
   

We conduct a substantial portion of our operations through our subsidiaries and depend on cash flow from 
our subsidiaries to meet our obligations. Your right to receive payments on the notes could be adversely 
affected if any of our subsidiaries becomes unable to distribute cash to us.  
   

The notes are our exclusive obligations. Because a substantial portion of our operations is conducted through our 
subsidiaries, our cash flow and consequent ability to service debt, including the notes, will depend in part upon the 
earnings of our subsidiaries and the distribution of those earnings to, or under loans or other payments of funds by 
our subsidiaries to, us. The payment of dividends and the making of loans and advances to us by our subsidiaries 
may be subject to statutory or contractual restrictions, including restrictions imposed by foreign governmental 
regulations, will depend upon the earnings of those subsidiaries and are subject to various business considerations. 
In addition, in the event of a bankruptcy, liquidation or reorganization of any of our subsidiaries, holders of their 
liabilities will generally be entitled to payment of their claims from the assets of those subsidiaries before any assets 
are made available for distribution to us.  

   

The notes will be structurally subordinated to the indebtedness and other liabilities of our subsidiaries.  
   

The notes will be our senior unsecured obligations and will rank equal in right of payment to all of our other existing 
and future senior unsecured indebtedness. The notes are obligations exclusively of Jabil Circuit, Inc. and will be 
structurally subordinated to any indebtedness and other liabilities of our subsidiaries. As of August 31, 2010, the 
total liabilities of our subsidiaries, excluding intercompany debt but including trade payables, were approximately 
$3.3 billion. Our subsidiaries are separate and distinct legal entities, and have no obligation to pay any amounts due 
on the notes or to provide us with funds for our payment obligations. Our right to receive any assets of any of our 
subsidiaries, as an equity holder of such subsidiaries, upon their liquidation or reorganization, and the consequent 
right of the holders of the notes to participate in those assets, will be structurally subordinated to the claims of that 
subsidiary’s creditors, including trade creditors, except to the extent that we are recognized as a creditor of that 
subsidiary, in which case our claims would still be effectively subordinated to any mortgage or other liens on the 
assets of such subsidiary and would be subordinated to any indebtedness of such subsidiary senior to that held by 
us.  
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The notes will be unsecured and will be effectively subordinated to all of our secured obligations to the 
extent of the value of the collateral securing such obligations.  
   

Although we currently do not have any material amount of secured indebtedness outstanding, holders of any of our 
future secured indebtedness will have claims that are prior to your claims as holders of the notes to the extent of the 
value of the assets securing such indebtedness, subject to certain rights accorded under the indenture for the notes 
to become secured pari passu with other secured indebtedness. In the event of any distribution or payment of our 
assets in any foreclosure, dissolution, winding-up, liquidation, reorganization or other bankruptcy proceeding, 
holders of our secured indebtedness will have prior claim to our assets that constitute their collateral. Holders of the 
notes will participate ratably with all holders of our other unsecured indebtedness that is deemed to be of the same 
class as the notes. In that event, because the notes will not be secured by any of our assets, it is possible that our 
remaining assets may not be sufficient to satisfy your claims in full.  

   

There is no established public trading market for the notes.  
   

The notes will constitute a new issue of securities with no established trading market. Accordingly, there can be no 
assurance as to the development or liquidity of any market for the notes. The underwriters have advised us that they 
currently intend to make a market in the notes, but they are not obligated to do so and any market making with 
respect to the notes may be discontinued at any time without notice. Accordingly, there can be no assurance 
regarding any future development of a trading market for the notes or the ability of holders of the notes to sell their 
notes at all or the price at which such holders may be able to sell their notes. If a trading market were to develop, 
the notes may trade at prices that are higher or lower than their initial offering price, depending on many factors, 
including prevailing interest rates, our operating results and financial condition and the market for similar securities.  

   

We may not be able to repurchase the notes upon a change of control repurchase event.  
   

As described under “Description of notes—Purchase of notes upon a change of control repurchase event,” we will be 
required to offer to repurchase the notes upon the occurrence of a change of control repurchase event. We may not 
have sufficient funds to repurchase the notes in cash at such time or have the ability to arrange necessary financing 
on acceptable terms. In addition, our ability to repurchase the notes for cash may be limited by law or the terms of 
other agreements relating to our indebtedness outstanding at the time.  

   

Risks related to our business and industry  
   

Our operating results may fluctuate due to a number of factors, many of which are beyond our control.  
   

Our annual and quarterly operating results are affected by a number of factors, including:  
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•  the composition of the costs of revenue between materials, labor and manufacturing overhead; 
 

•  price competition; 
 

•  changes in demand for our products or services; 
 

•  changes in demand in our customers’ end markets; 
 

•  our exposure to financially troubled customers; 
 

•  our level of experience in manufacturing a particular product; 
 

•  the degree of automation used in our assembly process; 
 

•  the efficiencies achieved in managing inventories and fixed assets; 
 

•  fluctuations in materials costs and availability of materials; 
 

•  adverse changes in political conditions, both in the U.S. and internationally, including among other things, adverse 
changes in tax laws and rates (and the governments’ interpretations thereof), adverse changes in trade policies 
and adverse changes in fiscal and monetary policies; 

 

•  seasonality in customers’ product requirements; and 
 

•  the timing of expenditures in anticipation of increased sales, customer product delivery requirements and 
shortages of components or labor. 

   

The volume and timing of orders placed by our customers vary due to variation in demand for our customers’ 
products; our customers’ attempts to manage their inventory; electronic design changes; changes in our customers’ 
manufacturing strategies; and acquisitions of or consolidations among our customers. In addition, our consumer 
related business is subject to seasonal influences. We may realize greater revenue during our first fiscal quarter due 
to high demand for consumer products during the holiday selling season. In the past, changes in customer orders 
that reduce net revenue have had a significant effect on our results of operations as a result of our overhead 
remaining relatively fixed while our net revenue decreased. Any one or a combination of these factors could 
adversely affect our annual and quarterly results of operations in the future. See “Management’s Discussion and 
Analysis of Financial Condition and Results of Operations—Results of Operations” contained in our Annual Report 
on Form 10-K for our fiscal year ended August 31, 2010 and incorporated by reference into this prospectus 
supplement.  

   

Because we depend on a limited number of customers, a reduction in sales to any one of our customers 
could cause a significant decline in our revenue.  
   

For the fiscal year ended August 31, 2010, our five largest customers accounted for approximately 45% of our net 
revenue and our top 48 customers accounted for approximately 90% of our net revenue. We currently depend, and 
expect to continue to depend, upon a relatively small number of customers for a significant percentage of our net 
revenue and upon their growth, viability and financial stability. If any of our customers experience a decline in the 
demand for their products due to economic or other forces, they may reduce their purchases from us or terminate 
their relationship with us. Our customers’ industries have experienced rapid technological change, shortening of 
product life cycles, consolidation, and pricing and  
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margin pressures. Consolidation among our customers may further reduce the number of customers that generate a 
significant percentage of our net revenue and exposes us to increased risks relating to dependence on a small 
number of customers. A significant reduction in sales to any of our customers or a customer exerting significant 
pricing and margin pressures on us could have a material adverse effect on our results of operations. In the past, 
some of our customers have terminated their manufacturing arrangements with us or have significantly reduced or 
delayed the volume of design, production, product management or aftermarket services ordered from us, including 
moving a portion of their manufacturing from us in order to more fully utilize their excess internal manufacturing 
capacity.  
   

Our revenues declined in 2009 as consumers and businesses postponed spending in response to tighter credit, 
negative financial news, declines in income or asset values or general uncertainty about global economic conditions. 
These economic conditions had a negative impact on our results of operations over this period and similar conditions 
may exist in the future. In addition, some of our customers have moved a portion of their manufacturing from us in 
order to more fully utilize their excess internal manufacturing capacity. We cannot assure you that present or future 
customers will not terminate their design, production, product management and aftermarket services arrangements 
with us or significantly change, reduce or delay the amount of services ordered from us. If they do, it could have a 
material adverse effect on our results of operations. In addition, we generate significant accounts receivable in 
connection with providing design, production, product management and aftermarket services to our customers. If one 
or more of our customers were to become insolvent (which two of our customers experienced in fiscal year 2009) or 
otherwise were unable to pay for the services provided by us on a timely basis, or at all, our operating results and 
financial condition could be adversely affected. Such adverse effects could include one or more of the following: a 
decline in revenue, a charge for bad debts, a charge for inventory write-offs, a decrease in inventory turns, an 
increase in days in inventory and an increase in days in trade accounts receivable.  
   

Certain of the industries to which we provide services have recently experienced significant financial difficulty, with 
some of the participants filing for bankruptcy. Such significant financial difficulty has negatively affected our business 
and, if further experienced by one or more of our customers, may further negatively affect our business due to the 
decreased demand of these financially distressed customers, the potential inability of these companies to make full 
payment on amounts owed to us, or both. See “Management’s Discussion and Analysis of Financial Condition and 
Results of Operations” contained in our Annual Report on Form 10-K for our fiscal quarter ended August 31, 2010 
and incorporated by reference into this prospectus supplement and “Risk factors—Risks related to our business and 
industry—We face certain risks in collecting our trade accounts receivable.”  

   

Consolidation in industries that utilize electronics components may adversely affect our business.  
   

Consolidation in industries that utilize electronics components may further increase as companies combine to 
achieve further economies of scale and other synergies, which could result in an increase in excess manufacturing 
capacity as companies seek to divest manufacturing operations or eliminate duplicative product lines. Excess 
manufacturing capacity may increase pricing and competitive pressures for our industry as a whole and for us in 
particular. Consolidation could also result in an increasing number of very large companies offering products in 
multiple industries. The significant purchasing power and market power of these large companies could increase 
pricing and competitive pressures for us. If one of our customers is acquired by another  
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company that does not rely on us to provide services and has its own production facilities or relies on another 
provider of similar services, we may lose that customer’s business. Such consolidation among our customers may 
further reduce the number of customers that generate a significant percentage of our net revenue and exposes us to 
increased risks relating to dependence on a small number of customers. Any of the foregoing results of industry 
consolidation could adversely affect our business.  

   

Our customers face numerous competitive challenges, such as decreasing demand from their customers, 
rapid technological change and short life cycles for their products, which may materially adversely affect 
their business, and also ours.  
   

Factors affecting the industries that utilize electronics components in general, and our customers specifically, could 
seriously harm our customers and, as a result, us. These factors include:  
   

•  recessionary periods in our customers’ markets; 
 

•  the inability of our customers to adapt to rapidly changing technology and evolving industry standards, which 
contributes to short product life cycles; 

 

•  the inability of our customers to develop and market their products, some of which are new and untested; 
 

•  the potential that our customers’ products become obsolete; 
 

•  the failure of our customers’ products to gain widespread commercial acceptance; 
 

   

At times our customers have been, and may be in the future, unsuccessful in addressing these competitive 
challenges, or any others that they may face, and their business has been, and may be in the future, materially 
adversely affected, and as a result, the demand for our services has at times declined and may decline in the future. 
Even if our customers are successful in responding to these challenges, their responses may have consequences 
which affect our business relationships with our customers (and possibly our results of operations) by altering our 
production cycles and inventory management.  

   

The success of our business is dependent on both our ability to independently keep pace with technological 
changes and competitive conditions in our industry, and also our ability to effectively adapt our services in 
response to our customers keeping pace with technological changes and competitive conditions in their 
respective industries.  
   

If we are unable to offer technologically advanced, cost effective, quick response manufacturing services, demand for 
our services will decline. In addition, if we are unable to offer services in response to our customers’ changing 
requirements, then demand for our services will also decline. A substantial portion of our net revenue is derived from 
our offering of complete service solutions for our customers. For example, if we fail to maintain high-quality design 
and engineering services, our net revenue may significantly decline.  

•  increased competition among our customers and their respective competitors, which may result in a loss of 
business, or a reduction in pricing power, for our customers; and 

 

•  new product offerings by our customers’ competitors may prove to be more successful than our customers’ 
product offerings. 
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Most of our customers do not commit to long-term production schedules, which makes it difficult for us to 
schedule production and capital expenditures, and to maximize the efficiency of our manufacturing 
capacity.  
   

The volume and timing of sales to our customers may vary due to:  
   

   

Due in part to these factors, most of our customers do not commit to firm production schedules for more than one 
quarter. Our inability to forecast the level of customer orders with certainty makes it difficult to schedule production 
and maximize utilization of manufacturing capacity. In the past, we have been required to increase staffing and other 
expenses in order to meet the anticipated demand of our customers. Anticipated orders from many of our customers 
have, in the past, failed to materialize or delivery schedules have been deferred as a result of changes in our 
customers’ business needs, thereby adversely affecting our results of operations. On other occasions, our 
customers have required rapid increases in production, which have placed an excessive burden on our resources. 
Such customer order fluctuations and deferrals have had a material adverse effect on us in the past, including the 
most recent several fiscal quarters, and we may experience such effects in the future. See “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations” contained in our Annual Report on 

•  variation in demand for our customers’ products; 
•  our customers’ attempts to manage their inventory; 
•  electronic design changes; 
•  changes in our customers’ manufacturing strategy; and 
•  acquisitions of or consolidations among customers. 

Form 10-K for our fiscal year ended August 31, 2010 and incorporated by reference into this prospectus supplement. 
   

In addition to our difficulty in forecasting customer orders, we sometimes experience difficulty forecasting the timing 
of our receipt of revenue and earnings following commencement of manufacturing an additional product for new or 
existing customers. The necessary process to begin this commencement of manufacturing can take from several 
months to more than a year before production begins. Delays in the completion of this process can delay the timing 
of our sales and related earnings. In addition, because we make capital expenditures during this ramping process 
and do not typically recognize revenue until after we produce and ship the customer’s products, any delays or 
unanticipated costs in the ramping process may have a significant adverse effect on our cash flows and our results 
of operations.  

   

Our customers may cancel their orders, change production quantities, delay production or change their 
sourcing strategy.  
   

Our industry must provide increasingly rapid product turnaround for its customers. We generally do not obtain firm, 
long-term purchase commitments from our customers and we continue to experience reduced lead-times in 
customer orders. Customers have previously cancelled their orders, changed production quantities, delayed 
production and changed their sourcing strategy for a number of reasons, and may do one or more of these in the 
future. Such changes, delays and cancellations have led to, and may lead in the future to a decline in our production 
and our possession of excess or obsolete inventory which we may not be able to sell to the customer or a third 
party. This has resulted in, and could result in future additional, write downs of inventories that have become 
obsolete or exceed anticipated demand or net realizable value.  
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The success of our customers’ products in the market affects our business. Cancellations, reductions, delays or 
changes in sourcing strategy by a significant customer or by a group of customers have negatively impacted, and 
could further negatively impact in the future, our operating results by reducing the number of products that we sell, 
delaying the payment to us for inventory that we purchased and reducing the use of our manufacturing facilities 
which have associated fixed costs not dependent on our level of revenue.  
   

In addition, we make significant decisions, including determining the levels of business that we will seek and accept, 
production schedules, component procurement commitments, personnel needs and other resource requirements, 
based on our estimate of customer requirements. The short-term nature of our customers’ commitments, their 
uncertainty about future economic conditions, and the possibility of rapid changes in demand for their products 
reduce our ability to accurately estimate the future requirements of those customers. In addition, uncertainty about 
future economic conditions makes it difficult to forecast operating results and make production planning decisions 
about future periods.  
   

On occasion, customers may require rapid increases in production, which can stress our resources and reduce 
operating margins. In addition, because many of our costs and operating expenses are relatively fixed, a reduction in 
customer demand can harm our gross profits and operating results.  

   

We depend on a limited number of suppliers for components that are critical to our manufacturing 
processes. A shortage of these components or an increase in their price could interrupt our operations and 
reduce our profits, increase our inventory carrying costs, increase our risk of exposure to inventory 
obsolescence and cause us to purchase components of a lesser quality.  
   

Most of our significant long-term customer contracts permit quarterly or other periodic adjustments to pricing based 
on decreases and increases in component prices and other factors, however we typically bear the risk of component 
price increases that occur between any such re-pricings or, if such re-pricing is not permitted, during the balance of 
the term of the particular customer contract. Accordingly, certain component price increases could adversely affect 
our gross profit margins. Almost all of the products we manufacture require one or more components that are only 
available from a single source. Some of these components are allocated from time to time in response to supply 
shortages. In some cases, supply shortages will substantially curtail production of all assemblies using a particular 
component. A supply shortage can also increase our cost of goods sold, as a result of our having to pay higher 
prices for components in limited supply, and cause us to have to redesign or reconfigure products to accommodate 
a substitute component. In addition, at various times industry-wide shortages of electronic components have 
occurred, particularly of semiconductor, relay and capacitor products. These shortages have resulted in a delay in 
the realization of an incremental amount of revenue, which, if realized in fiscal year 2010, would have likely had a 
positive impact on our gross profit and net income. Some shortages are occurring currently, and may continue to 
occur. We believe these shortages may be due to increased economic activity following recent recessionary 
conditions. In the past, such circumstances have produced insignificant levels of short-term interruption of our 
operations, but could have a material adverse effect on our results of operations in the future. Our production of a 
customer’s product could be negatively impacted by any quality or reliability issues with any of our component 
suppliers. The financial condition of our suppliers could affect their ability to supply us with components which could 
have a material adverse effect on our operations.  
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In addition, if a component shortage is threatened or we anticipate one, we may purchase such component early to 
avoid a delay or interruption in our operations. A possible result of such an early purchase is that we may incur 
additional inventory carrying costs, for which we may not be compensated, and have a heightened risk of exposure 
to inventory obsolescence, the cost of which may not be recoverable from our customers. Such costs would 
adversely affect our gross profit and net income. A component shortage may also require us to look to second tier 
vendors or to procure components through brokers with whom we are not familiar. These components may be of 
lesser quality than those we’ve historically purchased and could cause us to incur costs to bring such components 
up to our typical quality levels or to replace defective ones. See “Management’s Discussion and Analysis of 
Financial Condition and Results of Operations” and “Business—Components Procurement” contained in our Annual 
Report on Form 10-K for our fiscal year ended August 31, 2010 and incorporated by reference into this prospectus 
supplement.  

   

Introducing programs requiring implementation of new competencies, including new process technology 
within our mechanical operations, could affect our operations and financial results.  
   

The introduction of programs requiring implementation of new competencies, including new process technology 
within our mechanical operations, presents challenges in addition to opportunities. Deployment of such programs 
may require us to invest significant resources and capital in facilities, equipment and/or personnel. We may not 
meet our customers’ expectations or otherwise execute properly or in a cost-efficient manner, which could damage 
our customer relationships and result in remedial costs or the loss of our invested capital and anticipated revenues 
and profits. In addition, there are risks of market acceptance and product performance that could result in less 
demand than anticipated and our having excess capacity. The failure to ensure that our agreed terms appropriately 
reflect the anticipated costs, risks, and rewards of such an opportunity could adversely affect our profitability. If we 
do not meet one or more of these challenges, our operations and financial results could be adversely affected.  

   

Customer relationships with emerging companies may present more risks than with established companies.  
   

Customer relationships with emerging companies present special risks because such companies do not have an 
extensive product history. As a result, there is less demonstration of market acceptance of their products making it 
harder for us to anticipate needs and requirements than with established customers. In addition, due to the current 
economic environment, additional funding for such companies may be more difficult to obtain and these customer 
relationships may not continue or materialize to the extent we planned or we previously experienced. This tightening 
of financing for start-up customers, together with many start-up customers’ lack of prior operations and unproven 
product markets increase our credit risk, especially in trade accounts receivable and inventories. Although we 
perform ongoing credit evaluations of our customers and adjust our allowance for doubtful accounts receivable for all 
customers, including start-up customers, based on the information available, these allowances may not be 
adequate. This risk may exist for any new emerging company customers in the future.  
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We compete with numerous other electronic manufacturing services and design providers and others, 
including our current and potential customers who may decide to manufacture some or all of their products 
internally.  
   

Our business is highly competitive. We compete against numerous domestic and foreign electronic manufacturing 
services and design providers, including Benchmark Electronics, Inc., Celestica, Inc., Flextronics International Ltd., 
Hon-Hai Precision Industry Co., Ltd., Plexus Corp. and Sanmina-SCI Corporation. In addition, past consolidation in 
our industry has resulted in larger and more geographically diverse competitors who have significant combined 
resources with which to compete against us. Also, we may in the future encounter competition from other large 
electronic manufacturers, and manufacturers that are focused solely on design and manufacturing services, that are 
selling, or may begin to sell electronics manufacturing services. Most of our competitors have international 
operations and significant financial resources and some have substantially greater manufacturing, R&D and 
marketing resources than us. These competitors may:  
   

•  respond more quickly to new or emerging technologies; 
 

•  have greater name recognition, critical mass and geographic market presence; 
 

•  be better able to take advantage of acquisition opportunities; 
 

•  adapt more quickly to changes in customer requirements; 
 

•  devote greater resources to the development, promotion and sale of their services; 
 

   

We also face competition from the manufacturing operations of our current and potential customers, who are 
continually evaluating the merits of manufacturing products internally against the advantages of outsourcing. 
Recently, some of our customers have moved a portion of their manufacturing from us in order to more fully utilize 
their excess internal manufacturing capacity.  
   

We may be operating at a cost disadvantage compared to competitors who have greater direct buying power from 
component suppliers, distributors and raw material suppliers or who have lower cost structures as a result of their 
geographic location or the services they provide or who are willing to make sales or provide services at lower 
margins than us (including relationships where our competitors are willing to accept a lower margin from certain of 
their customers for whom they perform other higher margin business). As a result, competitors may procure a 
competitive advantage and obtain business from our customers. Our manufacturing processes are generally not 
subject to significant proprietary protection. In addition, companies with greater resources or a greater market 
presence may enter our market or increase their competition with us. We also expect our competitors to continue to 
improve the performance of their current products or services, to reduce the sales prices of their current products or 
services and to introduce new products or services that may offer greater performance and improved pricing. Any of 
these developments could cause a decline in our sales, loss of market acceptance of our products or services, 
compression of our profits or loss of our market share.  

•  be better positioned to compete on price for their services, as a result of any combination of lower labor costs, 
lower components costs, lower facilities costs or lower operating costs; and 

 

•  have excess capacity, and be better able to utilize such excess capacity which may reduce the cost of their 
product or service. 
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The economies of the U.S., Europe and certain countries in Asia are, or have recently been, in a recession.  
   

There was an erosion of global consumer confidence amidst concerns over declining asset values, inflation, volatility 
in energy costs, geopolitical issues, the availability and cost of credit, rising unemployment, and the stability and 
solvency of financial institutions, financial markets, businesses, and sovereign nations. These concerns slowed 
global economic growth and resulted in recessions in many countries, including in the U.S., Europe and certain 
countries in Asia. Even though we have seen signs of an overall economic recovery beginning to take place and the 
National Bureau of Economic Research has recently declared that the U.S. recession ended in June 2009, such 
recovery may be weak and/or short-lived. Recessionary conditions may return. If any of these potential negative, or 
less than positive, economic conditions occur, a number of negative effects on our business could result, including 
customers or potential customers reducing or delaying orders, increased pricing pressures, the insolvency of key 
suppliers, which could result in production delays, the inability of customers to obtain credit, and the insolvency of 
one or more customers. Thus, these economic conditions (1) could negatively impact our ability to (a) forecast 
customer demand, (b) effectively manage inventory levels and (c) collect receivables; (2) could increase our need for 
cash; and (3) have decreased our net revenue and profitability and negatively impacted the value of certain of our 
properties and other assets. Depending on the length of time that these conditions exist, they may cause future 
additional negative effects, including some of those listed above and those described elsewhere in this prospectus 
supplement or the accompanying prospectus.  

   

The financial markets have recently experienced significant turmoil, which may adversely affect financial 
arrangements we may need to enter into, refinance or repay.  
   

The effects of the recent credit market turmoil could negatively impact the counterparties to our forward exchange 
contracts and trade accounts receivable securitization and sale programs; our lenders under the Credit Facility; and 
our lenders under various foreign subsidiary credit facilities. These potential negative impacts could potentially limit 
our ability to borrow under these financing agreements, contracts, facilities and programs. In addition, if we attempt 
to obtain any additional financing beyond the issuance of the notes, such as renewing or refinancing the 
$800.0 million revolving credit portion of the Credit Facility expiring on July 19, 2012, our U.S. Securitization 
Program, our Foreign Securitization Program or our $200.0 million and $75.0 million uncommitted trade accounts 
receivable sale programs expiring on May 25, 2011 and August 24, 2011, respectively, the effects of the recent 
credit market turmoil could negatively impact our ability to obtain such financing. Finally, the credit market turmoil 
has negatively impacted certain of our customers, especially those in the automotive industry, and certain of their 
customers. These impacts could have several consequences which could have a negative effect on our results of 
operations, including one or more of the following: a negative impact on our liquidity; a decrease in demand for our 
services; a decrease in demand for our customers’ products; and bad debt charges or inventory write-offs.  

   

Our business could be adversely affected by any delays, or increased costs, resulting from issues that our 
common carriers are dealing with in transporting our materials, our products, or both.  
   

We rely on a variety of common carriers to transport our materials from our suppliers to us, and to transport our 
products from us to our customers. Problems suffered by any of these common  
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carriers, whether due to a natural disaster, labor problem, increased energy prices or some other issue, could result 
in shipping delays, increased costs, or some other supply chain disruption, and could therefore have a material 
adverse effect on our operations.  

   

We derive a majority of our revenue from our international operations, which may be subject to a number of 
risks and often require more management time and expense to achieve profitability than our domestic 
operations.  
   

We derived 84.7% of net revenue from international operations in fiscal year 2010 compared to 83.8% in fiscal year 
2009. We currently expect our foreign source revenue to remain relatively consistent as compared to current levels 
over the course of the next 12 months. We currently operate outside the U.S. in Vienna, Austria; Hasselt, Belgium; 
Belo Horizonte, Manaus and Sorocaba, Brazil; Beijing, Huangpu, Nanjing, Shanghai, Shenzhen, Suzhou, Tianjin, 
Wuxi and Yantai, China; Coventry, England; Jena, Germany; Szombathely and Tiszaujvaros, Hungary; Pune, 
Mumbai and Ranjangaon, India; Dublin, Ireland; Gotemba, Hachiouji and Tokyo, Japan; Penang, Malaysia; 
Chihuahua, Guadalajara, Nogales and Reynosa, Mexico; Amsterdam and Eindhoven, The Netherlands; Bydgoszcz 
and Kwidzyn, Poland; Tver, Russia; Ayr and Livingston, Scotland; Alexandra, Tampines and Toa Payoh, Singapore; 
Hsinchu, Taichung and Taipei, Taiwan; Ankara, Turkey; Uzhgorod, Ukraine and Ho Chi Minh City, Vietnam. We 
continually consider additional opportunities to make foreign acquisitions and construct and open new foreign 
facilities. Our international operations are, have been and may be subject to a number of risks, including:  
   

•  difficulties in staffing and managing foreign operations; 
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•  less flexible employee relationships which can be difficult and expensive to terminate; 
 

•  labor unrest and dissatisfaction, including increased scrutiny of the labor practices (including but not limited to 
working conditions, compliance with employment and labor laws and compensation) of us and others in our 
industry by the media and other third parties, which may result in further scrutiny and allegations of violations, 
more stringent and burdensome labor laws and regulations, higher labor costs, and/or loss of revenues if our 
customers become dissatisfied with our labor practices and diminish or terminate their relationship with us; 

 

•  political and economic instability (including acts of terrorism, widespread criminal activities and outbreaks of war); 
 

•  inadequate infrastructure for our operations (i.e. lack of adequate power, water, transportation and raw materials); 
 

•  health concerns and related government actions; 
 

•  coordinating our communications and logistics across geographic distances and multiple time zones; 
 

•  risk of governmental expropriation of our property; 
 

•  less favorable, or relatively undefined, intellectual property laws; 
 

•  unexpected changes in regulatory requirements and laws or government or judicial interpretations of such 
regulatory requirements and laws; 

 

•  longer customer payment cycles and difficulty collecting trade accounts receivable; 
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•  domestic and foreign export control laws, including the International Traffic in Arms Regulations and the Export 
Administration Regulations (“EAR”), regulation by the United States Department of Commerce’s Bureau of 
Industry and Security under the EAR, as well as additional export duties, import controls and trade barriers 
(including quotas); 

 

•  adverse trade policies, and adverse changes to any of the policies of either the U.S. or any of the foreign 
jurisdictions in which we operate; 

 

•  adverse changes in tax rates; 
 

•  adverse changes to the manner in which the U.S. taxes U.S.-based multinational companies or interprets its tax 
laws; 

 

•  legal or political constraints on our ability to maintain or increase prices; 
 

•  governmental restrictions on the transfer of funds to us from our operations outside the U.S.; 
 

•  burdens of complying with a wide variety of labor practices and foreign laws, including those relating to export and 
import duties, environmental policies and privacy issues; 

 

•  fluctuations in currency exchange rates, which could affect local payroll and other expenses; 
 

•  inability to utilize net operating losses incurred by our foreign operations against future income in the same 
jurisdiction; and 

 

   

These factors may harm our results of operations, and any measures that we may implement to reduce the effect of 
volatile currencies and other risks of our international operations may not be effective. In our experience, entry into 
new international markets requires considerable management time as well as start-up expenses for market 
development, hiring and establishing facilities before any significant revenue is generated. As a result, initial 
operations in a new market may operate at low margins or may be unprofitable. See “Management’s Discussion and 
Analysis of Financial Condition and Results of Operations—Liquidity and Capital Resources” contained in our 
Annual Report on Form 10-K for our fiscal year ended August 31, 2010 and incorporated by reference into this 
prospectus supplement.  
   

Another significant legal risk resulting from our international operations is compliance with the U.S. Foreign Corrupt 
Practices Act (“FCPA”). In many foreign countries, particularly in those with developing economies, it may be a local 
custom that businesses operating in such countries engage in business practices that are prohibited by the FCPA 
or other U.S. laws and regulations. Although we have implemented policies and procedures designed to cause 
compliance with the FCPA and similar laws, there can be no assurance that all of our employees, and agents, as 
well as those companies to which we outsource certain of our business operations, will not take actions in violation 
of our policies. Any such violation, even if prohibited by our policies, could have a material adverse effect on our 
business.  

   

If we do not manage our growth effectively, our profitability could decline.  
   

Areas of our business at times experience periods of rapid growth which can place considerable additional demands 

•  economies that are emerging or developing , that may be subject to greater currency volatility, negative growth, 
high inflation, limited availability of foreign exchange and other risks. 

upon our management team and our operational, financial and  
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management information systems. Our ability to manage growth effectively requires us to continue to implement and 
improve these systems; avoid cost overruns; maintain customer, supplier and other favorable business relationships 
during possible transition periods; continue to develop the management skills of our managers and supervisors; and 
continue to train, motivate and manage our employees. Our failure to effectively manage growth could have a 
material adverse effect on our results of operations. See “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations” contained in our Annual Report on Form 10-K for our fiscal year ended 
August 31, 2010 and incorporated by reference into this prospectus supplement.  

   

We have on occasion not achieved, and may not in the future achieve, expected profitability from our 
acquisitions.  
   

We cannot assure you that we will be able to successfully integrate the operations and management of our recent 
acquisitions. Similarly, we cannot assure you that we will be able to (1) identify future strategic acquisitions, 
(2) consummate these potential acquisitions on favorable terms, if at all, or (3) if consummated, successfully 
integrate the operations and management of future acquisitions. Acquisitions involve significant risks, which could 
have a material adverse effect on us, including:  
   

•  Financial risks, such as (1) the payment of a purchase price that exceeds the future value that we may realize 
from the acquired operations and businesses; (2) an increase in our expenses and working capital requirements, 
which could reduce our return on invested capital; (3) potential known and unknown liabilities of the acquired 
businesses; (4) costs associated with integrating acquired operations and businesses; (5) the dilutive effect of the 

   

Most of our acquisitions involve operations outside of the U.S. which are subject to various risks including those 
described in “Risk factors—Risks related to our business and industry—We derive a majority of our revenue from our 
international operations, which may be subject to a number  
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issuance of any additional equity securities we issue as consideration for, or to finance, the acquisition; (6) the 
incurrence of additional debt; (7) the financial impact of incorrectly valuing goodwill and other intangible assets 
involved in any acquisitions, potential future impairment write-downs of goodwill and indefinite life intangibles and 
the amortization of other intangible assets; (8) possible adverse tax and accounting effects; and (9) the risk that 
we spend substantial amounts purchasing these manufacturing facilities and assume significant contractual and 
other obligations with no guaranteed levels of revenue or that we may have to close or sell acquired facilities at our 
cost, which may include substantial employee severance costs and asset write-offs, which have resulted, and 
may result, in our incurring significant losses. 

 

•  Operating risks, such as (1) the diversion of management’s attention to the assimilation of the acquired 
businesses; (2) the risk that the acquired businesses will fail to maintain the quality of services that we have 
historically provided; (3) the need to implement financial and other systems and add management resources; 
(4) the need to maintain customer, supplier or other favorable business relationships of acquired operations and 
restructure or terminate unfavorable relationships; (5) the potential for deficiencies in internal controls of the 
acquired operations; (6) we may not be able to attract and retain the employees necessary to support the 
acquired businesses; (7) unforeseen difficulties (including any unanticipated liabilities) in the acquired operations; 
and (8) the impact on us of any unionized work force we may acquire or any labor disruptions that might occur. 
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of risks and often require more management time and expense to achieve profitability than our domestic operations.” 
   

We have acquired and may continue to pursue the acquisition of manufacturing and supply chain management 
operations from our customers (or potential customers). In these acquisitions, the divesting company will typically 
enter into a supply arrangement with the acquirer. Therefore, our competitors often also pursue these acquisitions. 
In addition, certain divesting companies may choose not to offer to sell their operations to us because of our current 
supply arrangements with other companies or may require terms and conditions that may impact our profitability. If 
we are unable to attract and consummate some of these acquisition opportunities at favorable terms, our growth and 
profitability could be adversely impacted.  
   

In addition to those risks listed above, arrangements entered into with these divesting companies typically involve 
certain other risks, including the following:  
   

•  the integration into our business of the acquired assets and facilities may be time-consuming and costly; 
 

•  we, rather than the divesting company, may bear the risk of excess capacity; 
 

•  we may not achieve anticipated cost reductions and efficiencies;. 
 

•  we may be unable to meet the expectations of the divesting company as to volume, product quality, timeliness, 
pricing requirements and cost reductions; and 

 

•  if demand for the divesting company’s products declines, it may reduce their volume of purchases and we may not 
be able to sufficiently reduce the expenses of operating the facility we acquired from them or use such facility to 

   

In addition, when acquiring manufacturing operations, we may receive limited commitments to firm production 
schedules. Accordingly, in these circumstances, we may spend substantial amounts purchasing these 
manufacturing facilities and assume significant contractual and other obligations with no or insufficient guaranteed 
levels of revenue. We may also not achieve expected profitability from these arrangements. As a result of these and 
other risks, these outsourcing opportunities may not be profitable.  
   

We have expanded the primary scope of our acquisitions strategy beyond acquiring the manufacturing assets of our 
customers and potential customers to include manufacturing service providers with business plans similar to ours 
and companies with certain key technologies and capabilities that complement and support our other current 
business activities. The amount and scope of the risks associated with acquisitions of this type extend beyond 
those that we have traditionally faced in making acquisitions. These extended risks include greater uncertainties in 
the financial benefits and potential liabilities associated with this expanded base of acquisitions.  

   

We face risks arising from the restructuring of our operations.  
   

Over the past few years, we have undertaken initiatives to restructure our business operations with the intention of 
improving utilization and realizing cost savings in the future. These initiatives have included changing the number and 
location of our production facilities, largely to align our capacity and infrastructure with current and anticipated 
customer demand. This alignment includes transferring programs from higher cost geographies to lower cost 
geographies. The process of restructuring entails, among other activities, moving production between  

 

provide services to other customers. 
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facilities, closing facilities, reducing the level of staff, realigning our business processes and reorganizing our 
management.  
   

We continuously evaluate our operations and cost structure relative to general economic conditions, market 
demands, cost competitiveness and our geographic footprint as it relates to our customers’ production 
requirements. As a result of this ongoing evaluation, we initiated the 2006 Restructuring Plan and the 2009 
Restructuring Plan. See “Management’s Discussion and Analysis of Financial Condition and Results of 
Operations—Results of Operations—Restructuring and Impairment Charges” and Note 9—“Restructuring and 
Impairment Charges” to the Consolidated Financial Statements, contained in our Annual Report on Form 10-K for 
our fiscal year ended August 31, 2010 and incorporated by reference into this prospectus supplement, for further 
details. If we incur unexpected restructuring charges related to the 2006 Restructuring Plan, the 2009 Restructuring 
Plan, or both, or in connection with any potential future restructuring program, our financial condition and results of 
operations may suffer. We expect that in the future we may continue to transfer certain of our operations to lower 
cost geographies, which may require us to take additional restructuring charges. We also may decide to transfer 
certain operations to other geographies based on changes in our customers’ requirements, the tax rates in the 
jurisdictions in which we operate or other factors. Restructurings present significant potential risks of events 
occurring that could adversely affect us, including a decrease in employee morale, delays encountered in finalizing 
the scope of, and implementing, the restructurings (including extensive consultations concerning potential workforce 
reductions, particularly in locations outside of the U.S.), the failure to achieve targeted cost savings and the failure to 
meet operational targets and customer requirements due to the loss of employees and any work stoppages that 
might occur. These risks are further complicated by our extensive international operations, which subject us to 
different legal and regulatory requirements that govern the extent and speed, of our ability to reduce our 
manufacturing capacity and workforce. In addition, the current global economic conditions may change how 
governments regulate restructuring as the recent global recession has impacted local economies. Finally, we may 
have to obtain agreements from our affected customers for the re-location of our facilities in certain instances. 
Obtaining these agreements, along with the volatility in our customers’ demand, can further delay restructuring 
activities.  

   

We may not be able to maintain our engineering, technological and manufacturing process expertise.  
   

The markets for our manufacturing and engineering services are characterized by rapidly changing technology and 
evolving process development. The continued success of our business will depend upon our ability to:  
   

   

Although we believe that our operations use the assembly and testing technologies, equipment and processes that 
are currently required by our customers, we cannot be certain that we will develop the capabilities required by our 
customers in the future. The emergence of new  

 

•  hire, retain and expand our qualified engineering and technical personnel; 
 

•  maintain technological leadership; 
 

•  develop and market manufacturing services that meet changing customer needs; and 
 

•  successfully anticipate or respond to technological changes in manufacturing processes on a cost-effective and 
timely basis. 
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technology, industry standards or customer requirements may render our equipment, inventory or processes 
obsolete or noncompetitive. In addition, we may have to acquire new assembly and testing technologies and 
equipment to remain competitive. The acquisition and implementation of new technologies and equipment may 
require significant expense or capital investment, which could reduce our operating margins and our operating 
results. In facilities that we establish or acquire, we may not be able to maintain our engineering, technological and 
manufacturing process expertise. Our failure to anticipate and adapt to our customers’ changing technological 
needs and requirements or to hire and retain a sufficient number of engineers and maintain our engineering, 
technological and manufacturing expertise, could have a material adverse effect on our business.  

   

If our manufacturing processes and services do not comply with applicable statutory and regulatory 
requirements, or if we manufacture products containing design or manufacturing defects, demand for our 
services may decline and we may be subject to liability claims.  
   

We manufacture and design products to our customers’ specifications, and, in some cases, our manufacturing 
processes and facilities may need to comply with applicable statutory and regulatory requirements. For example, 
medical devices that we manufacture or design, as well as the facilities and manufacturing processes that we use to 
produce them, are regulated by the Food and Drug Administration and non-U.S. counterparts of this agency. 
Similarly, items we manufacture for customers in the defense and aerospace industries, as well as the processes 
we use to produce them, are regulated by the Department of Defense and the Federal Aviation Authority. In addition, 
our customers’ products and the manufacturing processes that we use to produce them often are highly complex. 
As a result, products that we manufacture may at times contain manufacturing or design defects, and our 
manufacturing processes may be subject to errors or not be in compliance with applicable statutory and regulatory 
requirements. Defects in the products we manufacture or design, whether caused by a design, manufacturing or 
component failure or error, or deficiencies in our manufacturing processes, may result in delayed shipments to 
customers or reduced or cancelled customer orders. If these defects or deficiencies are significant, our business 
reputation may also be damaged. The failure of the products that we manufacture or our manufacturing processes 
and facilities to comply with applicable statutory and regulatory requirements may subject us to legal fines or 
penalties and, in some cases, require us to shut down or incur considerable expense to correct a manufacturing 
process or facility. In addition, these defects may result in liability claims against us or expose us to liability to pay 
for the recall of a product. The magnitude of such claims may increase as we expand our medical and aerospace 
and defense manufacturing services, as defects in medical devices and aerospace and defense systems could 
seriously harm or kill users of these products and others. Even if our customers are responsible for the defects, they 
may not, or may not have resources to, assume responsibility for any costs or liabilities arising from these defects, 
which could expose us to additional liability claims.  

   

Our regular manufacturing processes and services may result in exposure to intellectual property 
infringement and other claims.  
   

Providing manufacturing services can expose us to potential claims that the product design or manufacturing 
processes infringe third party intellectual property rights. Even though many of our manufacturing services contracts 
generally require our customers to indemnify us for infringement claims relating to their products, including 
associated product specifications and designs, a particular customer may not, or may not have the resources to 
assume responsibility  
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for such claims. In addition, we may be responsible for claims that our manufacturing processes or components 
used in manufacturing infringe third party intellectual property rights. Infringement claims could subject us to 
significant liability for damages, and potentially injunctive action, or hamper our normal operations such as by 
interfering with the availability of components and, regardless of merits, could be time-consuming and expensive to 
resolve.  

   

Our design services offerings may result in additional exposure to product liability, intellectual property 
infringement and other claims, in addition to the business risk of being unable to produce the revenues 
necessary to profit from these services.  
   

We continue our efforts to offer certain design services, primarily those relating to products that we manufacture for 
our customers, and we also continue to offer design services related to collaborative design manufacturing and 
turnkey solutions (including end-user products and components as products). Providing such services can expose 
us to different or greater potential liabilities than those we face when providing our regular manufacturing services. 
Our design services business increases our exposure to potential product liability claims resulting from injuries 
caused by defects in products we design, as well as potential claims that products we design or processes we use 
infringe third-party intellectual property rights. Such claims could subject us to significant liability for damages, 
subject the infringing portion of our business to injunction and, regardless of their merits, could be time-consuming 
and expensive to resolve. We also may have greater potential exposure from warranty claims and from product 
recalls due to problems caused by product design. Costs associated with possible product liability claims, 
intellectual property infringement claims and product recalls could have a material adverse effect on our results of 
operations. When providing collaborative design manufacturing or turnkey solutions, we may not be guaranteed 
revenue needed to recoup or profit from the investment in the resources necessary to design and develop products. 
No revenue may be generated from these efforts if our customers do not approve the designs in a timely manner or 
at all, or if they do not then purchase anticipated levels of products. Furthermore, contracts may allow the customer 
to delay or cancel deliveries and may not obligate the customer to any volume of purchases, or may provide for 
penalties or cancellation of orders if we are late in delivering designs or products. We may also have the 
responsibility to ensure that products we design satisfy safety and regulatory standards and to obtain any 
necessary certifications. Failure to timely obtain the necessary approvals or certifications could prevent us from 
selling these products, which in turn could harm our sales, profitability and reputation.  
   

In our contracts with turnkey solutions customers, we generally provide them with a warranty against defects in our 
designs. If a turnkey solutions product or component that we design is found to be defective in its design, this may 
lead to increased warranty claims. Warranty claims may also extend to defects caused by components or materials 
used in the products but which are provided to us by our suppliers. Although we have product liability insurance 
coverage, it may not be available on acceptable terms, in sufficient amounts, or at all. A successful product liability 
claim in excess of our insurance coverage or any material claim for which insurance coverage was denied or limited 
and for which indemnification was not available could have a material adverse effect on our business, results of 
operations and financial condition. Moreover, even if the claim relates to a defect caused by a supplier, we may not 
be able to get an adequate remedy from the supplier.  
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The success of our turnkey solution activities depends in part on our ability to obtain, protect and leverage 
intellectual property rights to our designs.  
   

We strive to obtain and protect certain intellectual property rights to our turnkey solutions designs. We believe that 
having a significant level of protected proprietary technology gives us a competitive advantage in marketing our 
services. However, we cannot be certain that the measures that we employ will result in protected intellectual 
property rights or will result in the prevention of unauthorized use of our technology. If we are unable to obtain and 
protect intellectual property rights embodied within our designs, this could reduce or eliminate the competitive 
advantages of our proprietary technology, which would harm our business.  

   

Intellectual property infringement claims against our customers, our suppliers or us could harm our 
business.  
   

Our turnkey solutions products and the products of our customers may compete against the products of other 
companies, many of whom may own the intellectual property rights underlying those products. Such products may 
also infringe the intellectual property rights of third parties that may hold key intellectual property rights in areas in 
which we operate but which such third parties do not actively provide products. Patent clearance or licensing 
activities, if any, may be inadequate to anticipate and avoid third party claims. As a result, in addition to the risk that 
we could become subject to claims of intellectual property infringement, our customers or suppliers could become 
subject to infringement claims. Additionally, customers for our turnkey solutions services, or collaborative designs in 
which we have significant technology contributions, typically require that we indemnify them against the risk of 
intellectual property infringement. If any claims are brought against us or against our customers for such 
infringement, regardless of their merits, we could be required to expend significant resources in the defense or 
settlement of such claims, or in the defense or settlement of related indemnification claims from our customers. In 
the event of a claim, we may be required to spend a significant amount of money to develop non-infringing 
alternatives or obtain licenses. We may not be successful in developing such alternatives or obtaining such a 
license on reasonable terms or at all. Our customers may be required to or decide to discontinue products which 
are alleged to be infringing rather than face continued costs of defending the infringement claims, and such 
discontinuance may result in a significant decrease in our business.  

   

We depend on our officers, managers and skilled personnel.  
   

Our success depends to a large extent upon the continued services of our executive officers and other skilled 
personnel. Generally our employees are not bound by employment or non-competition agreements, and we cannot 
assure you that we will retain our executive officers and other key employees. We could be seriously harmed by the 
loss of any of our executive officers. In order to manage our growth, we will need to internally develop and recruit and 
retain additional skilled management personnel and if we are not able to do so, our business and our ability to 
continue to grow could be harmed.  

   

Any delay in the implementation of our information systems could disrupt our operations and cause 
unanticipated increases in our costs.  
   

We have completed the installation of an Enterprise Resource Planning system in most of our manufacturing sites, 
excluding certain of the sites we acquired in the Taiwan Green Point Enterprises Co., Ltd. (“Green Point”) 
acquisition transaction, and in our corporate location. We  

 
S-22  

http://cfidocs.bbwebds.bloomberg.com:27638/cf/drv24/pub/edgar/2010/11/01/0000950123-10-098868/g24983b5e424b5.htm#tocpage


Table of Contents 

are in the process of installing this system in certain of our remaining facilities, including additional Green Point 
sites, which will replace the current Manufacturing Resource Planning system, and financial information systems. 
Any delay in the implementation of these information systems could result in material adverse consequences, 
including disruption of operations, loss of information and unanticipated increases in costs.  

   

Compliance or the failure to comply with current and future environmental, product stewardship and 
producer responsibility laws or regulations could cause us significant expense.  
   

We are subject to a variety of federal, state, local and foreign environmental, product stewardship and producer 
responsibility laws and regulations, including those relating to the use, storage, discharge and disposal of 
hazardous chemicals used during our manufacturing process, those requiring design changes or conformity 
assessments or those relating to the recycling of products we manufacture. If we fail to comply with any present and 
future regulations, we could become subject to future liabilities, and we could face the suspension of production, or 
prohibitions on sales of products we manufacture. In addition, such regulations could restrict our ability to expand 
our facilities or could require us to acquire costly equipment, or to incur other significant expenses, including 
expenses associated with the recall of any non-compliant product or with changes in our procurement and inventory 
management activities.  
   

Certain environmental laws impose liability for the costs of investigation, removal or remediation of hazardous or 
toxic substances on an owner, occupier or operator of real estate, even if such person or company was unaware of 
or not responsible for the presence of such substances. Soil and groundwater contamination may have occurred at 
some of our facilities. From time to time we investigate, remediate and monitor soil and groundwater contamination 
at certain of our operating sites. In certain instances where contamination existed prior to our ownership or 
occupation of a site, landlords or former owners have retained some contractual responsibility for contamination and 
remediation. However, failure of such persons to perform those obligations could result in us being required to 
remediate such contamination. As a result, we may incur clean-up costs in such potential removal or remediation 
efforts. In other instances, we may be solely responsible for clean-up costs associated with remediation efforts.  
   

From time to time new regulations are enacted, or existing requirements are changed, and it is difficult to anticipate 
how such regulations and changes will be implemented and enforced. We continue to evaluate the necessary steps 
for compliance with regulations as they are enacted.  
   

Over the last several years, we have become subject to certain legal requirements, principally in Europe, regarding 
the use of certain hazardous substances in, and the collection, reuse and recycling of waste from, certain products 
that use or generate electricity. Similar requirements are being developed or imposed in other areas of the world 
where we manufacture or sell products, including China and the U.S. We believe that we comply, and will be able to 
continue to comply, with such emerging requirements. We may experience negative consequences from these 
emerging requirements however, including, but not limited to, supply shortages or delays, increased raw material 
and component costs, accelerated obsolescence of certain of our raw materials, components and products and the 
need to modify or create new designs for our existing and future products.  
   

Our failure to comply with any applicable regulatory requirements or with related contractual obligations could result 
in our being directly or indirectly liable for costs (including product  

 
S-23  

http://cfidocs.bbwebds.bloomberg.com:27638/cf/drv24/pub/edgar/2010/11/01/0000950123-10-098868/g24983b5e424b5.htm#tocpage


Table of Contents 

recall and/or replacement costs), fines or penalties and third-party claims, and could jeopardize our ability to 
conduct business in the jurisdictions implementing them.  
   

In addition, as global warming issues become more prevalent, the U.S. and foreign governments are beginning to 
respond to these issues. This increasing governmental focus on global warming may result in new environmental 
regulations that may negatively affect us, our suppliers and our customers. This could cause us to incur additional 
direct costs in complying with any new environmental regulations, as well as increased indirect costs resulting from 
our customers, suppliers or both incurring additional compliance costs that get passed on to us. These costs may 
adversely impact our operations and financial condition.  
   

We and our customers are increasingly concerned with environmental issues, such as waste management 
(including recycling) and climate change (including reducing carbon outputs). We expect these concerns to grow 
and require increased investments of time and resources.  

   

We are subject to the risk of increased taxes.  
   

We base our tax position upon the anticipated nature and conduct of our business and upon our understanding of 
the tax laws of the various countries in which we have assets or conduct activities. Our tax position, however, is 
subject to review and possible challenge by taxing authorities and to possible changes in law (including adverse 
changes to the manner in which the U.S. taxes U.S. based multinational companies). We cannot determine in 
advance the extent to which some jurisdictions may assess additional tax or interest and penalties on such 
additional taxes.  
   

For example, during the third quarter of fiscal year 2010, the Internal Revenue Service (“IRS”) completed its field 
examination of our tax returns for the fiscal years 2003 through 2005 and issued a Revenue Agent’s Report on 
April 30, 2010 proposing adjustments primarily related to: (1) certain costs that we treated as corporate expenses 
and that the IRS proposes be charged out to our foreign affiliates and (2) certain purported intangible values the IRS 
felt were transferred to certain of our foreign subsidiaries free of charge. If the IRS ultimately prevails in its positions, 
our additional income tax payment due for the fiscal years 2003 through 2005 would be approximately $70.2 million 
before utilization of any tax attributes arising in periods subsequent to fiscal year 2005. In addition, the IRS will likely 
make similar claims in future audits with respect to these types of transactions (at this time, determination of the 
additional income tax due for these later years is not practicable). Also, the IRS has proposed interest and penalties 
with respect to fiscal years 2003 through 2005 and we anticipate the IRS may seek to impose interest and penalties 
in subsequent years with respect to the same types of issues. We disagree with the proposed adjustments and 
intend to vigorously contest this matter through applicable IRS and judicial procedures, as appropriate. While we 
currently believe that the resolution of these issues will not have a material effect on our financial position or liquidity, 
an unfavorable resolution, particularly if the IRS successfully asserts similar claims for later years, could have a 
material effect on our results of operations and financial condition (particularly in the quarter in which any adjustment 
is recorded or any tax is due or paid). For further discussion related to our income taxes, refer to “Management’s 
Discussion and Analysis of Financial Condition and Results of Operations—Critical Accounting Policies and 
Estimates—Income Taxes” and Note 4—“Income Taxes” to the Consolidated Financial Statements contained in our 
Annual Report on Form 10-K for our fiscal year ended August 31, 2010 and incorporated by reference into this 
prospectus supplement.  
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In addition, our effective tax rate may be increased by the generation of higher income in countries with higher tax 
rates, or changes in local tax rates. For example, China enacted a unified enterprise income tax law, effective 
January 1, 2008, which has resulted in a higher tax rate on operations in China as the rate increase is phased in 
over several years.  
   

Several countries in which we are located allow for tax incentives to attract and retain business. We have obtained 
incentives where available and practicable. Our taxes could increase if certain tax incentives are retracted (which in 
some cases could occur if we fail to satisfy the conditions on which such incentives are based), or if they are not 
renewed upon expiration, or tax rates applicable to us in such jurisdictions are otherwise increased. It is anticipated 
that tax incentives with respect to certain operations will expire within the next year. However, due to the possibility 
of changes in existing tax law and our operations, we are unable to predict how these expirations will impact us in 
the future. In addition, acquisitions may cause our effective tax rate to increase, depending on the jurisdictions in 
which the acquired operations are located.  

   

Our credit rating may be downgraded.  
   

Our credit is rated by credit rating agencies. Our 7.750% Senior Notes and our 8.250% Senior Notes are currently 
rated BBB- by Fitch Ratings (“Fitch”), Ba1 by Moody’s Investor Services, Inc. (“Moody’s”) and BB+ by Standard & 
Poor’s Ratings Services, a Division of the McGraw-Hill Companies, Inc. (“S&P”), and are considered to be below 
“investment grade” debt by Moody’s and S&P and “investment grade” debt by Fitch. Any potential future negative 
change in our credit rating, may make it more expensive for us to raise additional capital in the future on terms that 
are acceptable to us, if at all; may negatively impact the price of our common stock; may increase our interest 
payments under existing debt agreements; and may have other negative implications on our business, many of 
which are beyond our control. In addition, as discussed in “Management’s Discussion and Analysis of Financial 
Condition and Results of Operations—Liquidity and Capital Resources,” contained in our Annual Report on 
Form 10-K for our fiscal year ended August 31, 2010 and incorporated by reference into this prospectus supplement, 
the interest rate payable on the 8.250% Senior Notes and under the Credit Facility is subject to adjustment from 
time to time if our credit ratings change. Thus, any potential future negative change in our credit rating may increase 
the interest rate payable on the 8.250% Senior Notes, the Credit Facility and certain of our other borrowings.  

   

Our amount of debt could significantly increase in the future.  
   

As of August 31, 2010, on an as adjusted basis to give effect to this offering and the assumed use of proceeds 
therefrom as described more fully under the heading “Capitalization” in this prospectus supplement, our debt 
obligations on the Consolidated Balance Sheets consisted of $400.0 million under our 8.250% Senior Notes, 
$312.0 million under our 7.750% Senior Notes, $400.0 million under the notes offered hereby and $96.6 million 
outstanding under various bank loans to certain of our foreign subsidiaries and under various other debt obligations. 
Refer to “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Liquidity and 
Capital Resources” and Note 7—“Notes Payable, Long-Term Debt and Long-Term Lease Obligations” to the 
Consolidated Financial Statements, contained in our Annual Report on Form 10-K for our fiscal year ended 
August 31, 2010 and incorporated by reference into this prospectus supplement, for further details.  
   

As of August 31, 2010, we have the ability to borrow up to $800.0 million under the revolving credit portion of the 
Credit Facility. In addition, the Credit Facility contemplates a potential  
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increase of the revolving credit portion of up to an additional $200.0 million, if we and the lenders later agree to such 
increase. We could incur additional indebtedness in the future in the form of bank loans, notes or convertible 
securities.  
   

Should we desire to consummate significant additional acquisition opportunities, undertake significant additional 
expansion activities or make substantial investments in our infrastructure, our capital needs would increase and 
could possibly result in our need to increase available borrowings under our revolving credit facilities or access public 
or private debt and equity markets. There can be no assurance, however, that we would be successful in raising 
additional debt or equity on terms that we would consider acceptable.  
   

An increase in the level of our indebtedness, among other things, could:  
   

   

There can be no assurance that we will be able to meet future debt service obligations.  

•  make it difficult for us to obtain any necessary financing in the future for other acquisitions, working capital, capital 
expenditures, debt service requirements or other purposes; 

 

•  limit our flexibility in planning for, or reacting to changes in, our business; 
 

•  make us more vulnerable in the event of a downturn in our business; and 
 

•  impact certain financial covenants that we are subject to in connection with our debt and securitization programs, 
including, among others, the maximum ratio of debt to consolidated EBITDA (as defined in our debt agreements 
and securitization programs). 

   

We are subject to risks of currency fluctuations and related hedging operations.  
   

More than an insignificant portion of our business is conducted in currencies other than the U.S. dollar. Changes in 
exchange rates among other currencies and the U.S. dollar will affect our cost of sales, operating margins and net 
revenue. We cannot predict the impact of future exchange rate fluctuations. We use financial instruments, primarily 
forward contracts, to economically hedge U.S. dollar and other currency commitments arising from trade accounts 
receivable, trade accounts payable, fixed purchase obligations and other foreign currency obligations. Based on our 
calculations and current forecasts, we believe that our hedging activities enable us to largely protect ourselves from 
future exchange rate fluctuations. If, however, these hedging activities are not successful or if we change or reduce 
these hedging activities in the future, we may experience significant unexpected expenses from fluctuations in 
exchange rates.  

   

An adverse change in the interest rates for our borrowings could adversely affect our financial condition.  
   

We pay interest on outstanding borrowings under our revolving credit facilities and certain other long term debt 
obligations at interest rates that fluctuate based upon changes in various base interest rates. An adverse change in 
the base rates upon which our interest rates are determined could have a material adverse effect on our financial 
position, results of operations and cash flows.  

   

We face certain risks in collecting our trade accounts receivable.  
   

Most of our customer sales are paid for after the goods and services have been delivered. If any of our customers 
has any liquidity issues (the risk of which could be relatively high, relative to  
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historical conditions, due to current economic conditions), then we could encounter delays or defaults in payments 
owed to us which could have a significant adverse impact on our financial condition and results of operations. For 
example, two of our customers each filed a petition in fiscal year 2009 for reorganization under bankruptcy law. We 
have analyzed our financial exposure resulting from both of these customers’ bankruptcy filings and as a result have 
recorded an allowance for doubtful accounts based upon our anticipated exposure associated with these events. Our 
allowance for doubtful accounts receivables was $13.9 million as of August 31, 2010 (which represented 
approximately 1% of our gross trade accounts receivable balance) and $15.5 million as of August 31, 2009 (which 
represented approximately 1% of our gross trade accounts receivable balance).  

   

Certain of our existing stockholders have significant control.  
   

At August 31, 2010, our executive officers, directors and certain of their family members collectively beneficially 
owned 12.3% of our outstanding common stock, of which William D. Morean, our Chairman of the Board, 
beneficially owned 7.0%. As a result, our executive officers, directors and certain of their family members have 
significant influence over (1) the election of our Board of Directors, (2) the approval or disapproval of any other 
matters requiring stockholder approval and (3) the affairs and policies of Jabil.  

   

Changes in the securities laws and regulations have increased, and may continue to increase, our costs; and 
any future changes would likely increase our costs.  
   

The Sarbanes-Oxley Act of 2002, as well as related rules promulgated by the SEC and the New York Stock 
Exchange (the “NYSE”), required changes in some of our corporate governance, securities disclosure and 
compliance practices. Compliance with these rules has increased our legal and financial accounting costs for 
several years following the announcement and effectiveness of these new rules. While these costs are no longer 
increasing, they may in fact increase in the future. In addition, given the recent turmoil in the securities and credit 
markets, as well as the global economy, many U.S. and international governmental, regulatory and supervisory 
authorities including, but not limited to, the SEC and the NYSE, have recently enacted additional changes in their 
laws, regulations and rules (such as the recent Dodd-Frank Act) and may be contemplating additional changes. 
These changes, and any such future changes, may cause our legal and financial accounting costs to increase.  

   

Due to inherent limitations, there can be no assurance that our system of disclosure and internal controls 
and procedures will be successful in preventing all errors or fraud, or in informing management of all 
material information in a timely manner.  
   

Our management, including our CEO and CFO, does not expect that our disclosure controls and internal controls 
and procedures will prevent all error and all fraud. A control system, no matter how well conceived and operated, can 
provide only reasonable, not absolute, assurance that the objectives of the control system are met. Further, the 
design of a control system reflects that there are resource constraints, and the benefits of controls must be 
considered relative to their costs. Because of the inherent limitations in all control systems, no evaluation of controls 
can provide absolute assurance that all control issues and instances of fraud, if any, within the company have been 
or will be detected. These inherent limitations include the realities that judgments in decision-making can be faulty 
and that breakdowns can occur simply because of  
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error or mistake. Additionally, controls can be circumvented by the individual acts of some persons, by collusion of 
two or more people, or by management override of the control.  
   

The design of any system of controls also is based in part upon certain assumptions about the likelihood of future 
events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential 
future conditions; over time, a control may become inadequate because of changes in conditions, or the degree of 
compliance with the policies or procedures may deteriorate. Because of the inherent limitations in a cost-effective 
control system, misstatements due to error or fraud may occur and may not be detected.  

   

If we receive other than an unqualified opinion on the adequacy of our internal control over financial 
reporting as of August 31, 2011 or any future year-ends, investors could lose confidence in the reliability of 
our financial statements, which could result in a decrease in the value of your shares.  
   

Pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, public companies are required to include an annual 
report on internal control over financial reporting in their annual reports on Form 10-K that contains an assessment 
by management of the effectiveness of the company’s internal control over financial reporting. Our independent 
registered public accounting firm, KPMG LLP, issued an unqualified opinion on the effectiveness of our internal 
control over financial reporting as of August 31, 2010. While we continuously conduct a rigorous review of our 
internal control over financial reporting in order to assure compliance with the Section 404 requirements, if our 
independent registered public accounting firm interprets the Section 404 requirements and the related rules and 
regulations differently from us or if our independent registered public accounting firm is not satisfied with our internal 
control over financial reporting or with the level at which it is documented, operated or reviewed, they may issue an 
adverse opinion. An adverse opinion could result in an adverse reaction in the financial markets due to a loss of 
confidence in the reliability of our consolidated financial statements.  
   

In addition, we have spent a significant amount of resources in complying with Section 404’s requirements. For the 
foreseeable future, we will likely continue to spend substantial amounts complying with Section 404’s requirements, 
as well as improving and enhancing our internal control over financial reporting.  

   

There are inherent uncertainties involved in estimates, judgments and assumptions used in the preparation 
of financial statements in accordance with U.S. generally accepted accounting principles (“U.S. GAAP”). 
Any changes in U.S. GAAP or in estimates, judgments and assumptions could have a material adverse effect 
on our business, financial position and results of operations.  
   

The consolidated financial statements included in the periodic reports we file with the SEC are prepared in 
accordance with U.S. GAAP. The preparation of financial statements in accordance with U.S. GAAP involves 
making estimates, judgments and assumptions that affect reported amounts of assets, liabilities and related 
reserves, revenues, expenses and income. Estimates, judgments and assumptions are inherently subject to change 
in the future, and any such changes could result in corresponding changes to the amounts of assets, liabilities and 
related reserves, revenues, expenses and income. Any such changes could have a material adverse effect on our 
financial position and results of operations. In addition, the principles of U.S. GAAP are subject to interpretation by 
the Financial Accounting Standards Board, the American Institute of Certified Public Accountants, the SEC and 
various bodies formed to create appropriate accounting policies, and interpret such policies. A change in those 
policies can have a significant effect  
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on our accounting methods. For example, although not yet currently required, the SEC could require us to adopt the 
International Financial Reporting Standards in the next few years, which could have a significant effect on certain of 
our accounting methods.  

   

We are subject to risks associated with natural disasters and global events.  
   

Our operations may be subject to natural disasters or other business disruptions, which could seriously harm our 
results of operation and increase our costs and expenses. We are susceptible to losses and interruptions caused 
by hurricanes (including in Florida, where our headquarters are located), earthquakes, power shortages, 
telecommunications failures, water shortages, tsunamis, floods, typhoons, fire, extreme weather conditions, 
geopolitical events such as terrorist acts or widespread criminal activities and other natural or manmade disasters. 
Our insurance coverage with respect to natural disasters is limited and is subject to deductibles and coverage limits. 
Such coverage may not be adequate, or may not continue to be available at commercially reasonable rates and 
terms.  

   

Energy price increases may negatively impact our results of operations.  
   

Certain of the components that we use in our manufacturing activities are petroleum-based. In addition, we, along 
with our suppliers and customers, rely on various energy sources (including oil) in our transportation activities. While 
significant uncertainty currently exists about the future levels of energy prices, a significant increase is possible. 
Increased energy prices could cause an increase to our raw material costs and transportation costs. In addition, 
increased transportation costs of certain of our suppliers and customers could be passed along to us. We may not 
be able to increase our product prices enough to offset these increased costs. In addition, any increase in our 
product prices may reduce our future customer orders and profitability.  
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Use of proceeds  
   

We estimate that the net proceeds from this offering will be approximately $391.0 million, after deducting 
underwriting discounts and our estimated expenses. We expect to use the net proceeds of the notes offered hereby 
to repay in full $340.0 million outstanding under the term portion of the Credit Facility, as well as $51.0 million of the 
borrowings under the Foreign Securitization Program. The Credit Facility expires on July 19, 2012. The Foreign 
Securitization Program expires on March 17, 2011. As of September 30, 2010, borrowings of approximately 
$340.0 million were outstanding under the term portion of the Credit Facility at a weighted average interest rate of 
1.40% per annum. As of September 30, 2010, borrowings of approximately $60.6 million were outstanding under the 
Foreign Securitization Program at a weighted average interest rate of 1.94% per annum. Certain of the underwriters 
or their affiliates are lenders under the Credit Facility and will receive all or a portion of the net proceeds that we 
receive from this offering. For more information, see “Underwriting; Conflicts of interest.”  
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Ratio of earnings to fixed charges  
   

Our ratio of earnings to fixed charges was as follows for the respective periods indicated:  
   

   

   

For purposes of calculating the ratio of earnings to fixed charges, earnings is the amount resulting from (1) adding 
(a) pretax income from continuing operations before adjustment for minority interests in consolidated subsidiaries or 
income or loss from equity investees, (b) fixed charges, (c) amortization of capitalized interest, (d) distributed 
income of equity investees and (e) our share of pre-tax losses of equity investees for which charges arising from 
guarantees are included in fixed charges and (2) subtracting (i) interest capitalized and (ii) the minority interest in 
pre-tax income of subsidiaries that have not incurred fixed charges. Fixed charges is the sum of (x) interest 
expensed and capitalized, (y) amortized premiums, discounts and capitalized expenses related to indebtedness 
and (z) an estimate of the interest within rental expense.  
   

Because we have no preferred stock issued (and have not had any issued during the fiscal years shown above), a 

                                 

  

Year Ended August 31,   
2006   2007     2008     2009     2010   

  
   

6.3x      1.9x       2.3x       1       3.6x   

(1) Earnings for the f iscal year ended August 31, 2009 w ere inadequate to cover f ixed charges by $1,003.9 million. 

ratio of earnings to combined fixed charges and preferred dividends is not presented.  
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Capitalization  
   

The following table sets forth our unaudited cash and cash equivalents and consolidated capitalization as of 
August 31, 2010:  
   

   

You should read this table along with the selected consolidated financial data, “Management’s Discussion and 
Analysis of Financial Condition and Results of Operations” contained in our Annual Report on Form 10-K for our 
fiscal year ended August 31, 2010 and incorporated by reference into this prospectus supplement, “Use of 
proceeds,” and our financial statements and related notes appearing elsewhere or incorporated by reference in this 
prospectus supplement or the accompanying prospectus.  
   

•  on an actual basis; and 
 

•  on an as adjusted basis to give effect to (i) $391.0 million of net proceeds from this offering and (ii) the use of this 
$391.0 million of net proceeds to repay in full the $340.0 million outstanding under the term portion of the Credit 
Facility and to repay $51.0 million of the outstanding amounts under the Foreign Securitization Program. 

                 

  

    As of August 31, 2010   
    Actual     As adjusted   
    (In thousands)   

  
   

Cash and cash equivalents    $ 744,329     $ 744,329   
         

         

Short-term debt and current installments of notes payable, long-term debt and capital lease 
obligations:                  
Revolving credit facilities1      73,750       73,750   
Term portion of the Credit Facility      20,000       –   
Foreign Securitization Program      71,436       20,436   
Other2      2,380       2,380   

         

         

Total short-term debt and current installments of long-term debt    $ 167,566     $ 96,566   
         

         

Notes payable, long-term debt and capital lease obligations, less current installments:                  
Term portion of the Credit Facility      320,000       –   
7.750% Senior Notes due 2016      301,782       301,782   
8.250% Senior Notes due 2018      397,140       397,140   
5.625% Senior Notes due 2020 offered hereby      –       400,000   
Capital Lease Obligations      8       8   

         

         

Total long-term debt    $ 1,018,930     $ 1,098,930   
         

         

Total debt3    $ 1,186,496     $ 1,195,496   
Stockholders’ equity:                  

Preferred stock, 10,000,000 shares ($.001 par value) authorized, none issued and 
outstanding      –       –   

Common Stock      220       220   
Additional paid-in capital      1,541,507       1,541,507   
Retained Earnings      123,303       123,303   
Accumulated other comprehensive income      122,062       122,062   
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Treasury stock (at cost)      (209,046 )     (209,046 ) 
         

         

Net stockholders’ equity    $ 1,578,046     $ 1,578,046   
         

         

Total capitalization    $ 2,764,542     $ 2,773,542   
   

   

(1) Consists of  subsidiary  rev olv ing credit f acilities and the rev olv ing credit portion of  the Credit Facility . As of  August 31, 2010, there was no amount 
outstanding under the rev olv ing credit portion of  the Credit Facility  and $800.0 million was av ailable f or borrowing thereunder, subject to the terms and 
conditions of  such Credit Facility . During the period f rom September 1, 2010 through September 30, 2010, the av erage daily  amount outstanding under the 
rev olv ing credit portion of  the Credit Facility  was $348.7 million. 

 

(2) Primarily  current portions of  subsidiary  term debt. 
 

(3) Excludes $350.2 million of  aggregate of f -balance sheet liabilities, including approximately  $194.7 million of  cash proceeds f rom the sale of  receiv ables 
under the U.S. Securitization Program, $141.2 million under the trade accounts receiv able sales programs and $14.3 million of  an of f -balance sheet 
f actoring program. While the U.S. Securitization Program was not ref lected as a liability  on our balance sheet as of  August 31, 2010, it is now ref lected on 
our balance sheet as of  October 26, 2010. We are currently  negotiating, howev er, an amendment which will result in, among other things, the U.S. 
Securitization Program again not being ref lected on our balance sheet. We currently  anticipate entering into such an amendment in the near f uture. 
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Selected consolidated financial data  
   

The following selected data are derived from our consolidated financial statements. We believe that the unaudited 
quarterly consolidated financial statements from which we have derived the interim period data include all 
adjustments, consisting only of normal, recurring adjustments, necessary to present fairly, in all material respects, 
our results of operations and financial condition for and as of the periods presented. Financial results for interim 
periods are not necessarily indicative of results that may be expected for any other interim period or for the fiscal 
year.  
   

The data should be read in conjunction with the “Management’s Discussion and Analysis of Financial Condition and 
Results of Operations” section, the “Business” section and the consolidated financial statements and the related 
notes thereto contained in each of our Annual Report on Form 10-K for the fiscal year ended August 31, 2010, which 
is incorporated by reference in this prospectus supplement.  
   

                                         

  

    Fiscal Year Ended   
    August 31,   

Dollars in thousands   2006     2007     2008     2009     2010   
  

   

Net revenue    $ 10,265,447     $ 12,290,592     $ 12,779,703     $ 11,684,538     $ 13,409,411   
Cost of revenue      9,500,547       11,478,562       11,911,902       10,965,723       12,405,267   
         

         

Gross profit      764,900       812,030       867,801       718,815       1,004,144   
Operating expenses:                                          

Selling, general and administrative      382,210       491,967       491,324       495,941       589,738   
Research and development      34,975       36,381       32,984       27,321       28,085   
Amortization of intangibles      24,323       29,347       37,288       31,039       25,934   
Restructuring and impairment 

charges1      81,585       72,396       54,808       51,894       8,217   
Goodwill Impairment charges2      –       –       –       1,022,821       –   
Loss on disposal of subsidiaries3      –       –       –       –       24,604   

         

         

Operating income (loss)      241,807       181,939       251,397       (910,201 )     327,566   
Other expense4      11,918       15,888       11,902       20,111       4,087   
Interest income      (18,734 )     (14,531 )     (12,014 )     (7,426 )     (2,956 ) 
Interest expense      23,507       86,069       94,316       82,247       79,168   

         

         

Income (loss) before income tax      225,116       94,513       157,193       (1,005,133 )     247,267   
Income tax expense      60,598       21,401       25,119       160,898       76,501   
         

         

Net income (loss)      164,518       73,112       132,074       (1,166,031 )     170,766   
Net income (loss) attributable to 

noncontrolling interests, net of income tax 
expense      –       (124 )     (1,818 )     (819 )     1,926   

         

         

Net income (loss) attributable to Jabil 
Circuit, Inc.     $ 164,518     $ 73,236     $ 133,892     $ (1,165,212 )   $ 168,840   
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ADDITIONAL FINANCIAL DATA  
   

   

CONSOLIDATED BALANCE SHEET DATA  
   

                                         

  

    Fiscal Year Ended   
    August 31,   

Dollars in thousands   2006     2007     2008     2009     2010   
  

   

Core EBITDA5    $ 565,916     $ 541,911     $ 618,920     $ 507,793       748,280   
Capital expenditures    $ 279,861     $ 302,190     $ 337,502     $ 292,238     $ 398,425   
   

   

                                         

  

    Fiscal Year Ended   
    August 31,   

Dollars in thousands   2006     2007     2008     2009     2010   
  

   

Cash, cash equivalents and short-term 
investments    $ 773,563     $ 663,625     $ 772,923     $ 876,272     $ 744,329   

Working capital6      977,631       675,446       1,091,497       990,900       1,048,844   
Total assets      5,411,730       6,295,232       7,032,137       5,317,858       6,367,747   
         

         

Total debt      393,333       1,262,193       1,369,410       1,234,448       1,186,496   
         

         

   

Total stockholders’ equity      2,294,481       2,443,011       2,715,725       1,435,162       1,578,046   
   

   

(1) During f iscal year 2006, w e recorded charges of $81.9 million related to the restructuring plan initiated in the fourth quarter of f iscal 
year 2006, partially offset by the reversal of $0.3 million related to restructuring charges incurred under historical restructuring plans. 
Also related to the restructuring plan, w e recorded valuation allow ances of $37.1 million on net deferred tax assets through income 
tax expense. 

 

During f iscal year 2007, w e recorded charges of $72.4 million related to the restructuring plan initiated in the fourth quarter of f iscal 
year 2006. Also related to the restructuring plan, w e reduced valuation allow ances by $2.0 million, to $35.1 million, on net deferred tax 
assets through income tax expense. 

 

During f iscal year 2008, w e recorded charges of $54.8 million related to the restructuring plan initiated in the fourth quarter of f iscal 
year 2006. Also related to the restructuring plan, w e increased valuation allow ances by $3.7 million, to $38.8 million, on net deferred 
tax assets. 

 

During f iscal year 2009, w e recorded (a) a reversal of $1.8 million of restructuring and impairment costs related to the restructuring 
plan initiated in the fourth quarter of f iscal year 2006 and (b) charges of $53.7 million related to the restructuring plan initiated in the 
second quarter of f iscal year 2009. Also related to the restructuring plan initiated in the second quarter of f iscal year 2009, w e 
recorded valuation allow ances of $13.1 million on net deferred tax assets through income tax expense. 

 

During f iscal year 2010, w e recorded (a) charges of $0.5 million related to the restructuring plan initiated in the fourth quarter of f iscal 
year 2006 and (b) charges of $7.7 million related to the restructuring plan initiated in the second quarter of f iscal year 2009. Also 
related to the restructuring plan initiated in the second quarter of f iscal year 2009, w e increased valuation allow ances by $1.7 million, 
to $14.8 million, on net deferred tax assets. 

 

(2) During the f irst and second quarters of f iscal year 2009, w e recorded goodw ill impairment charges totaling a sum of $1.0 billion to 
reduce the carrying amount of our goodw ill to its estimated fair value based upon the results of interim impairment tests conducted 
during the f irst and second quarters of f iscal year 2009. 

 

(3) During f iscal year 2010, w e recorded disposition-related charges of $24.6 million primarily in connection w ith the dispositions of 
certain of our operations located in Italy and France. 
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(4) During f iscal year 2006, w e recorded $11.9 million of other expense related to a loss on the sale of receivables under our accounts 
receivable securitization program. 

 

During f iscal year 2007, w e recorded $15.9 million of other expense related to a loss on the sale of receivables under our accounts 
receivable securitization program. 

 

During f iscal year 2008, w e recorded $11.9 million of other expense related to a loss on the sale of receivables under our accounts 
receivable securitization program. 

 

During f iscal year 2009, w e recorded $20.1 million of other expense related primarily to the loss on the sale of receivables under our 
accounts receivable securitization program of $5.4 million, a loss of $10.5 million on the extinguishment of our 5.875% Senior Notes 
and a loss on the impairment of a note receivable of $4.2 million. 
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During f iscal year 2010, w e recorded $4.1 million of other expense related to a loss on the sale of receivables under our accounts 
receivable securitization program. 

 

(5) Core EBITDA is a non-U.S. GAAP financial measure. We calculate core EBITDA for the periods presented herein as operating income 
(calculated in accordance w ith U.S. GAAP) before (a) amortization of intangibles, (b) acquisition related charges, (c) certain 
distressed customer charges, (d) restructuring and impairment charges, (e) goodw ill impairment charges, (f) stock-based 
compensation expense, and (g) depreciation expense. We believe that core EBITDA is a useful measure that facilitates evaluating the 
past and future performance of our ongoing operations on a comparable basis. We report core EBITDA to provide investors w ith an 
alternative method for assessing earnings before interest, taxes depreciation and amortization from w hat w e believe are our core 
manufacturing operations. We also believe that some investors use core EBITDA as a w ay to measure the ability of certain companies 
to incur and service debt, make capital expenditures and meet w orking capital requirements. Other companies, how ever, may 
calculate core EBITDA differently than w e do. Also, core EBITDA is not a U.S. GAAP performance measure and should not be 
considered as a alternative measure of liquidity or an alternative to operating income as an indicator of our operating performance or 
any other measure of performance derived in accordance w ith U.S. GAAP. This data should be read in conjunction w ith our 
consolidated f inancial statements and related notes incorporated by reference in this prospectus supplement. A reconciliation of core 
EBITDA to operating income computed in accordance w ith U.S. GAAP is as follow s: 

                                         

  

    Fiscal Year     Fiscal Year     Fiscal Year     Fiscal Year     Fiscal Year   
    Ended     Ended     Ended     Ended     Ended   
    August 31,     August 31,     August 31,     August 31,     August 31,   
Dollars in thousands   2006     2007     2008     2009     2010   

  
   

Net Income (loss) attributable to Jabil Circuit, Inc. (GAAP)    $ 164,518     $ 73,236     $ 133,892     $ (1,165,212 )   $ 168,840   
Other expense      11,918       15,888       11,902       20,111       4,087   
Interest income      (18,734 )     (14,531 )     (12,014 )     (7,426 )     (2,956 ) 

   

Interest expense      23,507       86,069       94,316       82,247       79,168   
Income tax expense      60,598       21,401       25,119       160,898       76,501   
Net income (loss) attributable to noncontrolling interests, net of  income tax 

expense      –       (124 )     (1,818 )     (819 )     1,926   
Operating income (loss) (GAAP)    $ 241,807     $ 181,939     $ 251,397     $ (910,201 )   $ 327,566   
Amortization of  intangibles      24,323       29,347       37,288       31,039       25,934   
Restructuring and impairment charges      81,585(A )     72,396(B )     54,808(C )     51,894(D )     8,217(E ) 
Goodwill impairment charges      –       –       –       1,022,821       –   
Stock-based compensation expense      43,848       47,874       36,404       44,026       104,609   
Depreciation expense      174,353       210,355       239,023       260,958       257,350   
Distressed customer charges      –       –       –       7,256       –   
Loss on disposal of  subsidiaries      –       –       –       –       24,604   
Core EBITDA (Non-GAAP)    $ 565,916     $ 541,911     $ 618,920     $ 507,793     $ 748,280   

   

   

(A) As more fully described in our Form 10-K for the f iscal year ended August 31, 2006, these charges consist of the follow ing: 
$67.4 million related to employee severance and termination benefits, $10.1 million related to lease commitment costs, $3.6 million 
related to f ixed asset impairments and $0.8 million related to certain other restructuring costs, w hich w as partially offset by the 
reversal of $0.3 million related to charges incurred under historical restructuring plans. 

 

(B) As more fully described in our Form 10-K for the f iscal year ended August 31, 2007, these charges consist of the follow ing: 
$31.3 million related to employee severance and termination benefits, $2.7 million related to lease commitment costs, $45.6 million 
related to f ixed asset impairments and certain other restructuring costs of $1.2 million, w hich w ere offset by $8.4 million of 
proceeds received in connection w ith facility closure costs. 

 

(C) As more fully described in our Form 10-K for the f iscal year ended August 31, 2008, these charges consist of the follow ing: 
$46.7 million related to employee severance and termination benefits, $7.3 million related to lease commitment costs, $0.3 million 
related to f ixed asset impairments and $0.5 million related to certain other restructuring costs. 

 

(D) As more fully described in our Form 10-K for the f iscal year ended August 31, 2009, these charges consist of the follow ing: 
$44.4 million related to employee severance and termination benefits, $1.0 million related to lease commitment costs, $6.4 million 
related to f ixed asset impairments and $0.1 million related to certain other restructuring costs. 
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(E) As more fully described in our Form 10-K for the f iscal year ended August 31, 2010, these charges consist of the follow ing: 
$3.7 million related to employee severance and termination benefits, $3.9 million related to lease commitment costs and $0.6 million 
related to f ixed asset impairments. 

(6) Working capital is defined as total current asset minus total current liabilities. 
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Description of other indebtedness  
   

Five year credit facility  
   

On July 19, 2007, we entered into a $1.2 billion amended and restated five-year unsecured Credit Facility. The Credit 
Facility consists of a revolving credit portion of $800.0 million and a term portion of $400.0 million. (The Credit 
Facility also contemplates a potential later increase of the revolving credit portion of up to an additional 
$200.0 million, if we and the lenders agree to such increase.) The revolving credit portion of the Credit Facility 
terminates on July 19, 2012, and the term portion of the Credit Facility requires payments of principal in annual 
installments of $20.0 million each, with a final payment of the remaining principal due on July 19, 2012. In light of 
this upcoming maturity, following the closing of this offering we will evaluate opportunities to extend the Credit 
Facility.  
   

As of August 31, 2010, there was no amount outstanding under the revolving credit portion of the Credit Facility and 
$800.0 million was available for borrowing thereunder, subject to the terms and conditions of such Credit Facility. 
During the period from September 1, 2010 through September 30, 2010, the average daily amount outstanding under 
the revolving credit portion of the Credit Facility was $348.7 million.  
   

Some or all of the lenders under the Credit Facility and their affiliates have various other relationships with us and 
our subsidiaries involving the provision of financial services, including cash management, loans, letter of credit and 
bank guarantee facilities, investment banking and trust services. We, along with some of our subsidiaries, have 
entered into foreign exchange contracts and other derivative arrangements with certain of the lenders and their 
affiliates.  
   

The Credit Facility contains a number of covenants that, among other things, restrict, subject to certain exceptions, 
our ability and the ability of our subsidiaries to:  
   

   

The Credit Facility also requires us to maintain a maximum debt-to-EBITDA ratio of 3.5 to 1.0 and a minimum 
interest coverage ratio of 3.0 to 1.0. As of August 31, 2010, we were in compliance with the covenants of the Credit 
Facility.  

   

7.750% Senior Unsecured Notes due 2016  
   

•  create or suffer to exist any liens on their properties; 
 

•  create or suffer to exist additional debt (affects our subsidiaries only); 
 

•  sell, lease (including sales and leasebacks), or otherwise dispose of assets; 
 

•  engage in mergers or consolidations; 
 

•  enter into or suffer to exist any agreements limiting the ability of the subsidiaries to declare or pay distributions; 
 

•  make any material changes to the nature of ours or their businesses; or 
 

•  make any accounting changes. 

In July 2009, we issued $312.0 million, seven-year, publicly-registered 7.750% Senior Notes at 96.1% of par, 
resulting in net proceeds of approximately $300.0 million. The 7.750% Senior Notes mature on July 15, 2016 and 
pay interest semiannually on January 15 and July 15. As of  
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the date of this prospectus supplement, $312.0 million principal amount remained outstanding under the 
7.750% Senior Notes. The 7.750% Senior Notes are our senior unsecured obligations and rank equally with all other 
existing and future senior unsecured debt obligations. The indenture governing the 7.750% Senior Notes contains 
certain covenants, including, but not limited to, covenants limiting our ability and/or our subsidiaries’ ability to: 
create certain liens; enter into sale and leaseback transactions; create, incur, issue, assume or guarantee any 
funded debt (applicable only to our “restricted subsidiaries”); guarantee any of our indebtedness (applicable only to 
our subsidiaries); and consolidate or merge with, or convey, transfer or lease all or substantially all of our assets to 
another person. This indenture also contains a covenant regarding our repurchase of the 7.750% Senior Notes upon 
a “change of control repurchase event.”  

   

8.250% Senior Unsecured Notes due 2018  
   

In January 2008 and May 2008, we issued $250.0 million and $150.0 million, respectively, of 8.250% Senior Notes 
due 2018, resulting in net proceeds of approximately $245.7 million and $148.5 million, respectively. The 
8.250% Senior Notes mature on March 15, 2018 and pay interest semiannually on March 15 and September 15. As 
of the date of this prospectus supplement, $400.0 million principal amount remained outstanding under the 
8.250% Senior Notes. The 8.250% Senior Notes are our senior unsecured obligations and rank equally with all other 
existing and future senior unsecured debt obligations. The same indenture that governs the 7.750% Senior Notes 
also governs the 8.250% Senior Notes.  

   

U.S. Securitization Program  
   

In February 2004, we entered into a program (which was subsequently amended several times and which expires on 
March 16, 2011) with a bank. In connection with this program, we continuously sell a designated pool of trade 
accounts receivable to a wholly-owned subsidiary (which is a separate bankruptcy-remote entity), which in turn sells 
an ownership interest in the receivables to a conduit, administered by an unaffiliated financial institution. As the 
receivables sold are collected, we are able to sell additional receivables up to the maximum permitted amount under 
the program (currently $270.0 million). This program requires compliance with several financial covenants including 
an interest coverage ratio and debt to EBITDA ratio, as defined in the securitization agreement. Net receivables sold 
under this program are excluded from trade accounts receivable on the Consolidated Balance Sheets and are 
reflected as cash provided by operating activities on the Consolidated Statement of Cash Flows. At August 31, 
2010, we had sold $419.8 million of eligible trade accounts receivable, which represents the face amount of total 
outstanding receivables at that date. In exchange, we received cash proceeds of $194.7 million and retained an 
interest in the receivables of approximately $225.1 million.  

   

Foreign Securitization Program  
   

In April 2008, we entered into an asset-backed securitization program (which was subsequently amended and which 
expires on March 17, 2011) with a bank conduit. In connection with this program, certain of our foreign subsidiaries 
continuously sell an undivided interest in designated pools of trade accounts receivable to a special purpose entity, 
which in turn borrows up to $100.0 million from the bank conduit to purchase those receivables and in which it 
grants security interests as collateral for the borrowings. This program requires compliance with several covenants 
including a limitation on certain corporate actions such as mergers, consolidations  
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and sale of substantially all assets. This program is accounted for as a borrowing and is reflected on our 
Consolidated Balance Sheet. We pay interest at designated commercial paper rates plus a spread. At August 31, 
2010, we had $71.4 million of debt outstanding under the program. In addition, we incurred interest expense of 
$2.1 million, $3.9 million and $2.8 million recorded in our Consolidated Statements of Operations during the 
12 months ended August 31, 2010, 2009 and 2008, respectively.  

   

Uncommitted Accounts Receivable Sale Agreements  
   

In May 2010, we entered into an uncommitted accounts receivable sale agreement (which was subsequently 
amended and which expires on May 25, 2011) with a bank which allows us and certain of our subsidiaries to elect to 
sell and the bank to elect to purchase at a discount, on an ongoing basis, up to a maximum of $200.0 million of 
specific trade accounts receivable at any one time. The program is accounted for as a sale. Net receivables sold 
under this program are excluded from trade accounts receivable on the Consolidated Balance Sheets and are 
reflected as cash provided by operating activities on the Consolidated Statements of Cash Flows. We paid an 
arrangement fee upon the initial sale and pay a transaction fee each month over the term of the agreement which are 
recorded to other expense in our Consolidated Statements of Operations.  
   

In August 2010, we entered into an additional uncommitted accounts receivable sale agreement with a bank which 
allows us and certain of our subsidiaries to elect to sell and the bank to elect to purchase at a discount, on an 
ongoing basis, up to a maximum of $75.0 million of specific trade accounts receivable at any one time. The program 
is accounted for as a sale. Net receivables sold under this program are excluded from trade accounts receivable on 
the Consolidated Balance Sheets and are reflected as cash provided by operating activities on the Consolidated 
Statements of Cash Flows. The sale program expires on August 24, 2011.  
   

For the year ended August 31, 2010, we sold $301.6 million of trade accounts receivable pursuant to the 
agreements discussed in the immediately preceding two paragraphs. In exchange, we received cash proceeds of 
$301.4 million.  
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Description of notes  
   

The following description of the particular terms of the notes offered hereby supplements the description of the 
general terms and provisions of the debt securities set forth under the heading “Description of Debt Securities” in the 
accompanying prospectus. This description replaces the description of the debt securities in the accompanying 
prospectus, to the extent of any inconsistency. Terms used in this prospectus supplement that are otherwise not 
defined have the meanings given to them in the accompanying prospectus.  
   

The notes will be issued as an additional series under an indenture, dated as of January 16, 2008, between Jabil and 
The Bank of New York Mellon Trust Company, N.A., as trustee (the “trustee”). The following summary of provisions 
of the indenture and the notes does not purport to be complete and is subject to, and qualified in its entirety by 
reference to, all of the provisions of the indenture, including definitions therein of certain terms and provisions made a 
part of the indenture by reference to the Trust Indenture Act of 1939, as amended. This summary may not contain all 
information that you may find useful. You should read the indenture and the notes, copies of which are available from 
Jabil upon request. References to “Jabil,” “we,” “us” and “our” in this section of this prospectus supplement are only 
to Jabil Circuit, Inc. and not to any of its subsidiaries.  

   

General  
   

The notes will have the following basic terms:  
   

•  the notes will be senior unsecured obligations of Jabil and will rank equally with all other existing and future senior 
and unsecured debt obligations of Jabil; 

 

•  the notes will be limited to $400.0 million aggregate principal amount (subject to the rights of Jabil to issue 
additional notes as described under “—Further issuances” below); 

 

•  the notes will accrue interest at a rate of 5.625% per year; 
 

•  interest will accrue on the notes from the most recent interest payment date to or for which interest has been paid 
or duly provided (or if no interest has been paid or duly provided for, from the issue date of the notes), payable 
semiannually in arrears on June 15 and December 15 of each year, beginning June 15, 2011. 

 

•  the notes will mature on December 15, 2020, unless redeemed or repurchased prior to that date; 
 

•  Jabil may redeem the notes, in whole or in part, at any time at its option as described under “—Optional 
redemption,” as well as in the event of changes in taxes as described under “—Merger, consolidation or sale of 
assets”; 

 

•  Jabil may be required to repurchase the notes in whole or in part at your option in connection with the occurrence 
of a “change of control repurchase event” as described under “—Purchase of notes upon a change of control 
repurchase event”; 

 

•  the notes will be issued in registered form in denominations of $2,000 and integral multiples of $1,000 in excess 
thereof; 

 

•  the notes will be represented by one or more global notes registered in the name of a nominee of DTC, but in 
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•  
certain circumstances may be represented by notes in definitive form (see “—Book-entry, delivery and form” 
below); and 
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Interest on each note will be paid to the person in whose name that note is registered at the close of business on 
June 1 or December 1, as the case may be, immediately preceding the relevant interest payment date. Interest on 
the notes will be computed on the basis of a 360-day year comprised of twelve 30-day months.  
   

If any interest or other payment date of a note falls on a day that is not a business day, the required payment of 
principal, premium, if any, or interest will be due on the next succeeding business day as if made on the date that 
the payment was due, and, unless Jabil defaults on such payment, no interest will accrue on that payment for the 
period from and after that interest or other payment date, as the case may be, to the date of that payment on the 
next succeeding business day. The term “business day” means, with respect to the notes, any day, other than a 
Saturday or Sunday, that is neither a legal holiday nor a day on which banking institutions are authorized or required 
by law, regulation or executive order to close in The City of New York.  
   

The notes will not be subject to any sinking fund.  
   

Jabil may, subject to compliance with applicable law, at any time purchase notes in the open market or otherwise.  

   

Payment and transfer or exchange  
   

Principal of and premium, if any, and interest on the notes will be payable at the office or agency maintained by Jabil 

•  the notes will be exchangeable and transferable, at the office or agency of Jabil maintained for such purposes 
(which initially will be the corporate trust office of the trustee). 

for such purpose (which initially will be the corporate trust office of the trustee located at 101 Barclay Street, Floor 
7 West, New York, New York 10286). Payment of principal of and premium, if any, and interest on a global note 
registered in the name of or held by DTC or its nominee will be made in immediately available funds to DTC or its 
nominee, as the case may be, as the registered holder of such global note. If the notes are no longer represented by 
a global note, payment of interest on certificated notes in definitive form may, at the option of Jabil, be made by 
(i) check mailed directly to holders at their registered addresses or (ii) upon request of any holder of at least 
$1,000,000 principal amount of notes, wire transfer to an account located in the U.S. maintained by the payee. See 
“—Book-entry, delivery and form” below.  
   

A holder may transfer or exchange any certificated notes in definitive form at the same location set forth in the 
preceding paragraph. No service charge will be made for any registration of transfer or exchange of notes, but Jabil 
may require payment of a sum sufficient to cover any transfer tax or other similar governmental charge payable in 
connection therewith. Jabil is not required to transfer or exchange any note selected for redemption during a period 
of 15 days before mailing of a notice of redemption of notes to be redeemed.  
   

The registered holder of a note will be treated as the owner of it for all purposes.  
   

All amounts of principal of and premium, if any, and interest on the notes paid by Jabil that remain unclaimed two 
years after such payment was due and payable will be repaid to Jabil, and the holders of such notes will thereafter 
look solely to Jabil for payment.  
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Ranking  
   

The notes will rank equally with all of our existing and future senior and unsecured indebtedness. As of August 31, 
2010, on an as adjusted basis to give effect to this offering and the assumed use of proceeds therefrom as 
described more fully under the heading “Capitalization” in this prospectus supplement, we had approximately 
$1,112.0 million of such senior and unsecured indebtedness outstanding (which includes the $400.0 million of notes 
offered hereby).  
   

The notes are our exclusive obligations. Since a substantial portion of our operations are conducted through our 
subsidiaries, our cash flow and our consequent ability to service debt, including the notes, will depend in part upon 
the earnings of our subsidiaries and the distribution of those earnings to, or under loans or other payments of funds 
by those subsidiaries to, us. The payment of dividends and the making of loans and advances to us by our 
subsidiaries may be subject to statutory or contractual restrictions, will depend upon the earnings of those 
subsidiaries and are subject to various business considerations. Our right to receive assets of any of our 
subsidiaries, as an equity holder of such subsidiaries, upon their liquidation or reorganization, and the consequent 
right of the holders of the notes to participate in those assets, is structurally subordinated to the claims of that 
subsidiary’s creditors, including trade creditors, except to the extent that we are recognized as a creditor of that 
subsidiary, in which case our claims would still be effectively subordinated to any mortgage or other lien on the 
assets of that subsidiary and would be subordinated to any indebtedness of that subsidiary senior to that held by 
us. As of August 31, 2010, the total liabilities of our subsidiaries, excluding intercompany debt but including trade 
payables, were approximately $3.3 billion. See “Risk factors—Risks related to the notes—We conduct a substantial 
portion of our operations through our subsidiaries and depend on cash flow from our subsidiaries to meet our 
obligations. Your right to receive payments on the notes could be adversely affected if any of our subsidiaries 
becomes unable to distribute cash to us,” “—The notes will be structurally subordinated to the indebtedness and 
other liabilities of our subsidiaries,” and “—The notes will be unsecured and will be effectively subordinated to all of 
our secured obligations to the extent of the value of the collateral securing such obligations.”  
   

The indenture does not limit the amount of indebtedness that we may incur. The indenture does limit the ability of 
our restricted subsidiaries to incur indebtedness and of any of our subsidiaries to guarantee our indebtedness. See 
“—Certain covenants—Restrictions on funded debt of restricted subsidiaries ‘” and “—Certain covenants—Limitation 
on issuance of guarantees by subsidiaries.”  

   

Optional redemption  
   

Jabil may redeem the notes at its option at any time, either in whole or in part. If Jabil elects to redeem the notes, it 
will pay a redemption price equal to the greater of the following amounts, plus, in each case, accrued and unpaid 
interest thereon to, but not including, the redemption date:  
   

   

Jabil will, however, pay the interest installment due on any interest payment date that occurs on or before a 
redemption date to each holder of the notes as of the close of business on the record date immediately preceding 
that interest payment date.  

•  100% of the aggregate principal amount of the notes to be redeemed; or 
•  the sum of the present values of the remaining scheduled payments, as defined below. 
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In determining the present values of the remaining scheduled payments, Jabil will discount such payments to the 
redemption date on a semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) using a 
discount rate equal to the treasury rate plus 0.50% (50 basis points).  
   

The following terms are relevant to the determination of the redemption price:  
   

“treasury rate” means, with respect to any redemption date, the rate per annum equal to the semi-annual equivalent 
yield to maturity (computed as of the third business day immediately preceding that redemption date) of the 
comparable treasury issue. In determining this rate, Jabil will assume a price for the comparable treasury issue 
(expressed as a percentage of its principal amount) equal to the comparable treasury price for such redemption 
date.  
   

“comparable treasury issue” means the United States Treasury security selected by an independent investment 
banker as having an actual or interpolated maturity comparable to the remaining term of the notes to be redeemed 
that would be utilized, at the time of selection and in accordance with customary financial practice, in pricing new 
issues of corporate debt securities of comparable maturity to the remaining term of such notes.  
   

“independent investment banker” means J.P. Morgan Securities LLC or Citigroup Global Markets Inc., or their 
respective successors as may be appointed from time to time by the trustee upon receiving written direction from 
Jabil as to such independent investment banker; provided, however, that if any of the foregoing ceases to be a 
primary U.S. Government securities dealer in New York City (a “primary treasury dealer”), Jabil will substitute 
another primary treasury dealer.  
   

“comparable treasury price” means, with respect to any redemption date, (1) the arithmetic average of the reference 
treasury dealer quotations for such redemption date after excluding the highest and lowest reference treasury dealer 
quotations, or (2) if the trustee obtains fewer than four reference treasury dealer quotations, the arithmetic average of 
all reference treasury dealer quotations for such redemption date.  
   

“reference treasury dealer quotations” means, with respect to each reference treasury dealer and any redemption 
date, the arithmetic average, as determined by the trustee, of the bid and asked prices for the comparable treasury 
issue (expressed in each case as a percentage of its principal amount) quoted in writing to the trustee by such 
reference treasury dealer as of 3:30 p.m., New York City time, on the third business day preceding such redemption 
date.  
   

“reference treasury dealer” means Citigroup Global Markets Inc. and J.P. Morgan Securities LLC, and two other 
primary treasury dealers selected by Jabil, and each of their respective successors and any other primary treasury 
dealers selected by the trustee upon receiving written direction from Jabil as to such primary treasury dealer.  
   

“remaining scheduled payments” means, with respect to any note to be redeemed, the remaining scheduled 
payments of the principal of and premium, if any, and interest thereon that would be due after the related redemption 
date but for such redemption; provided, however, that, if such redemption date is not an interest payment date with 
respect to such note, the amount of the next scheduled interest payment thereon will be reduced by the amount of 
interest accrued thereon to such redemption date.  
   

Notice of any redemption will be mailed at least 30 days but not more than 60 days before the redemption date to 
each holder of the notes to be redeemed. If less than all of the notes are to  
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be redeemed, trustee will select the notes or portions thereof in authorized denominations to be redeemed by lot, 
pro rata or by any other method customarily authorized by the clearing systems (subject to The Depository 
Trust Company, Euroclear and/or Clearstream procedures, as applicable). The trustee shall promptly notify Jabil of 
the Notes selected for redemption and, in the case of any partial redemption, the principal amount thereof to be 
redeemed.  
   

Unless Jabil defaults in payment of the redemption price, on and after the redemption date interest will cease to 
accrue on the notes, or portions thereof, called for redemption.  

   

Purchase of notes upon a change of control repurchase event  
   

If a change of control repurchase event occurs, unless Jabil has exercised its right to redeem the notes as 
described above, Jabil will be required to make an offer to each holder of the notes to repurchase all or any part (in 
excess of $2,000 and in integral multiples of $1,000 in excess thereof) of that holder’s notes at a repurchase price in 
cash equal to 101% of the aggregate principal amount of the notes repurchased plus any accrued and unpaid 
interest on the notes repurchased to, but not including, the date of repurchase. Within 30 days following any change 
of control repurchase event or, at the option of Jabil, prior to any change of control, but after the public 
announcement of the change of control, Jabil will mail a notice to each holder, with a copy to the trustee, describing 
the transaction or transactions that constitute or may constitute the change of control repurchase event and offering 
to repurchase the notes on the payment date specified in the notice, which date will be no earlier than 30 days and 
no later than 60 days from the date such notice is mailed. The notice shall, if mailed prior to the date of 
consummation of the change of control, state that the offer to purchase is conditioned on a change of control 
repurchase event occurring on or prior to the payment date specified in the notice.  
   

Jabil will comply with the requirements of Rule 14e-1 under the Exchange Act, and any other securities laws and 
regulations to the extent those laws and regulations are applicable in connection with the repurchase of the notes as 
a result of a change of control repurchase event. To the extent that the provisions of any securities laws or 
regulations conflict with the change of control repurchase event provisions of the notes, Jabil will comply with the 
applicable securities laws and regulations and will not be deemed to have breached its obligations under the change 
of control repurchase event provisions of the notes by virtue of compliance with such securities laws or regulations.  
   

On the repurchase date following a change of control repurchase event, Jabil will, to the extent lawful:  
   

(1) accept for payment all the notes or portions of the notes properly tendered pursuant to its offer;  
   

(2) deposit with the paying agent an amount equal to the aggregate purchase price in respect of all the notes or 
portions of the notes properly tendered (no interest or dividends will be paid on any such deposit); and  
   

(3) deliver or cause to be delivered to the trustee the notes properly accepted, together with an officers’ certificate 
stating the aggregate principal amount of notes being purchased by Jabil.  
   

The paying agent will mail to each holder of notes properly tendered the purchase price for the notes, and Jabil shall 
execute, and the trustee will authenticate and deliver (or cause to be transferred by book-entry) to each holder, a 
new note equal in principal amount to any unpurchased portion of any notes surrendered.  
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Jabil will not be required to make an offer to repurchase the notes upon a change of control repurchase event if a 
third party makes such an offer in the manner, at the times and otherwise in compliance with the requirements for 
an offer made by Jabil and such third party purchases all notes properly tendered and not withdrawn under its offer.  
   

The change of control repurchase event feature of the notes may in certain circumstances make more difficult or 
discourage a sale or takeover of Jabil and, thus, the removal of incumbent management. The change of control 
repurchase event feature is a result of negotiations between Jabil and the underwriters.  
   

Jabil has no present intention to engage in a transaction involving a change of control, although it is possible that 
Jabil could decide to do so in the future. Subject to the limitations discussed below, Jabil could, in the future, enter 
into certain transactions, including acquisitions, refinancings or other recapitalizations, that would not constitute a 
change of control under the indenture, but that could increase the amount of indebtedness outstanding at such time 
or otherwise affect the capital structure of Jabil or credit ratings of the notes. Restrictions on the ability of Jabil and 
certain of its subsidiaries to incur liens, enter into sale and leaseback transactions, incur funded debt and 
consolidate, merge or sell assets are contained in the covenants as described under “—Certain covenants—
Limitation on liens”, “—Certain covenants—Limitation on sale and leaseback transactions”, “—Certain covenants—
Restrictions on funded debt of restricted subsidiaries”, ‘—Certain Covenants—Limitation on issuance of guarantees 
by subsidiaries” and “—Merger, consolidation or sale of assets.” Except for the limitations contained in such 
covenants and the covenant relating to repurchases upon the occurrence of a change of control repurchase event, 
the indenture does not contain any covenants or provisions that may afford holders of the notes protection in the 
event of a decline in the credit quality of Jabil or a highly leveraged or similar transaction involving Jabil.  
   

Jabil may not have sufficient funds to repurchase all the notes upon a change of control repurchase event. In 
addition, even if it has sufficient funds, Jabil may be prohibited from repurchasing the notes under the terms of other 
agreements relating to Jabil’s indebtedness at the time (although Jabil currently does not have any agreements 
precluding such repurchase of the notes).  
   

For purposes of the foregoing discussion of a repurchase at the option of holders, the following definitions are 
applicable:  
   

“change of control” means the occurrence of any of the following: (1) the direct or indirect sale, lease, transfer, 
conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related 
transactions, of all or substantially all of the properties or assets of Jabil and its subsidiaries taken as a whole to 
any “person” (as that term is used in Section 13(d) and Section 14(d) of the Exchange Act) other than Jabil or one of 
its subsidiaries; (2) the adoption of a plan relating to Jabil’s liquidation or dissolution; (3) the consummation of any 
transaction (including, without limitation, any merger or consolidation) the result of which is that any “person” or 
“group” (as those terms are used in Section 13(d)(3) of the Exchange Act), other than Jabil or its subsidiaries, 
becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the Exchange Act), directly or indirectly, of 
more than 50% of the combined voting power of Jabil’s voting stock or other voting stock into which Jabil’s voting 
stock is reclassified, consolidated, exchanged or changed, measured by voting power rather than number of shares; 
(4) Jabil consolidates with, or merges with or into, any person, or any person consolidates with, or merges with or 
into, Jabil, in any such event pursuant to a transaction in which any of the voting stock of Jabil or such other person 
is converted into or exchanged for cash, securities or  
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other property, other than any such transaction where the shares of voting stock of Jabil outstanding immediately 
prior to such transaction directly or indirectly constitute, or are converted into or exchanged for, a majority of the 
voting stock of the surviving person immediately after giving effect to such transaction; or (5) the first day on which a 
majority of the members of the board of directors of Jabil are not continuing directors. This “change of control” 
definition includes a disposition of all or substantially all of the property and assets of Jabil and its subsidiaries 
taken as a whole to any person. Although there is a limited body of case law interpreting the phrase “substantially 
all,” there is no precise established definition of the phrase under applicable law. Accordingly, in certain 
circumstances there may be a degree of uncertainty as to whether a particular transaction would involve a 
disposition of “all or substantially all” of the property or assets of a person. As a result, it may be unclear as to 
whether a change of control has occurred and whether a holder of the notes may require Jabil to make an offer to 
repurchase the notes as described above. In a recent decision, the Chancery Court of Delaware raised the 
possibility that a change of control as a result of a failure to have “continuing directors” compromising a majority of 
the board of directors may be unenforceable on public policy grounds.  
   

“change of control repurchase event” means the occurrence of both a change of control and a ratings event.  
   

“continuing directors” means, as of any date of determination, any member of the board of directors of Jabil who 
(1) was a member of such board of directors on the date of the issuance of the notes; or (2) was nominated for 
election or elected to such board of directors with the approval of a majority of the continuing directors who were 
members of such board of directors at the time of such nomination or election.  
   

“investment grade” means a rating of Baa3 or better by Moody’s (or its equivalent under any successor rating 
categories of Moody’s); a rating of BBB- or better by S&P (or its equivalent under any successor rating categories of 
S&P); and the equivalent investment grade credit rating from any additional rating agency or rating agencies 
selected by Jabil.  
   

“Moody’s” means Moody’s Investors Service Inc. and its successors.  
   

“rating agency” means (1) each of Moody’s and S&P; and (2) if either of Moody’s or S&P ceases to rate the notes or 
fails to make a rating of the notes publicly available for reasons outside of the control of Jabil, a “nationally 
recognized statistical rating organization” within the meaning of Section 3 (a)(62) under the Exchange Act, selected 
by Jabil (as certified by a resolution of the board of directors of Jabil) as a replacement agency for Moody’s or S&P, 
or both, as the case may be.  
   

“rating category” means (i) with respect to S&P, any of the following categories: BBB, BB, B, CCC, CC, C and D (or 
equivalent successor categories); (ii) with respect to Moody’s, any of the following categories: Baa, Ba, B, Caa, Ca, 
C and D (or equivalent successor categories); and (iii) the equivalent of any such category of S&P or Moody’s used 
by another rating agency. In determining whether the rating of the notes has decreased by one or more gradations, 
gradations within rating categories (+ and-for S&P; 1, 2 and 3 for Moody’s; or the equivalent gradations for another 
rating agency) shall be taken into account (e.g., with respect to S&P, a decline in a rating from BB+ to BB, as well 
as from BB-to B+, will constitute a decrease of one gradation).  
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“rating date” means the date which is 90 days prior to the earlier of (i) a change of control or (ii) public notice of the 
occurrence of a change of control or of the intention by Jabil to effect a change of control.  
   

“ratings event” means the occurrence of the events described in (a) or (b) below on, or within 60 days after the earlier 
of, (i) the occurrence of a change of control or (ii) public notice of the occurrence of a change of control or the 
intention by Jabil to effect a change of control (which period shall be extended so long as the rating of the notes is 
under publicly announced consideration for a possible downgrade by any of the rating agencies): (a) in the event the 
notes are rated by both rating agencies on the rating date as investment grade, the rating of the notes shall be 
reduced so that the notes are rated below investment grade by both rating agencies, or (b) in the event the notes 
(1) are rated investment grade by one rating agency and below investment grade by the other rating agency on the 
rating date, the rating of the notes by either rating agency shall be decreased by one or more gradations (including 
gradations within rating categories, as well as between rating categories) so that the notes are then rated below 
investment grade by both rating agencies or (2) are rated below investment grade by both rating agencies on the 
rating date, the rating of the notes by either rating agency shall be decreased by one or more gradations (including 
gradations within rating categories, as well as between rating categories).  
   

“S&P” means Standard & Poor’s Ratings Services, a Division of The McGraw-Hill Companies, Inc., and its 
successors.  
   

“voting stock” of any specified person as of any date means the capital stock of such person that is at the time 
entitled to vote generally in the election of the board of directors of such person.  

   

Further issuances  
   

Jabil may from time to time, without notice to, or the consent of, the holders of the notes, create and issue 
additional notes having the same terms as, and ranking equally and ratably with, the notes in all respects (except 
for the issue date and, if applicable, the payment of interest accruing prior to the issue date of such additional notes 
and the first payment of interest following the issue date of such additional notes). Such additional notes may be 
consolidated and form a single series with, and will have the same terms as to ranking, redemption, waivers, 
amendments or otherwise as, the notes, and will vote together as one class on all matters with respect to the notes. 

   

Certain covenants  
   

Except as set forth below, neither Jabil nor any of its subsidiaries will be restricted by the indenture from:  
   

   

In addition, Jabil will not be required to maintain any financial ratios or specified levels of net worth or liquidity or to 
repurchase or redeem or otherwise modify the terms of any of the notes  
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upon a change of control or other events involving Jabil or any of its subsidiaries which may adversely affect the 
creditworthiness of the notes, except to the limited extent provided under “—Purchase of notes upon a change of 
control repurchase event.” Among other things, the indenture will not contain covenants designed to afford holders of 
the notes any protections in the event of a highly leveraged or other transaction involving Jabil that may adversely 
affect holders of the notes, except to the limited extent provided below and under “—Purchase of notes upon a 
change of control repurchase event.”  
   

The indenture contains the following principal covenants:  

   

Limitation on liens  
   

Jabil will not, and will not permit any restricted subsidiary (as defined below) to create, incur or assume any lien (as 
defined below) on any property (including shares of capital stock or indebtedness) or assets, whether now owned or 
hereafter acquired, to secure indebtedness (as defined below) (including guaranties) of Jabil, any restricted 
subsidiary, or any other person, including, without limitation, indebtedness under the Credit Facility without in any 
such case effectively providing concurrently with the creation, incurrence or assumption of such lien with respect to 
such indebtedness that the notes (together with, if Jabil so determines, any other indebtedness of Jabil or such 
restricted subsidiary then existing or thereafter created which is not subordinate to the notes) will be secured by any 
such lien equally and ratably with (or prior to) such secured indebtedness, so long as such secured indebtedness is 
so secured. In the case of the Credit Facility, such obligation will arise concurrently with the grant of any lien 
thereunder, whether or not any indebtedness shall be outstanding under the Credit Facility at such time.  
   

Except in the case of any lien granted under the Credit Facility, the foregoing restriction will not, however, apply to 
the following:  
   

(i)  liens on property or assets of Jabil or any restricted subsidiary existing on the date of the original issuance of the 
notes;  
   

(ii)  liens on property or assets of any person, as defined below, existing prior to the time such person becomes a 
restricted subsidiary or is, through one or a series of transactions, merged with or into or consolidated with Jabil or a 
restricted subsidiary, or at the time of a sale, lease or other disposition of the properties of a person as an entirety 
or substantially as an entirety, through one or a series of transactions, to Jabil or a restricted subsidiary, or arising 
thereafter pursuant to contractual commitments entered into prior to and not in contemplation of such person 
becoming a restricted subsidiary and not in contemplation of any such merger or consolidation or any such sale, 
lease or other disposition; provided that such liens shall not extend to any other property or assets of Jabil or any 
restricted subsidiary;  
   

(iii)  liens on property or assets of Jabil or any restricted subsidiary existing at the time of acquisition thereof 
(including acquisition through merger or consolidation); provided that such liens were in existence prior to and were 
not created in contemplation of such acquisition and shall not extend to any other property or assets of Jabil or any 
restricted subsidiary;  
   

(iv)  liens on property (including in the case of a plant or facility, the land on which it is erected and fixtures 
comprising a part thereof) or assets of Jabil or any restricted subsidiary securing the payment of all or any part of 
the purchase price thereof, or the cost of development, operation, construction, alteration, repair or improvement of 
all or any part thereof, or securing any indebtedness created, incurred, assumed or guaranteed prior to, at the time 
of or within  
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180 days after, the acquisition of such property or assets or the completion of any such development, operation, 
construction, alteration, repair or improvement, whichever is later, for the purpose of financing all or any part of the 
purchase price or such cost (provided, in the case of liens securing the payment of all or any part of the purchase 
price of any property or assets of Jabil or any restricted subsidiary, as the case may be, or securing any 
indebtedness created, incurred, assumed or guaranteed for the purposes of financing all or any part of such 
purchase price, such liens are limited to the property or assets then being acquired and fixed improvements thereon 
and the capital stock of any person formed to acquire such property or assets, and, provided further, that in the case 
of liens securing the payment of all or any part of the cost of development, operation, construction, alteration, repair 
or improvement of any property of Jabil or any restricted subsidiary, as the case may be, or securing any 
indebtedness created, incurred, assumed or guaranteed for the purpose of financing all or any part of such cost, 
such liens are limited to the assets or property then being developed, constructed, altered, repaired or improved and 
the land on which such property is erected and fixtures comprising a part thereof);  
   

(v)  liens which secure indebtedness owing by a restricted subsidiary to Jabil or to a restricted subsidiary;  
   

(vi)  liens on the property of Jabil or a restricted subsidiary in favor of the U.S. or any state thereof, or any 
department, agency, instrumentality or political subdivision of the U.S. or any state thereof, or in favor of any other 
country, or any department, agency, or instrumentality or political subdivision thereof, in each case (a) securing 
partial, progress, advance or other payments pursuant to any contract or statute, (b) securing indebtedness incurred 
to finance all or any part of the purchase price or cost of constructing, installing or improving the property subject to 
such mortgages including mortgages to secure indebtedness of the pollution control or industrial revenue bond type, 
or (c) securing indebtedness issued or guaranteed by the U.S., any state, any foreign country or any department, 
agency, instrumentality or political subdivision of any such jurisdiction;  
   

(vii)  statutory or common law landlords’, carriers’, warehouseman’s, mechanics’, suppliers’, materialmen’s, 
repairmen’s, or other like liens arising in the ordinary course of business and with respect to amounts not yet 
delinquent or being contested in good faith by appropriate legal proceedings promptly instituted and diligently 
conducted and, in the latter case, for which a reserve or other appropriate provision, if any, as shall be required in 
conformity with U.S. GAAP (as defined below) shall have been made;  
   

(viii)  liens for taxes, assessments or governmental charges that are not yet delinquent or are being contested in 
good faith by appropriate legal proceedings promptly instituted and diligently conducted and, in the latter case, for 
which adequate reserves or other appropriate provisions are being maintained, to the extent required by U.S. GAAP; 
   

(ix)  zoning restrictions, easements, rights of way or minor defects or irregularities in title and other similar charges 
or encumbrances on property not materially adversely affecting the use of such property by Jabil or any restricted 
subsidiary;  
   

(x)  customary deposit or reserve arrangements entered into in connection with acquisitions;  
   

(xi)  liens that are within the general parameters customary in the industry and incurred in the ordinary course of 
business securing indebtedness under any interest rate agreement, currency  
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agreement or other similar agreement designed solely to protect Jabil or any of its restricted subsidiaries from 
fluctuations in interest rates, currencies or the price of commodities;  
   

(xii)  liens incurred (a) in connection with workers’ compensation, unemployment insurance or similar laws and other 
types of statutory obligations or the requirements of any official body, including for the obtaining of franchises or 
licenses useful in the operation of business, or (b) to secure the performance of surety obligations incurred in the 
ordinary course of business consistent with industry practice or customs or appeal bonds, or (c) to secure 
performance of bids, tenders, leases, construction, sales or servicing contracts and similar obligations incurred in 
the ordinary course of business, or (d) to secure obligations in respect of customs, duties, excise taxes, value-
added taxes, rents, or goods or services (including utility services) provided to such person by governmental entities 
or suppliers, or other similar items which under U.S. GAAP constitute operating expense, or (e) to obtain or secure 
obligations with respect to letters of credit, guarantees, bonds or other sureties or assurances given in connection 
with the activities described in clauses (a), (b), (c), and (d) above, in the case of each of (a), (b), (c), (d) and (e) not 
incurred or made in connection with the borrowing of money;  
   

(xiii)  liens on receivables, leases or other financial assets incurred in connection with a permitted receivables 
transaction;  
   

(xiv)  judgment liens against Jabil or any restricted subsidiary not giving rise to an event of default;  
   

(xv)  liens securing indebtedness in an aggregate principal amount outstanding from time to time of no more than 
$50,000,000 arising in connection with (a) so-called “synthetic leases” or “tax retention operating leases,” and 
(b) leases which are properly classified in accordance with U.S. GAAP as capitalized leases on the books of Jabil 
or a restricted subsidiary;  
   

(xvi)  liens arising in connection with the administration and operation of deposit accounts of Jabil or any Jabil 
subsidiaries operated and maintained outside of the U.S. in connection with cross-border or intracountry, multiple 
currency cash pooling arrangements, including overdraft facilities; provided, however that such liens shall not extend 
beyond the amounts on deposit therein;  
   

(xvii)  liens pursuant to supply or consignment contracts or otherwise for the receipt of goods and services, 
encumbering only the goods covered thereby, incurred in the ordinary course of business and not incurred or made 
in connection with the borrowing of money;  
   

(xviii)  liens securing contingent obligations in respect of acceptances, letters of credit, bank guarantees, surety 
bonds or similar extensions of credit incurred in the ordinary course of business and not incurred or made in 
connection with the borrowing of money; and  
   

(xix)  any extension, renewal, substitution or replacement (or successive extensions, renewals, substitutions or 
replacements), in whole or in part, of any of the liens referred to in paragraphs (i) through (xviii) above or the 
indebtedness secured thereby.  
   

Except in the case of any lien granted under the Credit Facility (as to which no exceptions to the restrictions on 
liens and the obligation to equally and ratably secure the notes apply), the restriction on liens on property or assets 
of Jabil or any restricted subsidiary contained above will also not apply to the creation, incurrence or assumption by 
Jabil or any restricted subsidiary of a lien which would otherwise be subject to the foregoing restrictions if the 
aggregate principal amount of all indebtedness secured by liens on property or assets of Jabil and of any  
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restricted subsidiary then outstanding (not including any such indebtedness secured by liens permitted to be 
incurred pursuant to paragraphs (i) through (xix) above) plus attributable debt (as defined below) of Jabil and its 
restricted subsidiaries in respect of sale and leaseback transactions, as defined in “—Limitation on sale and 
leaseback transactions” below, that would otherwise be subject to the restrictions described below under “—
Limitation on sale and leaseback transactions” does not at the time such indebtedness is incurred exceed an 
amount equal to 15% of consolidated net tangible assets (as defined below).  
   

For the purposes of determining compliance with this covenant, in the event that a lien meets the criteria of more 
than one of the types of liens described above, Jabil, in its sole discretion, will classify, and may reclassify, such 
lien and only be required to include the amount and type of such lien in one of the paragraphs (i) through (xix) above 
or the immediately preceding paragraph, and a lien may be divided and classified and reclassified into more than 
one of the types of liens described above.  
   

For the purposes of the “Limitation on liens” covenant described above, the creation of a lien to secure a guaranty or 
to secure indebtedness which existed prior to the creation of such lien, will be deemed to involve indebtedness in an 
amount equal to the principal amount guaranteed or secured by such lien, but the amount of indebtedness secured 
by liens will be computed without cumulating the underlying indebtedness with any guarantee thereof or lien 
securing the same.  

   

Limitation on sale and leaseback transactions  
   

Jabil will not, and will not permit any restricted subsidiary to, enter into any arrangement after the date of the original 
issuance of the notes with any bank, insurance company or other lender or investor (other than Jabil or another 
restricted subsidiary) providing for the leasing by Jabil or any such restricted subsidiary of any property or assets for 
a period of more than three years (other than pursuant to so-called synthetic lease or tax retention operating lease 
transactions), which property or assets were or are owned or leased by Jabil or a restricted subsidiary and which 
have been or are to be sold or transferred by Jabil or such restricted subsidiary to such lender or investor or to any 
person to whom funds have been or are to be advanced by such lender or investor on the security of such property 
or assets (a “sale and leaseback transaction”) unless either:  
   

(i)  Jabil and its restricted subsidiaries would be entitled, pursuant to the provisions described in the “Limitation on 
liens” covenant described above, to incur indebtedness secured by a lien on such property or assets in a principal 
amount equal to or exceeding the attributable debt in respect of such sale and leaseback transaction without 
equally and ratably securing the notes; or  
   

(ii)  Jabil, within 180 days after the sale or transfer, applies or causes a restricted subsidiary to apply an amount 
equal to the greater of the net proceeds of such sale or transfer or the fair value of such property at the time of 
entering into such sale and leaseback transaction (as determined by any two of the following: the Chief Executive 
Officer, the President, the Chief Financial Officer, any Vice President, the Treasurer and the Controller of Jabil) to 
the retirement of notes or other funded debt, as defined below, of Jabil (other than funded debt subordinated to the 
notes) or funded debt of a restricted subsidiary; provided that the amount to be so applied shall be reduced by 
(a) the principal amount of the notes delivered within 180 days after such sale or transfer to the trustee for retirement 
and cancellation, and (b) the principal amount of any such funded debt of Jabil or a restricted subsidiary, other than 
the notes,  
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voluntarily retired by Jabil or a restricted subsidiary within 180 days after such sale or transfer to the trustee for 
retirement and cancellation, excluding in the case of both (a) and (b), retirement pursuant to any mandatory 
prepayment or by payment at maturity.  

   

Restrictions on funded debt of restricted subsidiaries  
   

Jabil will not permit any restricted subsidiary to create, incur, issue, assume or guarantee any funded debt. This 
restriction will not apply if:  
   

(i)  Jabil or such restricted subsidiary could create indebtedness secured by liens in accordance with one or more of 
clauses (i) through (xix) of the “Limitation on liens” covenant described above (whether or not such indebtedness is 
in fact secured by liens) or enter into a sale and leaseback transaction in accordance with the “Limitation on sale 
and leaseback transactions” covenant described above in an amount equal to such funded debt, without equally and 
ratably securing the notes;  
   

(ii)  such funded debt existed on the date of the original issuance of the notes;  
   

(iii)  such funded debt is owed to Jabil or any restricted subsidiary;  
   

(iv)  such funded debt existed at the time the person that issued such funded debt became a restricted subsidiary, 
or was, through one or a series of transactions, merged with or into or consolidated with such restricted subsidiary, 
or at the time of a sale, lease or other disposition, through one or a series of transactions, of the properties of such 
person as an entirety to such restricted subsidiary, or arising thereafter  
   

(a) other than in connection with the borrowing of money arranged thereafter and  
   

(b) pursuant to contractual commitments entered into prior to and not in contemplation of such person becoming 
a restricted subsidiary and not in contemplation of any such merger or consolidation or any such sale, lease or 
other disposition;  

   

(v)  such funded debt is guaranteed by Jabil;  
   

(vi)  such funded debt is guaranteed by a governmental agency;  
   

(vii)  such funded debt is issued, assumed or guaranteed in connection with, or with a view to, compliance by such 
restricted subsidiary with the requirements of any program adopted by any federal, state or local governmental 
authority and applicable to such restricted subsidiary and providing financial or tax benefits to such restricted 
subsidiary which are not available directly to Jabil;  
   

(viii)  such funded debt is issued, assumed or guaranteed to pay all or any part of the purchase price or the 
construction cost of property or equipment acquired or constructed by a restricted subsidiary, provided such funded 
debt is incurred within 180 days after acquisition, completion of construction or commencement of full operation of 
such property, whichever is later, and, provided further, that the principal amount of such funded debt does not 
exceed 100% of the fair market value of the property or equipment acquired or constructed;  
   

(ix)  such funded debt is nonrecourse; or  
   

(x)  such funded debt is incurred for the purpose of extending, renewing, substituting, replacing or refunding funded 
debt permitted by the foregoing.  
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Notwithstanding the foregoing, any restricted subsidiary may create, incur, issue, assume or guarantee funded debt 
which would otherwise be subject to the foregoing restrictions in an aggregate principal amount which, together with 
the aggregate outstanding principal amount of all other funded debt of Jabil’s restricted subsidiaries which would 
otherwise be subject to the foregoing restrictions (not including funded debt permitted to be incurred pursuant to 
clauses (i) through (x) above), does not at the time such funded debt is incurred exceed an amount equal to 15% of 
consolidated net tangible assets.  
   

For the purposes of determining compliance with this covenant, in the event that an item of funded debt meets the 
criteria of more than one of the types of funded debt described above, Jabil, in its sole discretion, will classify, and 
may reclassify, such funded debt and only be required to include the amount and type of such funded debt in one of 
the above clauses or the immediately preceding paragraph, and an item of funded debt may be divided and classified 
and reclassified into more than one of the types of funded debt described above.  

   

Limitation on issuance of guarantees by subsidiaries  
   

Jabil will not permit any of its subsidiaries, directly or indirectly, to guarantee any indebtedness of Jabil (“guaranteed 
indebtedness”), unless (i) such subsidiary simultaneously executes and delivers a supplemental indenture to the 
indenture providing for a guarantee (a “subsidiary guarantee”) of payment of the applicable series of notes and 
(ii) such subsidiary waives and will not in any manner whatsoever claim or take the benefit or advantage of any rights 
of reimbursement, indemnity or subrogation or any other rights against Jabil or any other subsidiary of Jabil as a 
result of any payment by such subsidiary under its subsidiary guarantee; provided that this paragraph shall not be 
applicable to any guarantee of any subsidiary of Jabil that existed at the time such person became a subsidiary of 
Jabil and was not incurred in connection with, or in contemplation of, such person becoming a subsidiary of Jabil. If 
the guaranteed indebtedness is (a) pari passu with the notes, then the guarantee of such guaranteed indebtedness 
will be pari passu with, or subordinated to, the subsidiary guarantee or (b) subordinated to the notes, then the 
guarantee of such guaranteed indebtedness will be subordinated to the subsidiary guarantee at least to the extent 
that the guaranteed indebtedness is subordinated to the notes. Notwithstanding the foregoing, any subsidiary 
guarantee by a subsidiary of Jabil may provide by its terms that it shall be automatically and unconditionally 
released and discharged upon (i) any sale, exchange or transfer, to any person not an affiliate of Jabil, of all of 
Jabil’s and each other Jabil subsidiary’s capital stock in, or all or substantially all the assets of, such subsidiary 
(which sale, exchange or transfer is not prohibited by the indenture) or (ii) the release or discharge of the guarantee 
which resulted in the creation of such subsidiary guarantee, except a discharge or release by or as a result of 
payment under such guarantee.  

   

Merger, consolidation or sale of assets  
   

The indenture provides that Jabil may not (i) consolidate, merge, combine or amalgamate with or into any other 
person or convey, transfer or lease its property and assets as an entirety or substantially as an entirety to any other 
person, or (ii) permit any other person to consolidate, merge, combine or amalgamate with or into Jabil, unless (a) 
(1) in the case of a consolidation, merger, combination or amalgamation, Jabil is the entity surviving such event, and 
(2) in the case that Jabil consolidates, merges, combines with or into another or amalgamates with or into another 
person or conveys, transfers or leases its properties and assets as an entirety or  
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substantially as an entirety to any person, such person will expressly assume, by supplemental indenture 
satisfactory in form to the trustee, the due and punctual payment of the principal of, any premium and interest on 
and any additional amounts with respect to all of the notes issued thereunder, and the performance of Jabil’s 
obligations under the indenture, including, if any notes are then secured pursuant to the indenture, any collateral 
documents relating thereto, and the notes issued thereunder, and shall provide for conversion or exchange rights in 
accordance with the provisions of the notes of any series that are convertible or exchangeable into ordinary shares 
or other securities; (b) immediately after giving effect to such transaction, including any indebtedness which 
becomes an obligation of Jabil or a subsidiary of Jabil at the time of such transaction, no event of default, and no 
event which after notice or lapse of time or both would become an event of default, will have happened and be 
continuing; and (c) certain other conditions are met.  
   

The continuing person must be a corporation organized and existing under the laws of the U.S., any state thereof or 
the District of Columbia (a “U.S. corporation”) or, if the continuing person is not a U.S. corporation, it must agree by 
supplemental indenture:  
   

•  to irrevocably appoint an agent in New York City as its agent for service of process in any suit, action or 
proceeding with respect to the indenture or the notes and for actions brought under the federal or state securities 
laws brought in any federal or state court located in New York City, and submit to jurisdiction in New York; 

 

•  that all payments on the notes in respect of the principal of and any premium and interest shall be made without 
withholding or deduction for any present or future taxes, duties, assessments or governmental charges of any 
nature imposed or levied by or on behalf of the person’s jurisdiction of organization or political subdivision or taxing 

   

If we or the continuing person deliver an opinion of an independent counsel or a tax consultant of recognized 
standing that the holder will not recognize income, gain or loss for U.S. federal income tax purposes as a result of 
the transaction, a holder will have this right to indemnification only if and when gain for U.S. federal income tax 
purposes is actually recognized by such holder as a result of the transaction. In addition, the continuing person will 
not be required to pay additional amounts as described above with respect to any tax imposed or withheld because 
the holder or beneficial owner of a note fails, upon request of the continuing person, to provide information 
concerning the nationality, residence or identity of such holder or beneficial  

 

authority, unless the taxes are required by the jurisdiction, subdivision or authority to be withheld or deducted, in 
which case the person will pay additional amounts so that after deducting the taxes the holder of a note receives 
the same amount that such holder would have received if the person were a U.S. corporation (provided, that, in the 
event of changes in taxes in the relevant jurisdiction after the date of the consolidation, merger or sale, the 
continuing person will have the right to redeem all, but not less than all, of the notes at a redemption price equal 
to the principal amount plus accrued interest, if any, to the date of redemption, subject to the conditions set forth 
in the indenture); 

 

•  to indemnify immediately the holder of each note against (a) any tax, assessment or governmental charge 
imposed on such holder or required to be withheld or deducted from any payment to such holder as a 
consequence of the transaction in excess of the tax, assessment or governmental charge that would have been 
imposed on such holder or required to be withheld or deducted from any payment to such holder as a 
consequence of the transaction if the person was a U.S. corporation; and (b) any other tax costs or other tax 
expenses of the transaction that would not have been incurred if the person was a U.S. corporation. 
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owner, or to make any declaration or similar claim or satisfy any information or reporting requirement that is required 
or imposed under the income tax laws of the applicable jurisdiction as a precondition to exemption from all or part of 
the tax, assessment or other governmental charge.  

   

Enforceability of judgments  
   

A substantial portion of our assets is located outside the U.S. and, as described above under “Merger, consolidation 
or sale of assets” we are permitted to merge into, consolidate with or transfer all or substantially all of our properties 
and assets to a person domiciled outside the U.S. (although we have no present intention of doing so), subject to 
the conditions described under such heading. In such event, any judgment obtained in the U.S. against the 
successor person, including judgments with respect to payments on the notes, may not be collectible in the U.S. In 
addition, there is some doubt as to the enforceability in other countries, in original actions or in actions for 
enforcement of judgments of U.S. courts, of civil liabilities based solely on the federal securities laws of the U.S., 
and awards for punitive damages in actions brought in the U.S. or elsewhere may not be enforceable in certain 
jurisdictions.  

   

SEC Reports  
   

At any time that Jabil is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act, so long 
as any notes are outstanding, Jabil will furnish to the trustee and make available on its website copies of such 
annual and quarterly reports and such information, documents and other reports as are required under Sections 13 
and 15(d) of the Exchange Act and applicable to a U.S. corporation (and not a foreign private issuer) subject to such 
provisions, within 15 days after the date specified for the filing with the SEC of such information, documents and 
reports under such provisions.  

   

Events of default  
   

Each of the following is an “event of default” under the indenture with respect to the notes:  
   

(i)  default in the payment of any interest on the notes, or any additional amounts payable with respect thereto, 
when such interest becomes, or such additional amounts become, due and payable, and continuance of such 
default for a period of 30 days;  
   

(ii)  default in payment of principal or any premium with respect to the notes, or any additional amounts payable with 
respect thereto, when due upon maturity, redemption or otherwise;  
   

(iii)  default in the performance, or breach, of any covenant, warranty or agreement of Jabil in the indenture or the 
notes (other than a covenant or warranty included therein solely for the benefit of one or more series of debt 
securities other than the notes), and the continuance of such default or breach for a period of 60 days after delivery 
of written notice to Jabil by the trustee or to Jabil and the trustee by the holders of not less than 25% in aggregate 
principal amount of the notes then outstanding specifying such default or breach and requiring it to be remedied and 
stating that such notice is a “notice of default” under the indenture;  
   

(iv)  there occurs with respect to any issue or issues of indebtedness (including any guarantee and any other series 
of debt securities) of Jabil or any restricted subsidiary having an outstanding principal amount of $50,000,000 or 
more in the aggregate for all such issues of all such persons, whether such indebtedness exists on the date hereof 
or shall hereafter be created,  
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(a) an event of default that has caused the holder thereof to declare such indebtedness to be due and payable prior 
to its stated maturity and such indebtedness shall not have been discharged in full or such acceleration shall not 
have been rescinded or annulled within 30 days of such acceleration and/or (b) the failure to make a principal 
payment at the final (but not any interim) fixed maturity and such defaulted payment shall not have been made, 
waived or extended within 30 days of such payment default;  
   

(v)  Jabil or any of its restricted subsidiaries shall fail within 30 days to pay, bond or otherwise discharge uninsured 
judgments or court orders for the payment of money in excess of $50,000,000 in the aggregate, which are not 
stayed on appeal or are not otherwise being appropriately contested in good faith; or  
   

(vi)  certain events of bankruptcy, insolvency or reorganization of Jabil or any of its restricted subsidiaries.  
   

No event of default with respect to any particular series of debt securities necessarily constitutes an event of default 
with respect to any other series of debt securities issued pursuant to the indenture. The indenture provides that the 
trustee may withhold notice to the holders of the notes of the occurrence of a default with respect to the notes 
(except a default in payment of principal, premium, if any, or interest, if any) if the trustee considers it in the interest 
of the holders to do so. The trustee is obligated to withhold notice to the holders of the notes for at least 30 days if 
the default is of the character specified in (iii) above.  
   

The indenture provides that if an event of default with respect to the notes of the type described in clause (vi) with 
respect to Jabil shall have occurred and be continuing, then the principal of, accrued and unpaid interest on and any 
additional amounts payable in respect of the notes will become immediately due and payable. The indenture 
provides that if any other event of default with respect to the notes shall have occurred and be continuing, either the 
trustee or the holders of at least 25% in principal amount of the notes then outstanding may declare the principal 
amount of all the notes to be due and payable immediately, but upon certain conditions such declaration and its 
consequences may be rescinded and annulled by the holders of a majority in principal amount of the notes.  
   

Subject to the provisions of the Trust Indenture Act requiring the trustee, during an event of default under the 
indenture, to act with the requisite standard of care, the trustee is under no obligation to exercise any of its rights or 
powers under the indenture at the request or direction of any of the holders of the notes unless such holders have 
offered the trustee reasonable security or indemnity. Subject to the foregoing, holders of a majority in principal 
amount of the then outstanding notes shall have the right, subject to certain limitations, to direct the time, method 
and place of conducting any proceeding for any remedy available to the trustee under the indenture with respect to 
the notes. The indenture requires the annual filing with the trustee of a certificate by Jabil as to whether or not it is in 
default under the terms of the indenture. Jabil is also required to deliver to the trustee, within five days after 
becoming aware thereof, written notice of any event of default or any event which after notice or lapse of time would 
constitute an event of default.  
   

Notwithstanding any other provision of the indenture, the holders of the notes shall have the right, which is absolute 
and unconditional, to receive payment of the principal of and premium, if any, and interest, if any, on the notes on 
the respective due dates therefor (as the same may be extended in accordance with the terms of the notes) and to 
institute suit for enforcement of any such payment, and such right shall not be impaired without the consent of such 
holder.  
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Definitions  
   

The indenture contains the following defined terms:  
   

“additional amounts” means any additional amounts which are required by the indenture, under circumstances 
specified therein, to be paid by Jabil in respect of certain taxes, assessments or other governmental changes 
imposed on note holders and which are owing to such debt security holders. As used in this prospectus 
supplement, references to the principal of and premium, if any, and interest, if any, on such notes will be deemed to 
include mention of the payment of additional amounts, if any, required by the terms of such notes in such context.  
   

“attributable debt” means, as to any particular lease under which any person is at the time liable for a term of more 
than 12 months, at any date as of which the amount thereof is to be determined, the total net amount of rent 
required to be paid by such person under such lease during the remaining term thereof (excluding any subsequent 
renewal or other extension options held by the lessee), discounted from the respective due dates thereof to such 
date at the interest rate inherent in such lease (such rate to be determined by any two of the following: the Chief 
Executive Officer, the President, the Chief Financial Officer, any Vice President, the Treasurer and the Controller of 
Jabil), compounded annually. The net amount of rent required to be paid under any such lease for any such period 
should be the aggregate amount of the rent payable by the lessee with respect to such period after excluding 
amounts required to be paid on account of maintenance and repairs, services, insurance, taxes, assessments, 
water rates and similar charges and contingent rents (such as those based on sales). In the case of any lease 
which is terminable by the lessee upon the payment of a penalty, such net amount of rent should include the lesser 
of (i) the total discounted net amount of rent required to be paid from the later of the first date upon which such lease 
may be so terminated or the date of the determination of such amount of rent, as the case may be, and (ii) the 
amount of such penalty (in which event no rent shall be considered as required to be paid under such lease 
subsequent to the first date upon which it may be so terminated).  
   

“capital stock” means (i) with respect to any person organized as a corporation, any and all shares, interests, rights 
to purchase, warrants, options, participations or other equivalents of or interest in (however designated) corporate 
stock, and (ii) with respect to any person that is not organized as a corporation, the partnership, membership or 
other equity interests or participations in such person.  
   

“consolidated net tangible assets” means the total of all assets reflected on a consolidated balance sheet of Jabil 
and its consolidated subsidiaries, prepared in accordance with generally accepted accounting principles, at their net 
book values (after deducting related depreciation, depletion, amortization and all other valuation reserves which, in 
accordance with such principles, should be set aside in connection with the business conducted), but excluding 
goodwill, unamortized debt discount and all other like intangible assets, all as determined in accordance with such 
principles, less the aggregate of the current liabilities of Jabil and its consolidated subsidiaries reflected on such 
balance sheet, all as determined in accordance with such principles. For purposes of this definition, “current 
liabilities” include all indebtedness for money borrowed, incurred, issued, assumed or guaranteed by Jabil and its 
consolidated subsidiaries, and other payables and accruals, in each case payable on demand or due within one 
year of the date of determination of consolidated net tangible assets, but shall exclude any portion of long-term debt 
maturing within one year of the date of such determination, all as reflected on such consolidated balance sheet of 
Jabil and its consolidated subsidiaries, prepared in accordance with generally accepted accounting principles.  
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“consolidated subsidiary” means, at any date, any subsidiary or other entity the accounts of which would be 
consolidated with those of Jabil in its consolidated financial statements if such statements were prepared as of such 
date.  
   

“Credit Facility” means, collectively, the Amended and Restated Five Year Credit Agreement dated as of July 19, 
2007, among Jabil, the lenders named therein, and Citicorp USA, Inc., as administrative agent, any amendment, 
extension, renewal, increase, decrease, substitution or replacement of such agreement, and any other credit facility 
or facilities entered into by Jabil after such loan agreement or any such amendment, extension, renewal, increase, 
decrease, substitution or replacement have been cancelled or otherwise terminated.  
   

“currency agreement” means any currency exchange contract, foreign exchange contract, currency swap 
agreement, cross-currency rate swap agreement, currency options agreement or other similar agreement or 
arrangement including the combinations of these transactions designed to protect Jabil or any restricted subsidiary 
of Jabil against fluctuations in currency values.  
   

“funded debt” means indebtedness created, assumed or guaranteed by a person for money borrowed which matures 
by its terms, or is renewable by the borrower to a date, more than a year after the date of original creation, 
assumption or guarantee.  
   

“generally accepted accounting principles” or “U.S. GAAP” means generally accepted accounting principles as in 
effect in the U.S. from time to time, applied on a basis consistent (except for changes concurred with by Jabil’s 
independent public accountants) with the most recent audited consolidated financial statements of Jabil and its 
consolidated subsidiaries.  
   

“guarantee” means any obligation, contingent or otherwise, of any person directly or indirectly guaranteeing any 
indebtedness of any other person and, without limiting the generality of the foregoing, any obligation, direct or 
indirect, contingent or otherwise, of such person (i) to purchase or pay (or advance or supply funds for the purchase 
or payment of) such indebtedness of such other person (whether arising by virtue of partnership arrangements, or by 
agreements to keep well, to purchase assets, goods, securities or services (unless such purchase arrangements 
are on arm’s-length terms and are entered into in the ordinary course of business), to take-or-pay, or to maintain 
financial statement conditions or otherwise) or (ii) entered into for purposes of assuring in any other manner the 
obligee of such indebtedness of the payment thereof or to protect such obligee against loss in respect thereof (in 
whole or in part); provided that the term “guarantee” shall not include endorsements for collection or deposit in the 
ordinary course of business. The term “guarantee” used as a verb has a corresponding meaning.  
   

“indebtedness” means (a) any liability of Jabil or any of its subsidiaries (1) for borrowed money, or under any 
reimbursement obligation relating to a letter of credit or bank guaranty, or (2) evidenced by a bond, note, debenture 
or similar instrument, or (3) for payment obligations arising under any conditional sale or other title retention 
arrangement, purchase money obligation or deferred purchase price arrangement made in connection with the 
acquisition of any businesses, properties or assets of any kind, or (4) consisting of the discounted rental stream 
properly classified in accordance with generally accepted accounting principles on the balance sheet of Jabil or any 
of its subsidiaries, as lessee, as a capitalized lease obligation, or (5) under currency agreements and interest rate 
agreements, to the extent not otherwise included in this definition; (b) any liability of others of a type described in 
the preceding clause (a) to the extent that Jabil or any of its subsidiaries has guaranteed or is otherwise legally 
obligated in respect thereof; and (c) any amendment, supplement, modification, deferral, renewal, extension or  
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refunding of any liability of the types referred to in clauses (a) and (b) above. “Indebtedness” shall not be construed 
to include (y) trade payables or credit on open account to trade creditors incurred in the ordinary course of business 
(including vendor finance programs), or (z) obligations under supply or consignment contracts in the ordinary course 
of business or forward sales agreements for inventory. Accrual of interest, accretion or amortization of original issue 
discount will not be deemed to be an incurrence of indebtedness for purposes of the covenant restricting funded debt 
of restricted subsidiaries.  
   

“interest rate agreement” means, for any person, any interest rate swap agreement, interest rate cap agreement, 
interest rate collar agreement or other similar agreement or arrangement, including the combination of these 
transactions, designed to protect the party indicated therein against fluctuations in interest rates.  
   

“lien” means, with respect to any asset, any pledge, mortgage, charge, encumbrance or security interest in respect 
of such asset; provided that any transaction (including, without limitation, any sale of accounts receivable) which is 
treated as a sale of assets under U.S. GAAP shall be so treated and any asset which is so sold shall not be 
deemed subject to a lien. Pursuant to the indenture, a contractual grant of a right of set-off (which may include a 
security interest granted in the same collateral) or a contractual lien on property in transit to or in the possession of 
the lienor, does not create a lien in the absence of an agreement to maintain a balance or deliver property against 
which such right may be exercised.  
   

“permitted receivables transaction” means any transaction or series of transactions entered into by Jabil or any of its 
restricted subsidiaries in order to monetize or otherwise finance receivables, leases or other financial assets 
(including, without limitation, financing contracts) or other transactions evidenced by receivables purchase 
agreements, factoring agreements and other similar agreements pursuant to which receivables are sold at a 
discount (in each case whether now existing or arising in the future), and which may include a grant of a security 
interest in any such receivables, leases, other financial assets (whether now existing or arising in the future) of Jabil 
or any of its restricted subsidiaries, and any assets related thereto, including all collateral securing such 
receivables, leases, or other financial assets, all contracts and all guarantees or other obligations in respect thereof, 
proceeds thereof and other assets that are customarily transferred, or in respect of which security interests are 
customarily granted, in connection with asset securitization transactions or factoring transactions involving 
receivables, leases, or other financial assets or other transactions evidenced by receivables purchase agreements, 
factoring agreements and other similar agreements pursuant to which receivables are sold at a discount.  
   

“person” means any individual, corporation, partnership, joint venture, joint-stock company, trust, unincorporated 
organization or government or any agency or political subdivision thereof.  
   

“restricted subsidiary” means, at any time, each and every subsidiary at least 80% (by number of votes) of the voting 
stock of which is legally and beneficially owned by Jabil and its wholly-owned restricted subsidiaries at such time.  
   

“subsidiary of Jabil” means any corporation, association or other business entity of which at the time of 
determination Jabil or one or more Jabil subsidiaries owns or controls more than 50% of the shares of voting stock.  
   

“surety obligations” means any bonds, including bid bonds, advance bonds, or performance bonds, letters of credits, 
warranties, and similar arrangements between Jabil or any of its  
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restricted subsidiaries and one or more surety providers, for the benefit of Jabil’s or any restricted subsidiary’s 
suppliers, vendors, insurers, or customers including, in each case, any related notes, guarantees, collateral 
documents, instruments and agreements executed in connection therewith, in each case as amended, modified, 
renewed, refunded, replaced, restated or refinanced from time to time, and in each case exclusive of obligations for 
the payment of borrowed money.  
   

“voting stock” means stock or equivalent equity interest that ordinarily has voting power for the election of directors, 
managers or trustees, whether at all times or only so long as no senior class of stock has such voting power by 
reason of any contingency.  
   

“wholly-owned restricted subsidiary” means, at any time, any restricted subsidiary 100% of all of the equity interests 
(except directors’ qualifying shares) and voting interests of which are owned by Jabil and/or any one or more of 
Jabil’s other wholly-owned restricted subsidiaries at such time.  

   

Discharge, defeasance and covenant defeasance  
   

Upon the direction of Jabil, the indenture shall cease to be of further effect with respect to the notes (subject to the 
survival of certain provisions thereof, including the obligation to pay additional amounts) when (i) either (a) all of the 
outstanding notes have been delivered to the trustee for cancellation (subject to certain exceptions) or (b) all of the 
notes have become due and payable or will become due and payable at their stated maturity within one year or are 
to be called for redemption within one year and Jabil has deposited with the trustee, in trust, funds in U.S. dollars, in 
an amount sufficient to pay the entire indebtedness on the notes in respect of principal (and premium, if any) and 
interest to the date of such deposit (if the notes have become due and payable) or to the maturity thereof, as the 
case may be, (ii) Jabil has paid all other sums payable under the indenture with respect to the notes and (iii) certain 
other conditions are met. Jabil will remain obligated, following such deposit, to pay additional amounts on the notes 
to the extent that the amount thereof exceeds the amount deposited in respect of such additional amounts as 
aforesaid.  
   

The indenture provides that Jabil may elect with respect to the notes either to defease and be discharged from 
(i) any and all obligations with respect to the notes (except for, among other things, the obligation to pay additional 
amounts, if any, upon the occurrence of certain events of taxation, assessment or governmental charge with respect 
to payments on the notes to the extent that the amount thereof exceeds the amount deposited in respect of such 
additional amounts as provided below, and the obligations to register the transfer or exchange of the notes, to 
replace temporary or mutilated, destroyed, lost or stolen notes, to maintain an office or agency in respect of the 
notes, and to hold moneys for payment in trust) (“defeasance”) or (ii) certain restrictive covenants, if any, in the 
indenture, and any omission to comply with such obligations shall not constitute a default or an event of default with 
respect to the notes (“covenant defeasance”), in either case upon the irrevocable deposit with the trustee (or other 
qualifying trustee), in trust for such purpose, of an amount, in U.S. dollars, and/or government obligations, as defined 
below, which through the payment of principal and interest in accordance with their terms will provide money, in an 
amount sufficient to pay the principal of and any premium and any interest on (and, to the extent that (x) the notes 
provide for the payment of additional amounts and (y) the amount of any such additional amounts is at the time of 
deposit reasonably determinable by Jabil (in the exercise of its sole discretion), any such  
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additional amounts with respect to) the notes, and any mandatory payments thereon, on the scheduled due dates 
therefor or the applicable redemption date, as the case may be.  
   

Such a trust may only be established if, among other things, (i) the applicable defeasance or covenant defeasance 
does not result in a breach or violation of, or constitute a default under, the indenture or any other material 
agreement or instrument to which Jabil is a party or by which it is bound, (ii) no event of default or event which with 
notice or lapse of time or both would become an event of default with respect to the notes to be defeased shall have 
occurred and be continuing on the date of establishment of such a trust and, with respect to defeasance only, at 
any time (during the period ending on the 123rd day after such date) and (iii) Jabil has delivered to the trustee an 
opinion of counsel (as specified in the indenture) to the effect that the holders of the notes will not recognize income, 
gain or loss for U.S. federal income tax purposes as a result of such defeasance or covenant defeasance and will be 
subject to U.S. federal income tax on the same amounts, in the same manner and at the same times as would have 
been the case if such defeasance or covenant defeasance had not occurred, and such opinion of counsel, in the 
case of defeasance, must refer to and be based upon a letter ruling of the Internal Revenue Service received by Jabil, 
a Revenue Ruling published by the Internal Revenue Service or a change in applicable U.S. federal income tax law 
occurring after the date of the indenture.  
   

“foreign currency” means any currency, currency unit or composite currency, including, without limitation, the euro, 
issued by the government of one or more countries other than the U.S. or by any recognized confederation or 
association of such governments.  
   

“government obligations” means notes which are (i) direct obligations of the U.S. where the payment or payments 
thereunder are supported by the full faith and credit of the U.S. or (ii) obligations of a person controlled or supervised 
by and acting as an agency or instrumentality of the U.S. where the timely payment or payments thereunder are 
unconditionally guaranteed as a full faith and credit obligation by the U.S., and which, in the case of (i) or (ii), are not 
callable or redeemable at the option of the issuer or issuers thereof and shall also include a depository receipt 
issued by a bank or trust company as custodian with respect to any such government obligation or a specific 
payment of interest on or principal of or other amount with respect to any such government obligation held by such 
custodian for the account of the holder of a depository receipt, provided that (except as required by law) such 
custodian is not authorized to make any deduction from the amount payable to the holder of such depository receipt 
from any amount received by the custodian in respect of the government obligation or the specific payment of 
interest on or principal of or other amount with respect to the government obligation evidenced by such depository 
receipt.  

   

Modification, waivers and meetings  
   

The indenture contains provisions permitting Jabil and the trustee thereunder, with the consent of the holders of a 
majority in principal amount of the outstanding notes or other debt securities of each series issued under the 
indenture and affected by a modification or amendment, to modify or amend any of the provisions of the indenture or 
of the notes of such other series or the rights of the holders of the notes or the debt securities of such other series 
under the indenture, provided that no such modification or amendment shall, without the consent of  
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the holder of each outstanding note or other debt security issued under the indenture so affected, among other 
things:  
   

•  change the stated maturity of the principal of, or premium, if any, or any installment of interest, if any, on, or any 
additional amounts with respect to any debt securities issued under the indenture or reduce the principal amount 
thereof or any redemption premium thereon or any additional amounts with respect to, or reduce the rate of 
interest thereon, or reduce the amount of principal of any original issue discount securities that would be due and 
payable upon an acceleration of the maturity thereof; 

 

•  adversely affect any right of repayment at the option of any holder, or change any place where, or the currency in 
which, any debt securities issued under the indenture are payable; 

 

•  affect the ranking, or with respect to collateral the priority or security, of the debt securities of each applicable 
series (other than as expressly permitted in the supplemental indenture relating to such series or the terms of the 
securities, in each case at the time of issuance of such securities), in a manner adverse to the holders of such 
securities; 

 

•  make any change that adversely affects the right to convert or exchange any debt security into or for shares of 
common stock of Jabil or other securities (whether or not issued by Jabil), cash or property in accordance with its 
terms; 

 

•  impair the holder’s right to institute suit to enforce the payment of any such debt securities on or after the stated 
maturity thereof; or 

 

   

The indenture also contains provisions permitting Jabil and the trustee, without the consent of the holders of the 
notes or any debt securities of any other series issued thereunder, to modify or amend the indenture in order, 
among other things:  
   

•  reduce the aforesaid percentage in principle amount of debt securities of any series issued under the indenture, 
the consent of the holders of which is required for any such modification or amendment or the consent of whose 
holders is required for any waiver (of compliance with certain provisions of the indenture or certain defaults 
thereunder and their consequences) or reduce the requirements for a quorum or voting at a meeting of holders of 
such debt securities. 

•  to add to the covenants of Jabil made in the indenture for the benefit of the holders of any series of the debt 
securities or to surrender any right or power conferred upon Jabil by the indenture; 

 

•  to add to the events of default or the covenants of Jabil for the benefit of the holders of all or any series of debt 
securities issued under the indenture; 

 

•  to add or change any provisions of the indenture to facilitate the issuance of bearer securities, to change any 
restrictions on the payment of principal of, any premium of interest on or any additional amounts with respect to 
any series of debt securities; 

 

•  to establish the form or terms of debt securities of any series and any related coupons; 
 

•  to provide for the acceptance of appointment by a successor trustee, or to add to or change the provisions of the 
indenture to facilitate the administration of the trusts, where applicable; 

 

•  to secure the debt securities; 

 
S-61  

http://cfidocs.bbwebds.bloomberg.com:27638/cf/drv24/pub/edgar/2010/11/01/0000950123-10-098868/g24983b5e424b5.htm#tocpage


Table of Contents 

   

The holders of a majority in aggregate principal amount of the outstanding notes may, on behalf of all holders of the 
notes, waive any past default under the indenture with respect to the notes and its consequences, except a default 
in the payment of the principal of, or premium, if any, or interest, if any, on, or any additional amounts with respect 
to the notes or in respect of a covenant or provision which cannot be modified or amended without the consent of 
each holder of outstanding notes.  
   

The indenture contains provisions for convening meetings of the holders of the notes. A meeting may be called at 
any time by the trustee, and also, upon request, by Jabil or the holders of at least 10% in principal amount of the 

•  to provide for conversion or exchange rights of the holders of any series of debt securities; 
 

•  to cure any ambiguity or correct or supplement any provision therein which may be inconsistent with other 
provisions therein, or to make any other provisions with respect to matters or questions arising under the 
indenture which shall not materially and adversely affect the interests of the holders of any series of debt 
securities issued thereunder in any material respect; 

 

•  to amend or supplement any provision contained in the indenture, provided that such amendment or supplement 
does not apply to any outstanding debt securities issued prior to the date of such amendment or supplement and 
entitled to the benefits of such provision; or 

 

•  to amend or supplement any provision therein or in any supplemental indenture, provided that no such amendment 
or supplement shall materially and adversely affect the interests of the holders of any debt securities then 
outstanding under the applicable indenture. 

outstanding notes, in any such case upon notice given in accordance with the provisions of the indenture. Except for 
any consent which must be given by the holder of each outstanding debt security affected thereby, as described 
above, any resolution presented at a meeting or adjourned meeting duly reconvened at which a quorum (as 
described below) is present may be adopted by the affirmative vote of the holders of a majority in principal amount of 
the outstanding notes. Any resolution, however, with respect to any request, demand, authorization, direction, 
notice, consent, waiver or other action which may be made, given or taken by the holders of a specified percentage, 
which is less than a majority in principal amount of the outstanding notes, may be adopted at a meeting or 
adjourned meeting duly reconvened at which a quorum is present by the affirmative vote of the holders of such 
specified percentage in principal amount of the outstanding notes. Any resolution passed or decision taken at any 
meeting of holders of the notes duly held in accordance with the indenture will be binding on all holders of the notes. 
The quorum at any meeting called to adopt a resolution, and at any reconvened meeting, will be persons holding or 
representing a majority in principal amount of the outstanding notes, subject to certain exceptions.  

   

Book-entry, delivery and form  
   

We have obtained the information in this section concerning The Depository Trust Company (“DTC”), Clearstream 
Banking, S.A., Luxembourg (“Clearstream, Luxembourg”) and Euroclear Bank S.A./N.V., as operator of the 
Euroclear System (“Euroclear”) and their book-entry systems and procedures from sources that we believe to be 
reliable. We take no responsibility for an accurate portrayal of this information. In addition, the description of the 
clearing systems in this section reflects our understanding of the rules and procedures of DTC, Clearstream, 
Luxembourg  
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and Euroclear as they are currently in effect. Those systems could change their rules and procedures at any time.  
   

The notes will initially be represented by one or more fully registered global notes. Each such global note will be 
deposited with, or on behalf of, DTC or any successor thereto and registered in the name of Cede & Co. (DTC’s 
nominee). You may hold your interests in the global notes in the United States through DTC, or in Europe through 
Clearstream, Luxembourg or Euroclear, either as a participant in such systems or indirectly through organizations 
which are participants in such systems. Clearstream, Luxembourg and Euroclear will hold interests in the global 
notes on behalf of their respective participating organizations or customers through customers’ securities accounts 
in Clearstream, Luxembourg’s or Euroclear’s names on the books of their respective depositaries, which in turn will 
hold those positions in customers’ securities accounts in the depositaries’ names on the books of DTC. Citibank, 
N.A. will act as depositary for Clearstream, Luxembourg and JPMorgan Chase Bank, N.A. will act as depositary for 
Euroclear.  
   

So long as DTC or its nominee is the registered owner of the global securities representing the notes, DTC or such 
nominee will be considered the sole owner and holder of the notes for all purposes of the notes, the base indenture 
and the second Officer’s Certificate. Except as provided below, owners of beneficial interests in the notes will not be 
entitled to have the notes registered in their names, will not receive or be entitled to receive physical delivery of the 
notes in definitive form and will not be considered the owners or holders of the notes under the base indenture or the 
second Officer’s Certificate, including for purposes of receiving any reports delivered by us or the trustee pursuant to 
the base indenture or the second Officer’s Certificate. Accordingly, each person owning a beneficial interest in a 
note must rely on the procedures of DTC or its nominee and, if such person is not a participant, on the procedures 
of the participant through which such person owns its interest, in order to exercise any rights of a holder of notes.  
   

Unless and until we issue the notes in fully certificated, registered form under the limited circumstances described 
below under the heading “—Certificated notes”:  
   

   

The Depository Trust Company  
   

DTC will act as securities depositary for the notes. The notes will be issued as fully registered notes registered in 
the name of Cede & Co. DTC is:  
   

•  you will not be entitled to receive a certificate representing your interest in the notes; 
 

•  all references in this prospectus supplement to actions by holders will refer to actions taken by DTC upon 
instructions from its direct participants; and 

 

•  all references in this prospectus supplement to payments and notices to holders will refer to payments and 
notices to DTC or Cede & Co., as the registered holder of the notes, for distribution to you in accordance with 
DTC procedures. 

•  a limited-purpose trust company organized under the New York Banking Law; 
 

•  a “banking organization” under the New York Banking Law; 
 

•  a member of the Federal Reserve System; 
 

•  a “clearing corporation” under the New York Uniform Commercial Code; and 
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DTC holds securities that its direct participants deposit with DTC. DTC facilitates the settlement among direct 
participants of securities transactions, such as transfers and pledges, in deposited securities through electronic 
computerized book-entry changes in direct participants’ accounts, thereby eliminating the need for physical 
movement of securities certificates.  
   

Direct participants of DTC include securities brokers and dealers (including the underwriters), banks, trust 
companies, clearing corporations and certain other organizations. DTC is owned by a number of its direct 
participants. Indirect participants of DTC, such as securities brokers and dealers, banks and trust companies, can 
also access the DTC system if they maintain a custodial relationship with a direct participant.  
   

Purchases of notes under DTC’s system must be made by or through direct participants, which will receive a credit 
for the notes on DTC’s records. The ownership interest of each beneficial owner is in turn to be recorded on the 
records of direct participants and indirect participants. Beneficial owners will not receive written confirmation from 
DTC of their purchase, but beneficial owners are expected to receive written confirmations providing details of the 
transaction, as well as periodic statements of their holdings, from the direct participants or indirect participants 
through which such beneficial owners entered into the transaction. Transfers of ownership interests in the notes are 
to be accomplished by entries made on the books of participants acting on behalf of beneficial owners. Beneficial 
owners will not receive certificates representing their ownership interests in notes, except as provided below in “—
Certificated notes.”  
   

•  a “clearing agency” registered under the provisions of Section 17A of the Securities Exchange Act of 1934. 

To facilitate subsequent transfers, all notes deposited with DTC are registered in the name of DTC’s nominee, 
Cede & Co. The deposit of notes with DTC and their registration in the name of Cede & Co. effect no change in 
beneficial ownership. DTC has no knowledge of the actual beneficial owners of the notes. DTC’s records reflect only 
the identity of the direct participants to whose accounts such notes are credited, which may or may not be the 
beneficial owners. The participants will remain responsible for keeping account of their holdings on behalf of their 
customers.  
   

Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect 
participants and by direct participants and indirect participants to beneficial owners will be governed by 
arrangements among them, subject to any statutory or regulatory requirements as may be in effect from time to 
time.  

   

Book-entry format  
   

Under the book-entry format, the paying agent will pay interest or principal payments to Cede & Co., as nominee of 
DTC. DTC will forward the payment to the direct participants, who will then forward the payment to the indirect 
participants (including Clearstream, Luxembourg or Euroclear) or to you as the beneficial owner. You may 
experience some delay in receiving your payments under this system. Neither we, the trustee under the base 
indenture and the second Officer’s Certificate nor any paying agent has any direct responsibility or liability for the 
payment of principal or interest on the notes to owners of beneficial interests in the notes.  
   

DTC is required to make book-entry transfers on behalf of its direct participants and is required to receive and 
transmit payments of principal, premium, if any, and interest on the notes. Any  
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direct participant or indirect participant with which you have an account is similarly required to make book-entry 
transfers and to receive and transmit payments with respect to the notes on your behalf. We and the trustee under 
the base indenture and the second Officer’s Certificate have no responsibility for any aspect of the actions of DTC, 
Clearstream, Luxembourg or Euroclear or any of their direct or indirect participants. In addition, we and the trustee 
under the base indenture and the second Officer’s Certificate have no responsibility or liability for any aspect of the 
records kept by DTC, Clearstream, Luxembourg, Euroclear or any of their direct or indirect participants relating to or 
payments made on account of beneficial ownership interests in the notes or for maintaining, supervising or reviewing 
any records relating to such beneficial ownership interests. We also do not supervise these systems in any way.  
   

The trustee will not recognize you as a holder under the base indenture and the second Officer’s Certificate, and you 
can only exercise the rights of a holder indirectly through DTC and its direct participants. DTC has advised us that it 
will only take action regarding a note if one or more of the direct participants to whom the note is credited directs 
DTC to take such action and only in respect of the portion of the aggregate principal amount of the notes as to 
which that participant or participants has or have given that direction. DTC can only act on behalf of its direct 
participants. Your ability to pledge notes to non-direct participants, and to take other actions, may be limited 
because you will not possess a physical certificate that represents your notes.  
   

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to the notes unless 
authorized by a direct participant in accordance with DTC’s procedures. Under its usual procedures, DTC will mail 
an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns Cede & Co.’s 
consenting or voting rights to those direct participants to whose accounts the notes are credited on the record date 
(identified in a listing attached to the omnibus proxy).  
   

Clearstream, Luxembourg or Euroclear will credit payments to the cash accounts of Clearstream, Luxembourg 
customers or Euroclear participants in accordance with the relevant system’s rules and procedures, to the extent 
received by its depositary. These payments will be subject to tax reporting in accordance with relevant United 
States tax laws and regulations. Clearstream, Luxembourg or the Euroclear Operator, as the case may be, will take 
any other action permitted to be taken by a holder under the base indenture or the second Officer’s Certificate on 
behalf of a Clearstream, Luxembourg customer or Euroclear participant only in accordance with its relevant rules 
and procedures and subject to its depositary’s ability to effect those actions on its behalf through DTC.  
   

DTC, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order to facilitate transfers 
of the notes among participants of DTC, Clearstream, Luxembourg and Euroclear. However, they are under no 
obligation to perform or continue to perform those procedures, and they may discontinue those procedures at any 
time.  

   

Transfers within and among book-entry systems  
   

Transfers between DTC’s direct participants will occur in accordance with DTC rules. Transfers between 
Clearstream, Luxembourg customers and Euroclear participants will occur in accordance with its applicable rules 
and operating procedures.  
   

DTC will effect cross-market transfers between persons holding directly or indirectly through DTC, on the one hand, 
and directly or indirectly through Clearstream, Luxembourg customers or  
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Euroclear participants, on the other hand, in accordance with DTC rules on behalf of the relevant European 
international clearing system by its depositary. However, cross-market transactions will require delivery of 
instructions to the relevant European international clearing system by the counterparty in that system in accordance 
with its rules and procedures and within its established deadlines (European time). The relevant European 
international clearing system will, if the transaction meets its settlement requirements, instruct its depositary to 
effect final settlement on its behalf by delivering or receiving securities in DTC, and making or receiving payment in 
accordance with normal procedures for same-day funds settlement applicable to DTC. Clearstream, Luxembourg 
customers and Euroclear participants may not deliver instructions directly to the depositaries.  
   

Because of time-zone differences, credits of securities received in Clearstream, Luxembourg or Euroclear resulting 
from a transaction with a DTC direct participant will be made during the subsequent securities settlement 
processing, dated the business day following the DTC settlement date. Those credits or any transactions in those 
securities settled during that processing will be reported to the relevant Clearstream, Luxembourg customer or 
Euroclear participant on that business day. Cash received in Clearstream, Luxembourg or Euroclear as a result of 
sales of securities by or through a Clearstream, Luxembourg customer or a Euroclear participant to a DTC direct 
participant will be received with value on the DTC settlement date but will be available in the relevant Clearstream, 
Luxembourg or Euroclear cash amount only as of the business day following settlement in DTC.  
   

Although each of DTC, Clearstream, Luxembourg and Euroclear has agreed to the foregoing procedures in order to 
facilitate transfers of debt securities among their respective participants, they are under no obligation to perform or 
continue to perform such procedures and such procedures may be discontinued at any time.  

   

Certificated notes  
   

Unless and until they are exchanged, in whole or in part, for notes in definitive form in accordance with the terms of 
the notes, the notes may not be transferred except (1) as a whole by DTC to a nominee of DTC or (2) by a nominee 
of DTC to DTC or another nominee of DTC or (3) by DTC or any such nominee to a successor of DTC or a nominee 
of such successor.  
   

We will issue notes to you or your nominees, in fully certificated registered form, rather than to DTC or its nominees, 
only if:  
   

   

If any of the three above events occurs, DTC is required to notify all direct participants that notes in fully certificated 
registered form are available through DTC. DTC will then surrender the global note representing the notes along with 
instructions for re-registration. The trustee will re-issue the debt securities in fully certificated registered form and will 
recognize the  
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•  we advise the trustee in writing that DTC is no longer willing or able to discharge its responsibilities properly or 
that DTC is no longer a registered clearing agency under the Securities Exchange Act of 1934, and the trustee or 
we are unable to locate a qualified successor within 90 days; 

 

•  an event of default has occurred and is continuing under the base indenture or the second Officer’s Certificate; or 
 

•  we, at our option, elect to terminate the book-entry system through DTC. 
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registered holders of the certificated debt securities as holders under the base indenture and the second Officer’s 
Certificate.  
   

Unless and until we issue the notes in fully certificated, registered form, (1) you will not be entitled to receive a 
certificate representing your interest in the notes; (2) all references in this prospectus supplement to actions by 
holders will refer to actions taken by the depositary upon instructions from their direct participants; and (3) all 
references in this prospectus supplement to payments and notices to holders will refer to payments and notices to 
the depositary, as the registered holder of the notes, for distribution to you in accordance with its policies and 
procedures.  

   

Regarding the trustee  
   

The Bank of New York Mellon Trust Company, N.A. is the trustee under the indenture and has also been appointed 
by Jabil to act as registrar, transfer agent and paying agent for the notes.  
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Certain U.S. federal income tax considerations  
   

The following are certain U.S. federal income tax considerations of acquisition, ownership and disposition of the 
notes. This discussion only applies to notes that meet both of the following conditions:  
   

   

This discussion does not describe all of the tax consequences that may be relevant to holders in light of their 
particular circumstances or to holders subject to special rules, including but not limited to:  
   

•  they are purchased by those initial holders who purchase notes on original issue at the “issue price,” which will 
equal the first price at which a substantial amount of the notes is sold for money to the public (not including bond 
houses, brokers or similar persons or organizations acting in the capacity of underwriters, placement agents or 
wholesalers); and 

 

•  they are held as capital assets within the meaning of Section 1221 of the Internal Revenue Code of 1986, as 
amended (the “Code”). 

•  financial institutions; 
 

•  insurance companies; 
 

•  dealers in securities or foreign currencies; 
 

   

If any entity treated as a partnership for U.S. federal income tax purposes holds notes, the tax treatment of a partner 
will generally depend upon the status of the partner and the activities of the partnership. A partner of a partnership 
holding notes should consult its tax advisors.  
   

This summary is based on the Code, administrative pronouncements, judicial decisions and final, temporary and 
proposed Treasury Regulations (all as of the date hereof), changes to any of which subsequent to the date of this 
prospectus supplement may affect the tax consequences described in this prospectus, possibly with retroactive 
effect. We have not sought and do not intend to seek a ruling from the Internal Revenue Service (the “IRS”) regarding 
the matters discussed below and we cannot assure you that the IRS will not challenge one or more of the tax 
considerations described herein.  
   

The following discussion does not purport to be legal or tax advice to prospective investors generally or to any 
particular prospective investor. Persons considering the purchase of notes are urged to consult their tax advisors 

•  persons holding notes as part of a hedge or integrated transaction; 
 

•  traders in securities that elect the mark to market method of accounting for their securities holdings; 
 

•  tax-exempt organizations; 
 

•  former citizens or residents of the U.S.; 
 

•  U.S. Holders (as defined below) whose functional currency is not the U.S. dollar; 
 

•  entities classified as partnerships for U.S. federal income tax purposes (or investors in such entities); or 
 

•  persons subject to the alternative minimum tax. 

with regard to the application of the U.S. federal income,  
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estate and gift tax laws to their particular situations as well as any tax consequences arising from the newly 
enacted Medicare tax on investment income and any tax consequences arising under the laws of any state, local or 
foreign taxing jurisdiction.  
   

In certain circumstances, we may be obligated to pay holders amounts in excess of the stated interest and principal 
payable on the notes. For example, upon a change of control repurchase event, we would generally be required to 
repurchase the notes at 101% of their principal amount plus accrued and unpaid interest. The obligation to make 
these payments may implicate the provisions of the U.S. Treasury Regulations relating to “contingent payment debt 
instruments.” Under these Treasury Regulations, however, one or more contingencies will not cause a debt 
instrument to be treated as a contingent payment debt instrument if, as of the issue date, each such contingency is 
“remote” or is considered to be “incidental.” We do not believe that the notes should be treated as contingent 
payment debt instruments (because we believe that any such contingencies should be treated as remote and/or 
incidental), and we do not intend to treat them as such. However, there is no assurance that the IRS will not take a 
contrary position. A successful challenge of this position by the IRS could affect the timing and amount of a holder’s 
income and could cause the gain from the sale or other disposition of a note to be treated as ordinary interest 
income, rather than capital gain. Our position is binding on a holder, unless the holder discloses in the proper 
manner to the IRS that it is taking a different position. Holders of the notes should consult their tax advisors 
regarding the possible application of the contingent payment debt instrument rules to the notes. This discussion 
assumes that the notes will not be considered contingent payment debt instruments.  

   

Tax consequences to U.S. Holders  
   

As used in this prospectus supplement, the term “U.S. Holder” means a beneficial owner of a note that is for 
U.S. federal income tax purposes:  
   

   

Taxation of stated interest  
   

Stated interest will be taxable to U.S. Holders as ordinary interest income as the interest accrues or is paid, in 
accordance with the U.S. Holder’s regular method of tax accounting.  

   

Sale, exchange, redemption, retirement or other taxable disposition of the notes  
   

Upon the sale, exchange, redemption, retirement or other taxable disposition of a note, a U.S. Holder will recognize 
taxable gain or loss in an amount equal to the difference between the amount realized on the sale, exchange, 
redemption, retirement or other taxable disposition  

•  an individual who is a citizen or resident of the U.S.; 
 

•  a corporation, or any other entity taxable as a corporation for U.S. federal income tax purposes, created or 
organized in or under the laws of the U.S., any state thereof or the District of Columbia; 

 

•  an estate the income of which is subject to U.S. federal income taxation regardless of its source; or 
 

•  a trust if (1) it is subject to the primary supervision of a court within the U.S. and one or more U.S. persons has 
the authority to control all substantial decisions of the trust or (2) it has a valid election in effect under applicable 
Treasury regulations to be treated as a U.S. person. 
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and the holder’s adjusted tax basis in the note. For these purposes, the amount realized does not include any 
amount attributable to accrued and unpaid stated interest. Amounts attributable to accrued and unpaid stated 
interest are treated as interest as described above under “—Taxation of stated interest.” A U.S. Holder’s adjusted 
tax basis in a note will generally be the cost for the note to such U.S. Holder previously includible in income by the 
U.S. Holder.  
   

Gain or loss realized on the sale, exchange, redemption, retirement or other taxable disposition of a note will 
generally be capital gain or loss and will be long-term capital gain or loss if at the time of sale, exchange, 
redemption, retirement or other taxable disposition the note has been held for more than one year. For non-corporate 
taxpayers, long-term capital gains are generally eligible for reduced rates of taxation. The deductibility of capital 
losses is subject to limitations.  

   

Backup withholding and information reporting  
   

Information returns will be filed with the IRS in connection with interest payments on a note and the proceeds from a 
sale or other disposition (including a retirement or redemption) of a note unless the U.S. Holder is an exempt 
recipient such as a corporation. A U.S. Holder will be subject to U.S. backup withholding (at a rate currently equal 
to 28% and scheduled to increase to 31% in 2011) on these payments if the U.S. Holder fails to provide its taxpayer 
identification number to the paying agent and comply with certain certification procedures or otherwise establish an 
exemption from backup withholding. The amount of any backup withholding from a payment to a U.S. Holder will be 
allowed as a credit against the U.S. Holder’s U.S. federal income tax liability and may entitle the U.S. Holder to a 
refund, provided that the required information is timely furnished to the IRS.  

   

Tax consequences to Non-U.S. Holders  
   

As used in this prospectus supplement, the term “non-U.S. Holder” means a beneficial owner of a note that is an 
individual, corporation, estate or trust and is not a U.S. Holder.  
   

For purposes of the following discussion, interest and gain on the sale, exchange or other taxable disposition 
(including a retirement or redemption) of a note will be considered “U.S. trade or business income” if the income or 
gain is effectively connected with the conduct by a non-U.S. Holder of a U.S. trade or business.  

   

Taxation of interest  
   

Interest income will qualify for the “portfolio interest” exception, and therefore will not be subject to United States 
withholding tax, if:  
   

•  the interest income is not “U.S. trade or business income” of the non-U.S. Holder; 
 

•  the non-U.S. Holder does not actually or constructively own 10% or more of the total combined voting power of the 
Company’s stock entitled to vote; 

 

•  the non-U.S. Holder is not, for United States federal income tax purposes, a controlled foreign corporation that is 
related to the Company; 

 

•  the non-U.S. Holder is not a bank which acquired the note in consideration for an extension of credit made 
pursuant to a loan agreement entered into in the ordinary course of its trade or business; and 

 
S-70  

http://cfidocs.bbwebds.bloomberg.com:27638/cf/drv24/pub/edgar/2010/11/01/0000950123-10-098868/g24983b5e424b5.htm#tocpage


Table of Contents 

   

If a non-U.S. Holder cannot satisfy the requirements for the portfolio interest exception as described above, the 
gross amount of payments of interest to such non-U.S. Holder that is not “U.S. trade or business income” will be 
subject to United States federal withholding tax at the rate of 30%, unless a U.S. income tax treaty applies to 
reduce or eliminate withholding. U.S. trade or business income will not be subject to United States federal 
withholding tax but generally will be taxed on a net income basis in the same manner as a U.S. Holder (unless an 
applicable income tax treaty provides otherwise), and if the non-U.S. Holder is a foreign corporation, such U.S. trade 
or business income may also be subject to the branch profits tax equal to 30% of its effectively connected earnings 
and profits attributable to such interest, or a lower rate provided by an applicable treaty. In order to claim the benefit 
provided by a tax treaty or to claim exemption from withholding because the income is U.S. trade or business 
income, a non-U.S. Holder must provide either:  
   

•  either (A) the non-U.S. Holder certifies, under penalty of perjury, to the Company or the Company’s agent that it is 
not a U.S. person and such non-U.S. Holder provides its name, address and certain other information on a 
properly executed Form W-8BEN (or an applicable substitute form), or (B) a securities clearing organization, bank 
or other financial institution that holds customers’ securities in the ordinary course of its trade or business holds 
the note on behalf of the beneficial owner and provides a statement to the Company or the Company’s agent 
signed under the penalties of perjury in which the organization, bank or financial institution certifies that 
Form W-8BEN or a suitable substitute has been received by it from the non-U.S. Holder or from another financial 
institution entity on behalf of the non-U.S. Holder (and furnishes the Company or the Company’s agent with a 
copy). 

   

Sale, exchange, redemption, retirement or other taxable disposition of the notes  
   

Subject to the discussion of backup withholding below, generally, a non-U.S. Holder will not be subject to United 
States federal income tax or withholding tax on any gain realized on the sale, exchange, redemption, retirement or 
other taxable disposition of a note unless:  
   

   

A holder described in the first bullet point above generally will be required to pay United States federal income tax on 
the net gain derived from the sale in the same manner as a U.S. Holder, except as otherwise required by an 
applicable tax treaty, and if such holder is a foreign corporation, it may also be required to pay a branch profits tax 
equal to 30% of its effectively connected earnings and profits attributable to such gain, or a lower rate provided by an 
applicable income tax treaty. A holder described in the second bullet point above will be subject to a 30% United 
States federal income tax on the gain derived from the sale, which may be offset by certain U.S. source capital 
losses.  

•  a properly executed Form W-8BEN (or suitable substitute form) claiming an exemption from or reduction in 
withholding under the benefit of an applicable tax treaty; or 

 

•  a properly executed Form W-8ECI (or suitable substitute form) stating that interest paid on the note is not subject 
to withholding tax because it is “U.S. trade or business income.” 

•  the gain is “U.S. trade or business income;” or 
 

•  the non-U.S. Holder is an individual who is present in the United States for 183 days or more during the taxable 
year in which the disposition of the note is made and certain other requirements are met. 
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Backup withholding and information reporting  
   

Where required, information will be reported annually to each non-U.S. Holder as well as the IRS regarding any 
interest that is either subject to withholding or exempt from United States withholding tax pursuant to a tax treaty or 
to the portfolio interest exception. Copies of these information returns may also be made available to the tax 
authorities of the country in which the non-U.S. Holder resides under the provisions of a specific treaty or 
agreement.  
   

Under the backup withholding provisions of the Code and the applicable Treasury Regulations, a holder of notes may 
be subject to backup withholding (at a rate currently equal to 28% and scheduled to increase to 31% in 2011) with 
respect to interest paid on the notes. However, the Treasury Regulations provide that payments of interest to a 
non-U.S. Holder will not be subject to backup withholding and related information reporting if the non-U.S. Holder 
certifies its non-U.S. status under penalties of perjury or satisfies the requirements of an otherwise established 
exemption.  
   

The payment of the proceeds from the disposition (including a retirement or redemption) of notes to or through the 
U.S. office of any broker, United States or foreign, will be subject to information reporting and possible backup 
withholding unless the non-U.S. Holder certifies its non-U.S. status under penalty of perjury or satisfies the 
requirements of an otherwise established exemption. The payment of the proceeds from the disposition of a note to 
or through a non-U.S. office of a non-U.S. broker that does not have certain enumerated relationships with the United 
States will not be subject to information reporting or backup withholding.  
   

When a non-U.S. Holder receives a payment of proceeds from the disposition of notes either to or through a 
non-U.S. office of a broker that is either a U.S. person or a person who has certain enumerated relationships with 
the United States, the Treasury Regulations require information reporting (but not backup withholding) on the 
payment, unless the broker has documentary evidence in its files that the non-U.S. Holder is not a U.S. person.  
   

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules from a 
payment to a holder will be allowed as a credit against such holder’s United States federal income tax liability and 
may entitle such holder to a refund, provided that the required information is timely furnished to the IRS.  

   

ERISA considerations  
   

The following is a summary of certain considerations associated with the purchase of the notes by employee benefit 
plans that are subject to Title I of the U.S. Employee Retirement Income Security Act of 1974, as amended 
(“ERISA”), plans, individual retirement accounts and other arrangements that are subject to Section 4975 of the 
Code or provisions under any federal, state, local, non-U.S. or other laws or regulations that are similar to such 
provisions of the Code or ERISA (collectively, “Similar Laws”), and entities whose underlying assets are considered 
to include “plan assets” of any such plan, account or arrangement (each, a “Plan”).  
   

ERISA and the Code impose certain duties on persons who are fiduciaries of a Plan subject to Title I of ERISA or 
Section 4975 of the Code (an “ERISA Plan”) and prohibit certain transactions involving the assets of an ERISA Plan 
and its fiduciaries or other interested parties. Under ERISA and the Code, any person who exercises any 
discretionary authority or control over the administration of such an ERISA Plan or the management or disposition of 
the assets of such an  
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ERISA Plan, or who renders investment advice for a fee or other compensation to such a Plan, is generally 
considered to be a fiduciary of the ERISA Plan.  
   

In considering an investment in the notes of a portion of the assets of any Plan, a fiduciary should determine 
whether the investment is in accordance with the documents and instruments governing the Plan and the applicable 
provisions of ERISA, the Code or any Similar Law relating to a fiduciary’s duties to the Plan including, without 
limitation, the prudence, diversification, delegation of control and prohibited transaction provisions of ERISA, the 
Code and any other applicable Similar Laws.  
   

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the assets of an ERISA 
Plan, as well as those plans that are not subject to ERISA but that are subject to Section 4975 of the Code, such 
as individual retirement accounts, which, together with ERISA Plans, we refer to as the “plans,” and specified 
persons, referred to as “parties in interest” or “disqualified persons,” having specified relationships to such plans, 
unless a statutory or administrative exemption is applicable to the transaction. A party in interest or disqualified 
person who engages in a prohibited transaction may be subject to excise taxes and to other penalties and liabilities 
under ERISA and the Code. In addition, if a prohibited transaction occurs with respect to a plan, the fiduciary may 
be subject to penalties and liabilities under ERISA and the Code.  
   

The fiduciary of a plan that proposes to purchase and hold any notes should consider, among other things, whether 
such purchase and holding may involve (1) a direct or indirect extension of credit to a party in interest or to a 
disqualified person, (2) the sale or exchange of any property between a plan and a party in interest or disqualified 
person, or (3) the transfer to, or use by or for the benefit of, a party in interest or disqualified person, of any plan 
assets. In this regard, the U.S. Department of Labor (the “DOL”) has issued prohibited transaction class 
exemptions, or “PTCEs,” that may apply to the acquisition and holding of the notes. These class exemptions 
include, without limitation, PTCE 84-14 respecting transactions determined by independent qualified professional 
asset managers, PTCE 90-1 respecting insurance company pooled separate accounts, PTCE 91-38 respecting 
bank collective investment funds, PTCE 95-60 respecting life insurance company general accounts and PTCE 96-23 
respecting transactions determined by in-house asset managers. In addition, Section 408(b)(17) of ERISA and 
Section 4975(d)(20) of the Code provide relief from the prohibited transaction provisions of ERISA and Section 4975 
of the Code for certain transactions, provided that neither the issuer of the securities nor any of its affiliates (directly 
or indirectly) have or exercise any discretionary authority or control or render any investment advice with respect to 
the assets of any ERISA Plan involved in the transaction and provided further that the ERISA Plan pays no more 
than adequate consideration in connection with the transaction. There can be no assurance that all of the conditions 
of any such exemptions will be satisfied.  
   

Similar Laws governing the investment and management of the assets of governmental plans and other plans which 
are not subject to ERISA or the Code may contain fiduciary and prohibited transaction requirements similar to those 
under Title I of ERISA and Section 4975 of the Code. Accordingly, fiduciaries of such plans, in consultation with their 
counsel, should consider the impact of their respective laws on investments in the notes and the considerations 
discussed above, to the extent applicable.  
   

Because of the above, the notes should not be purchased or held by any person investing “plan assets” of any plan 
or employee benefit plan subject to Similar Laws, unless such purchase and  
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holding will not be subject to, or will be exempt from, the prohibited transactions rules of ERISA and the Code or 
similar violation of any applicable Similar Laws.  
   

Accordingly, by acceptance of a note, each purchaser and subsequent transferee of a note will be deemed to have 
represented and warranted that either (1) no portion of the assets used by such purchaser or transferee to acquire 
the notes constitutes assets of any employee benefit plan subject to Title I of ERISA or Section 4975 of the Code or 
the applicable provisions of any Similar Law or (2) the purchase and holding of the notes by such purchaser or 
transferee will not constitute a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the 
Code or a violation of any similar laws.  
   

Due to the complexity of these rules and penalties that may be imposed upon persons involved in nonexempt 
prohibited transactions, it is particularly important that fiduciaries, or other persons, considering purchasing the 
notes on behalf of, or with the assets of, any plan or employee benefit plan subject to ERISA, Section 4975 of the 
Code or Similar Laws, consult with their counsel regarding the potential applicability of ERISA, Section 4975 of the 
Code and any Similar Laws applicable to such investment and whether an exemption would be applicable to the 
purchase and holding of the notes.  
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Underwriting; Conflicts of interest  
   

Subject to the terms and conditions in the underwriting agreement between us and the underwriters, we have agreed 
to sell to each underwriter, and each underwriter has severally agreed to purchase from us, the principal amount of 
notes that appears opposite its name in the table below:  
   

         

  

Underwriters   Principal Amount   
  

   

J.P. Morgan Securities LLC    $ 120,000,000   
Banc of America Securities LLC    $ 60,000,000   
Citigroup Global Markets Inc.     $ 60,000,000   
RBS Securities Inc.     $ 48,000,000   
BNP Paribas Securities Corp.     $ 18,000,000   
HSBC Securities (USA) Inc.     $ 18,000,000   
Mizuho Securities USA Inc.     $ 18,000,000   
Scotia Capital (USA) Inc.     $ 18,000,000   
Daiwa Capital Markets America Inc.     $ 18,000,000   
BBVA Securities Inc.    $ 8,000,000   
Comerica Securities, Inc.     $ 6,000,000   

   

The underwriting agreement provides that the obligations of the underwriters to purchase the notes included in this 
offering are subject to approval of legal matters by counsel and to other conditions. The underwriters have agreed to 
purchase all of the notes if any of them are purchased.  
   

The underwriters initially propose to offer the notes to the public at the public offering price that appears on the cover 
page of this prospectus supplement. The underwriters may offer the notes to selected dealers at the public offering 
price minus a concession of up to 0.375% of the principal amount. In addition, the underwriters may allow, and 
those selected dealers may reallow, a concession of up to 0.250% of the principal amount to certain other dealers. 
After the initial offering, the underwriters may change the public offering price and any other selling terms. The 
underwriters may offer and sell notes through certain of their affiliates.  
   

The following table shows the underwriting discounts and commissions to be paid to the underwriters in connection 
with this offering (expressed as a percentage of the principal amount of the notes).  
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SunTrust Robinson Humphrey, Inc.     $ 6,000,000   
U.S. Bancorp Investments, Inc.     $ 2,000,000   
               

Total    $ 400,000,000   
   

   

         

  

    Paid by Us   
  

   

Per note      2.000%   
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In the underwriting agreement, we have agreed that:  
   

   

The notes are new issues of securities with no established trading market. We do not intend to apply for the notes 
to be listed on any securities exchange or to arrange for the notes to be quoted on any quotation system. The 
underwriters have advised us that they intend to make a market in the notes. However, they are not obligated to do 
so and they may discontinue any market making at any time in their sole discretion. Therefore, we cannot assure 
you that a liquid trading market will develop for the notes, that you will be able to sell your notes at a particular time 
or that the prices that you receive when you sell will be favorable.  
   

In relation to each Member State of the European Economic Area which has implemented the Prospectus Directive 
(each, a “Relevant Member State”), with effect from and including the date on which the Prospectus Directive is 
implemented in that Relevant Member State (the “Relevant Implementation Date”), each underwriter has not made 
and will not make an offer of notes to the public in that Relevant Member State prior to the publication of a 
prospectus in relation to the notes which has been approved by the competent authority in that Relevant Member 
State or, where appropriate, approved in another Relevant Member State and notified to the competent authority in 
that Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect from 

•  We will not offer or sell any of our debt securities (other than the notes) for a period of 90 days after the date of 
this prospectus supplement without the prior consent of J.P. Morgan Securities LLC. 

 

•  We will indemnify the underwriters against certain liabilities, including liabilities under the Securities Act, or 
contribute to payments that the underwriters may be required to make in respect of those liabilities. 

and including the Relevant Implementation Date, make an offer of notes to the public in that Relevant Member State 
at any time:  
   

   

For the purposes of this provision, the expression an “offer of notes to the public” in relation to any notes in any 
Relevant Member State means the communication in any form and by any means of sufficient information on the 
terms of the offer and the notes to be offered so as to enable an investor to decide to purchase or subscribe the 
notes, as the same may be varied in that Member State by any measure implementing the Prospectus Directive in 
that Member State and the expression “Prospectus Directive” means Directive 20031711EC and includes any 
relevant implementing measure in each Relevant Member State.  
   

This prospectus is only being distributed to, and is only directed at, persons in the United Kingdom that are qualified 
investors within the meaning of Article 2(1)(e) of the Prospectus Directive (“Qualified Investors”) that are also 
(i) investment professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial 
Promotion) Order 2005 (the  

•  to legal entities which are authorized or regulated to operate in the financial markets or, if not so authorized or 
regulated, whose corporate purpose is solely to invest in securities; 

 

•  to any legal entity which has two or more of (1) an average of at least 250 employees during the last financial 
year; (2) a total balance sheet of more than €43,000,000; and (3) an annual net turnover of more than 
€50,000,000, as shown in its last annual or consolidated accounts; or 

 

•  in any other circumstances which do not require the publication by us of a prospectus pursuant to Article 3 of the 
Prospectus Directive. 
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“Order”) or (ii) high net worth entities, and other persons to whom it may lawfully be communicated, falling within 
Article 49(2)(a) to (d) of the Order (all such persons together being referred to as “relevant persons”). This prospectus 
and its contents are confidential and should not be distributed, published or reproduced (in whole or in part) or 
disclosed by recipients to any other persons in the United Kingdom. Any person in the United Kingdom that is not a 
relevant person should not act or rely on this document or any of its contents.  
   

In connection with this offering of the notes, the underwriters may engage in overallotments, stabilizing transactions 
and syndicate covering transactions in accordance with Regulation M under the Exchange Act. Overallotment 
involves sales in excess of the offering size, which creates a short position for the underwriter. Stabilizing 
transactions involve bids to purchase the notes in the open market for the purpose of pegging, fixing or maintaining 
the price of the notes, as applicable. Syndicate covering transactions involve purchases of the notes in the open 
market after the distribution has been completed in order to cover short positions. Stabilizing transactions and 
syndicate covering transactions may cause the price of the notes to be higher than it would otherwise be in the 
absence of those transactions. If any of the underwriters engages in stabilizing or syndicate covering transactions, it 
may discontinue them at any time.  
   

We estimate that our total expenses, exclusive of the underwriting discount, of this offering will be approximately 
$1.0 million.  
   

A portion of the net proceeds from this offering will be used to repay borrowings under the term portion of our Credit 
Facility. Because we expect that more than 5% of the net offering proceeds will be received by certain of the 
underwriters in this offering or their affiliates that are lenders under the term portion of our Credit Facility, this offering 
is being conducted in accordance with the applicable requirements of NASD Rule 2720, or Rule 2720, as 
administered by the Financial Industry Regulatory Authority, Inc. regarding the underwriting of securities of a 
company with a member that has a conflict of interest within the meaning of those rules. Consequently, J.P. Morgan 
Securities LLC, Banc of America Securities LLC, Citigroup Global Markets Inc., RBS Securities Inc., BNP Paribas 
Securities Corp., HSBC Securities (USA) Inc., Mizuho Securities USA Inc., Scotia Capital (USA) Inc., Daiwa 
Capital Markets America Inc., Comerica Securities, Inc., SunTrust Robinson Humphrey, Inc. and U.S. Bancorp 
Investments, Inc. each have a conflict of interest within the meaning of Rule 2720. Rule 2720 requires that a qualified 
independent underwriter as defined in Rule 2720 participate in the preparation of the registration statement of which 
this prospectus forms a part and perform its usual standard of due diligence with respect thereto. As a result of this 
conflict of interest and in accordance with Rule 2720, BBVA Securities Inc. is assuming the responsibilities of 
acting as the qualified independent underwriter in connection with this offering. In its role as qualified independent 
underwriter, BBVA Securities Inc. has performed a due diligence investigation and participated in the preparation of 
the registration statement and prospectus for this offering. BBVA Securities Inc. will receive a fee of $5,000 for 
serving as qualified independent underwriter in connection with this offering. We have also agreed to indemnify 
BBVA Securities Inc. against certain liabilities incurred in connection with it acting as a qualified independent 
underwriter for this offering, including liabilities under the Securities Act.  
   

The underwriters have performed commercial banking, investment banking and advisory services for us from time to 
time for which they have received customary fees and reimbursement of expenses. The underwriters may, from time 
to time, engage in transactions with and perform services for us in the ordinary course of their business for which 
they may receive customary fees and reimbursement of expenses. Certain of the underwriters or their respective 
affiliates are  
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parties to one or more of the following: the Credit Facility and our asset-backed securitization program. In particular, 
Citicorp USA, Inc., an affiliate of Citigroup Global Markets Inc., is a lender and the administrative agent and 
JPMorgan Chase Bank, N.A., an affiliate of J.P. Morgan Securities LLC, is a lender and the syndication agent, in 
each case, under our Credit Facility. Bank of America, N.A., an affiliate of Banc of America Securities LLC, The 
Royal Bank of Scotland plc and ABN AMRO Bank N.V., each an affiliate of RBS Securities Inc., BNP Paribas, an 
affiliate of BNP Paribas Securities Corp., HSBC Bank, N.A., an affiliate of HSBC Securities (USA) Inc., Mizuho 
Corporate Bank, Ltd., an affiliate of Mizuho Securities USA Inc., The Bank of Nova Scotia, an affiliate of Scotia 
Capital (USA) Inc., Daiwa Capital Markets America Inc., Comerica Bank, an affiliate of Comerica Securities, Inc., 
SunTrust Bank, an affiliate of SunTrust Robinson Humphrey, Inc., and U.S. Bank National Association, an affiliate of 
U.S. Bancorp Investments, Inc., each currently serves or has at one time served as a lender under our Credit 
Facility and may serve as a lender under any of our future credit facilities. Daiwa Capital Markets America Inc. 
(“DCMA”) has entered into an agreement with SMBC Securities, Inc. (“SMBCSI”) pursuant to which SMBCSI 
provides certain advisory and/or other services to DCMA, including services with respect to this offering. In return for 
the provision of such services by SMBCSI to DCMA, DCMA will pay to SMBCSI a mutually agreed-upon fee. 
Sumitomo Mitsui Banking Corporation, an affiliate of SMBCSI, is currently a lender under our Credit Facility.  
   

Legal matters  
   

Holland & Knight LLP, Tampa, Florida will pass upon the validity of the securities offered hereby for Jabil. Cahill 
Gordon & Reindel LLP, New York, New York will pass upon the validity of the securities offered hereby for the 
underwriters.  
   

Experts  
   

The consolidated financial statements and schedule of Jabil as of August 31, 2010 and 2009, and for each of the 
years in the three-year period ended August 31, 2010, and management’s assessment of the effectiveness of 
internal control over financial reporting as of August 31, 2010, have been incorporated by reference herein and in the 
registration statement in reliance upon the reports of KPMG LLP, independent registered public accounting firm, 
incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.  
   

The audit report incorporated by reference herein covering the August 31, 2010 consolidated financial statements as 
of August 31, 2010, contains an explanatory paragraph that states Jabil adopted, effective September 1, 2009, 
(1) new accounting and disclosure guidance related to noncontrolling interests in subsidiaries and (2) new 
accounting guidance on earnings per share which provides that unvested share-based payment awards that contain 
non-forfeitable rights to dividends or dividend equivalents, whether paid or unpaid, be considered participating 
securities and therefore included in the computation of earnings per share pursuant to the two-class method.  
   

Available information  
   

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings 
are available to the public from the SEC’s website at http://www.sec.gov. You may also read and copy any 
document we file at the SEC’s public reference room in Washington D.C. located at 100 F Street, N.E., Room 1580, 
Washington, D.C. 20549. You may  
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also obtain copies of any document we file at prescribed rates by writing to the Public Reference Section of the SEC 
at that address. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. 
Information about us, including our SEC filings, is also available on our website at http://www.jabil.com; however, 
that information is not part of this prospectus supplement or the accompanying prospectus.  

   

Incorporation of certain documents by reference  
   

The information incorporated by reference is considered to be a part of this prospectus supplement, and any later 
information that we file with the SEC will automatically update and supersede this information. The documents and 
other information incorporated by reference are:  
   

•  Annual Report on Form 10-K for the year ended August 31, 2010; 
 

•  The proxy statement related to the annual meeting of stockholders held on January 21, 2010, as filed with the 
SEC on December 11, 2009; 

 

•  Current Report on Form 8-K/A filed with the SEC on October 21, 2010; and 
 

•  All documents filed under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus 
supplement and before the termination of this offering (other than any information furnished pursuant to Item 2.02 
or Item 7.01 of any Current Report on Form 8-K unless we specifically state in such Current Report that such 
information is to be considered “filed” under the Exchange Act, or we incorporate it by reference into a filing under 

   

Any statement contained in this prospectus supplement or in a document incorporated or deemed to be 
incorporated by reference in this prospectus supplement shall be deemed to be modified or superseded for purposes 
of this prospectus supplement to the extent that a statement contained in this prospectus supplement or in any 
other subsequently filed document which also is or is deemed to be incorporated by reference in this prospectus 
supplement modifies or supersedes such statement. Any statement so modified or superseded shall not be 
deemed, except as so modified or superseded, to constitute a part of this prospectus supplement.  
   

Notwithstanding the foregoing, we are not incorporating any document or information that we deemed within a 
Current Report on Form 8-K or Form 8-K/A to have been furnished and not filed in accordance with SEC rules. You 
can obtain any of the documents incorporated by reference in this prospectus supplement or the accompanying 
prospectus from the SEC through the SEC’s web site at the address described above. Documents incorporated by 
reference are also available from us without charge, excluding any exhibits to those documents. You can request 
those documents by calling (727) 577-9749, or by making a written request to our Investor Relations Department at:  
   

Jabil Circuit, Inc. 
Attention: Beth A. Walters, Vice President – Communications & Investor Relations 

10560 Dr. Martin Luther King, Jr. Street North 
St. Petersburg, Florida 33716  
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PROSPECTUS  
   

  
   

Jabil Circuit, Inc.  
   

Debt Securities 
Preferred Stock 
Common Stock 

Warrants 
Depositary Shares  

   

We may offer and sell from time to time, in one or more offerings: debt securities, preferred stock, common stock, 
warrants or depositary shares. Our common stock is listed on the New York Stock Exchange (“NYSE”) and trades under the 
symbol “JBL.”  
   

This prospectus describes some of the general terms that may apply to these securities. We will provide specific terms of 
these securities in supplements to this prospectus. This prospectus may not be used to sell securities unless accompanied by 
the applicable prospectus supplement. You should read this prospectus and any supplement carefully before you invest.  
   

Investing in our securities involves risk. See “Risk Factors” in any accompanying prospectus 
supplement and in any documents incorporated by reference in this prospectus or any accompanying 
prospectus supplement before investing in our securities.  
   

Our securities may be offered directly, through agents designated from time to time by us, or to or through underwriters 
or dealers. If any agents or underwriters are involved in the sale of any of our securities, their names, and any applicable 
purchase price, fee, commission or discount arrangement between or among them, will be set forth in the applicable 
prospectus supplement or other offering materials.  
   

   

   

   

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of 
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a 
criminal offense.  
   

   

   

   

   

The date of this prospectus is October 29, 2008.  
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You should rely only on the information contained or incorporated by reference in this prospectus, any prospectus 
supplement, or documents to which we otherwise refer you. We have not authorized any person to provide you with different 
or additional information. You should assume that the information included in this prospectus or any prospectus supplement, 
or incorporated by reference therein, is accurate only as of the date on the front cover of this prospectus or the prospectus 
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any jurisdiction where the offer or sale is not permitted.  
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ABOUT THIS PROSPECTUS  
   

This prospectus is part of a shelf registration statement that we filed with the Securities Exchange Commission (the 
“SEC”) utilizing a “shelf” registration process or continuous offering process, which allows us to offer and sell, from time to 
time, any combination of the securities described in this prospectus in one or more offerings.  
   

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities, we 
will provide a prospectus supplement that will describe the specific terms of the securities we are then offering. Each 
prospectus supplement will also contain specific information about the terms of the offering it describes, including the 
specific amounts, prices and terms. That prospectus supplement may include additional risk factors about us and the terms of 
that particular offering. Prospectus supplements may also add to, update or change the information contained in this 
prospectus. In addition, as we describe in the section entitled “Available Information,” we have filed and plan to continue to 
file other documents with the SEC that contain information about us and our business. Before you decide whether to invest in 
any of these securities, you should read this prospectus, the prospectus supplement that further describes the offering of 
these securities and the information we file with the SEC.  
   

In this prospectus, the terms “the Company,” “Jabil,” “we,” “our” or “us” refer to Jabil Circuit, Inc. together with its 
subsidiaries unless the context suggests otherwise.  

   

FORWARD-LOOKING STATEMENTS  
   

This prospectus contains or incorporates by reference “forward-looking statements” within the meaning of Section 27A 
of the U.S. Securities Act of 1933, as amended (the “Securities Act”) and Section 21E of the U.S. Securities Exchange Act of 
1934, as amended (the “Exchange Act”), which provide protections for forward-looking statements. These forward-looking 
statements (such as when we describe what “will,” “may” or “should” occur, what we “plan,” “intend,” “estimate,” “believe,” 
“expect” or “anticipate” will occur, and other similar statements) include, but are not limited to, statements regarding future 
sales and operating results, future prospects, anticipated benefits of proposed (or future) acquisitions and new facilities, 
growth, the capabilities and capacities of business operations, any financial or other guidance and all statements that are not 
based on historical fact, but rather reflect our current expectations concerning future results and events. We make certain 
assumptions when making forward-looking statements, any of which could prove inaccurate, including, but not limited to, 
statements about our future operating results and business plans. Therefore, we can give no assurance that the results 
implied by these forward-looking statements will be realized. Furthermore, the inclusion of forward-looking information should 
not be regarded as a representation by Jabil or any other person that future events, plans or expectations contemplated by 
Jabil will be achieved. The ultimate correctness of these forward-looking statements is dependent upon a number of known 
and unknown risks and events, and is subject to various uncertainties and other factors that may cause our actual results, 
performance or achievements to be different from any future results, performance or achievements expressed or implied by 
these statements. The following important factors, among others, could affect future results and events, causing those results 
and events to differ materially from those expressed or implied in our forward-looking statements:  
   

  •  business conditions and growth or declines in our customers’ industries, the electronic manufacturing services 
industry and the general economy; 

 

  •  the results of the review of our past stock option grants and revenue recognition being conducted by governmental 
authorities and related litigation and any ramifications thereof; 

 

  •  variability of operating results; 
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  •  our dependence on a limited number of major customers; 
 

  •  the potential consolidation of our customer base; 
 

  •  availability of components; 
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For a further list and description of various risks, relevant factors and uncertainties that could cause future results or 
events to differ materially from those expressed or implied in our forward-looking statements, see the “Risk Factors” and 
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” sections contained elsewhere in 

  •  our dependence on certain industries; 
 

  •  seasonality; 
 

  •  the variability of customer requirements; 
 

  •  our substantial international operations, and the resulting risks related to our operating internationally; 
 

  •  our ability to successfully negotiate definitive agreements and consummate acquisitions, and to integrate operations 
following consummation of acquisitions; 

 

  •  our ability to take advantage of our past and current restructuring efforts to improve utilization and realize savings and 
whether any such activity will adversely affect our cost structure, our ability to service customers and our labor 
relations; 

 

  •  our ability to maintain our engineering, technological and manufacturing process expertise; 
 

  •  other economic, business and competitive factors affecting our customers, our industry and our business 
generally; and 

 

  •  other factors that we may not have currently identified or quantified. 

this prospectus and in the documents incorporated by reference in this prospectus. Given these risks and uncertainties, the 
reader should not place undue reliance on these forward-looking statements.  
   

All forward-looking statements included or incorporated by reference in this prospectus are made only as of the date of 
this prospectus, and we do not undertake any obligation to publicly update or correct any forward-looking statements to 
reflect events or circumstances that subsequently occur, or of which we hereafter become aware. You should read this 
prospectus and the documents that we incorporate by reference into this prospectus completely and with the understanding 
that our actual future results may be materially different from what we expect. We may not update these forward-looking 
statements, even if our situation changes in the future. All forward-looking statements attributable to us are expressly 
qualified by these cautionary statements.  

   

JABIL CIRCUIT, INC.  
   

We are one of the leading providers of worldwide electronic manufacturing services and solutions. We provide 
comprehensive electronics design, production, product management and aftermarket services to companies in the aerospace, 
automotive, computing, consumer, defense, industrial, instrumentation, medical, networking, peripherals, storage and 
telecommunications industries. We currently depend, and expect to continue to depend, upon a relatively small number of 
customers for a significant percentage of our net revenue. We offer our customers electronics design, production, product 
management and aftermarket solutions that are responsive to their manufacturing needs. Our business units are capable of 
providing our customers with varying combinations of the following services:  
   

  •  integrated design and engineering; 
 

  •  component selection, sourcing and procurement; 
 

  •  automated assembly; 
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  •  design and implementation of product testing; 
 

  •  parallel global production; 
 

  •  enclosure services; 
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We currently conduct our operations in facilities that are located in Austria, Belgium, Brazil, China, England, France, 
Germany, Hungary, India, Ireland, Italy, Japan, Malaysia, Mexico, The Netherlands, Poland, Scotland, Singapore, Taiwan, 
Ukraine, Vietnam and the U.S. Our global manufacturing production sites allow our customers to manufacture products in 
parallel in what we believe are the most efficient marketplaces for their products. Our services allow customers to improve 
supply-chain management, reduce inventory obsolescence, lower transportation costs and reduce product fulfillment time. 
We have identified our global presence as a key to assessing our business performance.  

   

USE OF PROCEEDS  
   

Unless we state differently in a prospectus supplement, we expect to use the net proceeds we receive from the sale of the 
securities offered by this prospectus and the accompanying prospectus supplement(s) for general corporate purposes.  

   

RATIOS OF EARNINGS TO FIXED CHARGES  
   

Our ratio of earnings to fixed charges was as follows for the respective periods indicated:  
   

  •  systems assembly, direct order fulfillment and configure to order; and 
 

  •  aftermarket services. 

                                     

Year Ended August 31, 

   

For purposes of calculating the ratio of earnings to fixed charges, earnings is the amount resulting from (1) adding 
(a) pretax income from continuing operations before adjustment for minority interests in consolidated subsidiaries or income 
or loss from equity investees, (b) fixed charges, (c) amortization of capitalized interest, (d) distributed income of equity 
investees and (e) our share of pre-tax losses of equity investees for which charges arising from guarantees are included in 
fixed charges and (2) subtracting (i) interest capitalized and (ii) the minority interest in pre-tax income of subsidiaries that have 
not incurred fixed charges. Fixed charges is the sum of (x) interest expensed and capitalized, (y) amortized premiums, discounts 
and capitalized expenses related to indebtedness and (z) an estimate of the interest within rental expense.  
   

Because we have no preferred stock issued (and have not had any issued during the fiscal years shown above), a ratio 
of earnings to combined fixed charges and preferred dividends is not presented.  

   

RISK FACTORS  
   

Investing in our securities involves risk. Before making an investment decision, you should carefully consider the 
specific risks set forth under the caption “Risk Factors” in the applicable prospectus supplement and under the caption “Risk 
Factors” in our filings with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, incorporated by 
reference in this prospectus.  

   

DESCRIPTION OF DEBT SECURITIES  
   

The following description of debt securities sets forth certain of the material terms and provisions of the debt securities 
that are common to all series of debt securities to which any prospectus supplement may relate (unless otherwise indicated in 

2004   2005   2006   2007   2008 
   

  7.2x       7.9 x     6.3x       1.9x       2.3x   

the prospectus supplement relating to a particular series). Other material specific terms of any particular series of debt 
securities will be described in the applicable prospectus supplement. Accordingly, for a description of the terms of a particular 
issue of debt securities, reference must be made to both the applicable prospectus supplement and to the following 
description. To the extent that any particular terms of the debt securities described in a prospectus supplement differ from any 
of the terms described herein, then such terms described herein shall be deemed to have been superseded by such prospectus 
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supplement. Unless otherwise specified in the applicable prospectus supplement, the debt securities will be issued in one or 
more series under an indenture, dated as of January 16, 2008, between Jabil and The Bank of New York Mellon 
Trust Company, N.A., as trustee. The indenture is filed as an exhibit to the registration statement of which this prospectus 
forms a part and contains the full text of the matters described in this section.  
   

Because the summary of the material provisions of the indenture and the debt securities set forth below and the summary 
of the material terms of a particular series of debt securities set forth in the applicable prospectus supplement are not 
complete, you should refer to the indenture and the debt securities for complete information regarding the terms and 
provisions of the indenture (including defined terms) and the debt securities. Whenever particular articles, sections or defined 
terms of the indenture are referred to, those articles, sections or defined terms are incorporated herein by reference, and the 
statement in connection with which such statement is made is qualified in its entirety by such reference.  

   

General  
   

The prospectus supplement relating to the series of debt securities offered thereby will describe the specific terms of the 
debt securities offered, including (where applicable):  
   

  •  the title or designation of such debt securities; 
 

  •  any limit on the aggregate principal amount of such debt securities; 
 

  •  the price or prices (expressed as a percentage of the principal amount thereof) at which such debt securities will be 
issued; 

 

  •  the date or dates on which the principal of and premium, if any, on such debt securities will be payable, or the method 
or methods, if any, by which such date or dates will be determined; 

 

  •  the rate or rates at which such debt securities will bear interest, if any, or the method or methods, if any, by which such 
rate or rates are to be determined, the date or dates, if any, from which such interest will accrue, or the method or 
methods, if any, by which such date or dates are to be determined, and the basis upon which interest will be calculated 
if other than that of a 360-day year of twelve 30-day months; 

 

  •  the dates on which such interest, if any, will be payable and the record dates, if any, therefor; 
 

  •  the place or places where the principal of, premium, if any, and interest, if any, or any Additional Amounts (as defined 
below) on such debt securities will be payable and the place or places where such debt securities may be surrendered 
for registration of transfer and exchange, if in addition to or other than The City of New York; 

 

  •  if applicable, the date or dates on which, the period or periods within which, the price or prices at which and the other 
terms and conditions upon which debt securities may be redeemed at the option of Jabil or are subject to repurchase at 
the option of the holders; 

 

  •  the terms of any sinking fund or analogous provision; 
 

  •  whether any such debt securities are to be issuable in registered form as registered securities or bearer form as bearer 
securities or both and, if in bearer form, the terms and conditions relating thereto and any limitations on issuance of 
such bearer securities (including in exchange for registered securities of the same series); 

 

  •  whether any such debt securities will be issued in temporary or permanent global form and, if so, the identity of the 
depositary for such global debt security; 

 

  •  the person to whom any interest on any registered securities of the series shall be payable, if other than the person in 
whose name the registered security (or one or more predecessor securities (i.e., every previous debt security 
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  interest, the manner in which, or the person to whom, any interest on any bearer security of the series shall be payable, 
if other than upon presentation and surrender of the coupons appertaining thereto as they severally mature, and the 
extent to which, or the manner in which, any interest payable on a temporary global debt security will be paid if other 
than in the manner provided in the indenture; 

  •  the portion of the principal amount of such debt securities which shall be payable upon acceleration thereof if other 
than the full principal amount thereof; 

 

  •  the authorized denominations in which such debt securities will be issuable, if other than denominations of $1,000 and 
any integral multiple thereof (in the case of registered securities) or $5,000 (in the case of bearer securities); 

 

  •  whether the debt securities will be convertible into shares of common stock and/or exchangeable for other securities, 
whether or not issued by Jabil, and, if so, the terms and conditions upon which the debt securities will be so 
convertible or exchangeable; 

 

  •  whether such debt securities are senior debt securities or subordinated debt securities and, if subordinated debt 
securities, the specific subordination provisions applicable thereto; 

 

  •  in the case of senior debt securities, whether the senior debt securities of the series will be secured by a pledge of, or 
security interest in, any assets or property of Jabil and, if so, the specific security provisions applicable thereto; 

 

  •  in the case of subordinated debt securities, the relative degree, if any, to which such subordinated debt securities of 
the series will be senior to or be subordinated to other series of subordinated debt securities or other indebtedness of 
Jabil in right of payment, whether such other series of subordinated debt securities or other indebtedness is 
outstanding or not; 

   

Debt securities may be issued as original issue discount securities (i.e., debt securities which provide for declarations of 
amounts less than the principal face amount thereof to be due and payable upon acceleration pursuant to the indenture) to be 
sold at a substantial discount below their principal amount. In the event of an acceleration of the maturity of any original issue 
discount security, the amount payable to the holder thereof upon such acceleration will be determined in the manner 
described in the applicable prospectus supplement. Material federal income tax and other considerations applicable to original 
issue discount securities will be described in the applicable prospectus supplement.  
   

Under the indenture, the terms of the debt securities of any series may differ, and Jabil, without the consent of the 
holders of the debt securities of any series, may reopen a previous series of debt securities and issue additional debt 
securities or establish additional terms of such series.  

   

Purchase of Debt Securities upon a Change of Control Repurchase Event  
   

If a change of control repurchase event occurs, unless Jabil has a right to redeem the debt securities of a particular series 
and exercises such right, Jabil will be required to make an offer to each holder of the debt securities of such series to 
repurchase all or any part (in excess of $2,000 and in integral multiples of $1,000 in excess thereof) of that holder’s debt 
securities of such series at a repurchase price in cash equal to 101% of the aggregate principal amount of the debt securities 
of such series repurchased plus any accrued and unpaid interest on such debt securities repurchased to, but not including, 

 

  •  whether any of such debt securities are to be issued upon the exercise of warrants, and the time, manner and place for 
such debt securities to be authenticated and delivered; 

 

  •  any deletions from, modifications of or additions to the events of default or covenants with respect to the debt 
securities; and 

 

  •  any other terms of such debt securities. 

the date of repurchase. Within 30 days following any change of control repurchase event or, at the option of Jabil, prior to 
any change of control, but after the public announcement of the change of control, Jabil will mail a notice to each holder, with 
a copy to the trustee, describing the transaction or transactions that constitute or may constitute the change of control  
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repurchase event and offering to repurchase such debt securities on the payment date specified in the notice, which date will 
be no earlier than 30 days and no later than 60 days from the date such notice is mailed. The notice shall, if mailed prior to the 
date of consummation of the change of control, state that the offer to purchase is conditioned on a change of control 
repurchase event occurring on or prior to the payment date specified in the notice.  
   

Jabil will comply with the requirements of Rule 14e-1 under the Exchange Act, and any other securities laws and 
regulations to the extent those laws and regulations are applicable in connection with the repurchase of the debt securities of 
any series as a result of a change of control repurchase event. To the extent that the provisions of any securities laws or 
regulations conflict with the change of control repurchase event provisions of the debt securities of any series, Jabil will 
comply with the applicable securities laws and regulations and will not be deemed to have breached its obligations under the 
change of control repurchase event provisions of such debt securities by virtue of compliance with such securities laws or 
regulations.  
   

On the repurchase date following a change of control repurchase event, Jabil will, to the extent lawful:  
   

(1) accept for payment all the debt securities or portions of the debt securities properly tendered pursuant to its 
offer;  

   

(2) deposit with the paying agent an amount equal to the aggregate purchase price in respect of all the debt 
securities or portions of the debt securities properly tendered (no interest or dividends will be paid on any such 
deposit); and  

   

(3) deliver or cause to be delivered to the trustee the debt securities properly accepted, together with an officers’ 
certificate stating the aggregate principal amount of debt securities being purchased by Jabil.  

   

The paying agent will promptly mail to each holder of debt securities properly tendered the purchase price for such debt 
securities, and the trustee will promptly authenticate and mail (or cause to be transferred by book-entry) to each holder a new 
debt security equal in principal amount to any unpurchased portion of any debt securities surrendered.  
   

Jabil will not be required to make an offer to repurchase the debt securities of any series upon a change of control 
repurchase event if a third party makes such an offer with regard to such series in the manner, at the times and otherwise in 
compliance with the requirements for an offer made by Jabil and such third party purchases all debt securities of such series 
properly tendered and not withdrawn under its offer.  
   

The change of control repurchase event feature of the debt securities of any series may in certain circumstances make 
more difficult or discourage a sale or takeover of Jabil and, thus, the removal of incumbent management.  
   

Jabil has no present intention to engage in a transaction involving a change of control, although it is possible that Jabil 
could decide to do so in the future. Subject to the limitations discussed below, Jabil could, in the future, enter into certain 
transactions, including acquisitions, refinancings or other recapitalizations, that would not constitute a change of control 
under the indenture, but that could increase the amount of indebtedness outstanding at such time or otherwise affect the 
capital structure of Jabil or credit ratings of the debt securities of any series. Restrictions on the ability of Jabil and certain of 
its subsidiaries to incur liens, enter into sale and leaseback transactions, incur funded debt and consolidate, merge or sell 
assets are contained in the covenants as described under “— Certain Covenants — Limitation on Liens”, ‘‘— Certain 
Covenants — Limitation on Sale and Leaseback Transactions”, “— Certain Covenants — Restrictions on Funded Debt of 
Restricted Subsidiaries”, “— Certain Covenants — Limitation on Issuance of Guarantees by Subsidiaries” and “— Merger, 
Consolidation or Sale of Assets,” and, except for the limitations contained in such covenants and the covenant relating to 
repurchases upon the occurrence of a change of control repurchase event, the indenture does not contain any covenants or 
provisions that may afford holders of the debt securities of any series protection in the event of a decline in the credit quality 
of Jabil or a highly leveraged or similar transaction involving Jabil.  
   

Jabil may not have sufficient funds to repurchase all the debt securities of any series upon a change of control 
repurchase event. In addition, even if it has sufficient funds, Jabil may be prohibited from repurchasing  
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the debt securities of any series under the terms of other agreements relating to Jabil’s indebtedness at the time (although 
Jabil currently does not have any agreements precluding such repurchase of the debt securities of any series).  
   

For purposes of the foregoing discussion of a repurchase at the option of holders, the following definitions are 
applicable:  
   

“change of control” means the occurrence of any of the following: (1) the direct or indirect sale, lease, transfer, 
conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related transactions, of 
all or substantially all of the properties or assets of Jabil and its subsidiaries taken as a whole to any “person” (as that term is 
used in Section 13(d) and Section 14(d) of the Exchange Act) other than Jabil or one of its subsidiaries; (2) the adoption of a 
plan relating to Jabil’s liquidation or dissolution; (3) the consummation of any transaction (including, without limitation, any 
merger or consolidation) the result of which is that any “person” or “group” (as those terms are used in Section 13(d)(3) of the 
Exchange Act), other than Jabil or its subsidiaries, becomes the beneficial owner (as defined in Rules 13d-3 and 13d-5 of the 
Exchange Act), directly or indirectly, of more than 50% of the combined voting power of Jabil’s voting stock or other voting 
stock into which Jabil’s voting stock is reclassified, consolidated, exchanged or changed, measured by voting power rather 
than number of shares; (4) Jabil consolidates with, or merges with or into, any person, or any person consolidates with, or 
merges with or into, Jabil, in any such event pursuant to a transaction in which any of the voting stock of Jabil or such other 
person is converted into or exchanged for cash, securities or other property, other than any such transaction where the shares 
of voting stock of Jabil outstanding immediately prior to such transaction directly or indirectly constitute, or are converted 
into or exchanged for, a majority of the voting stock of the surviving person immediately after giving effect to such 
transaction; or (5) the first day on which a majority of the members of the Board of Directors of Jabil are not continuing 
directors.  
   

“change of control repurchase event” means the occurrence of both a change of control and a ratings event.  
   

“continuing directors” means, as of any date of determination, any member of the Board of Directors of Jabil who 
(1) was a member of such Board of Directors on the date of the issuance of the debt securities; or (2) was nominated for 
election or elected to such Board of Directors with the approval of a majority of the continuing directors who were members of 
such Board of Directors at the time of such nomination or election.  
   

“investment grade” means a rating of Baa3 or better by Moody’s (or its equivalent under any successor rating 
categories of Moody’s); a rating of BBB- or better by S&P (or its equivalent under any successor rating categories of S&P); 
and the equivalent investment grade credit rating from any additional rating agency or rating agencies selected by Jabil.  
   

“Moody’s” means Moody’s Investors Service Inc. and its successors.  
   

“rating agency” means (1) each of Moody’s and S&P; and (2) if either of Moody’s or S&P ceases to rate the debt 
securities or fails to make a rating of the debt securities publicly available for reasons outside of the control of Jabil, a 
“nationally recognized statistical rating organization” within the meaning of Section 3(a)(62) under the Exchange Act, selected 
by Jabil (as certified by a resolution of the Board of Directors of Jabil) as a replacement agency for Moody’s or S&P, or both, 
as the case may be.  
   

“rating category” means (i) with respect to S&P, any of the following categories: BBB, BB, B, CCC, CC, C and D (or 
equivalent successor categories); (ii) with respect to Moody’s, any of the following categories: Baa, Ba, B, Caa, Ca, C and D 
(or equivalent successor categories); and (iii) the equivalent of any such category of S&P or Moody’s used by another rating 
agency. In determining whether the rating of the debt securities has decreased by one or more gradations, gradations within 
rating categories (+ and − for S&P; 1, 2 and 3 for Moody’s; or the equivalent gradations for another rating agency) shall be 
taken into account (e.g., with respect to S&P, a decline in a rating from BB+ to BB, as well as from BB- to B+, will constitute a 
decrease of one gradation).  

 
7  

http://cfidocs.bbwebds.bloomberg.com:27638/cf/drv24/pub/edgar/2010/11/01/0000950123-10-098868/g24983b5e424b5.htm#tocpage


Table of Contents 

“rating date” means the date which is 90 days prior to the earlier of (i) a change of control or (ii) public notice of the 
occurrence of a change of control or of the intention by Jabil to effect a change of control.  
   

“ratings event” means the occurrence of the events described in (a) or (b) below on, or within 60 days after the earlier of, 
(i) the occurrence of a change of control or (ii) public notice of the occurrence of a change of control or the intention by Jabil 
to effect a change of control (which period shall be extended so long as the rating of the debt securities is under publicly 
announced consideration for a possible downgrade by any of the rating agencies): (a) in the event the debt securities are 
rated by both rating agencies on the rating date as investment grade, the rating of the debt securities shall be reduced so that 
the debt securities are rated below investment grade by both rating agencies, or (b) in the event the debt securities (1) are 
rated investment grade by one rating agency and below investment grade by the other rating agency on the rating date, the 
rating of the debt securities by either rating agency shall be decreased by one or more gradations (including gradations within 
rating categories, as well as between rating categories) so that the debt securities are then rated below investment grade by 
both rating agencies or (2) are rated below investment grade by both rating agencies on the rating date, the rating of the debt 
securities by either rating agency shall be decreased by one or more gradations (including gradations within rating categories, 
as well as between rating categories).  
   

“S&P” means Standard & Poor’s Ratings Services, a Division of The McGraw-Hill Companies, Inc., and its successors.  
   

“voting stock” of any specified person as of any date means the capital stock of such person that is at the time entitled 
to vote generally in the election of the Board of Directors of such person.  

   

Redemption and Repurchase  
   

The debt securities of any series may be redeemable at the option of Jabil, may be subject to mandatory redemption 
pursuant to a sinking fund or otherwise, or may be subject to repurchase by Jabil at the option of the holders, in each case 
upon the terms, at the times and at the prices set forth in the applicable prospectus supplement.  

   

Conversion and Exchange  
   

The terms, if any, on which debt securities of any series are convertible into or exchangeable for shares of common 
stock, shares of preferred stock or other securities, whether or not issued by Jabil, property or cash, or a combination of any 
of the foregoing, will be set forth in the related prospectus supplement. Such terms may include provisions for conversion or 
exchange, either mandatory, at the option of the holder, or at the option of Jabil, in which the securities, property or cash to be 
received by the holders of the debt securities would be calculated according to the factors and at such time as described in 
the related prospectus supplement.  

   

Registration, Transfer, Payment and Paying Agent  
   

Unless otherwise indicated in the applicable prospectus supplement, each series of debt securities will be issued in 
registered form only, without coupons. The indenture, however, provides that Jabil may also issue debt securities in bearer 
form only, or in both registered and bearer form. Bearer securities shall not be offered, sold, resold or delivered in connection 
with their original issuance in the U.S. or to any U.S. person (as defined below) other than in offices located outside the 
U.S. of certain U.S. financial institutions. As used herein, “U.S. person” means any citizen or resident of the U.S., any 
corporation, partnership or other entity created or organized in or under the laws of the U.S., any estate the income of which is 
subject to U.S. federal income taxation regardless of its source, or any trust whose administration is subject to the primary 
supervision of a U.S. court and which has one or more U.S. fiduciaries who have the authority to control all substantial 
decisions of the trust, and “U.S.” means, except as may be set forth in the prospectus supplement, the United States of 
America (including the states thereof and the District of Columbia), its territories, its possessions and other areas subject to 
its jurisdiction. Purchasers of bearer securities will be subject to certification procedures and may be affected by certain 
limitations under U.S. tax laws. Such procedures and limitations will be described in the prospectus supplement relating to the 
offering of the bearer securities.  
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Unless otherwise indicated in the applicable prospectus supplement, registered securities will be issued in 
denominations of $1,000 or any integral multiple thereof, and bearer securities will be issued in denominations of $5,000.  
   

Unless otherwise indicated in the applicable prospectus supplement, the principal, premium, if any, and interest, if any, of 
or on the debt securities will be payable, and debt securities may be surrendered for registration of transfer or exchange, at an 
office or agency to be maintained by Jabil in the Borough of Manhattan, The City of New York, provided that payments of 
interest with respect to any registered security may be made at the option of Jabil by check mailed to the address of the 
person entitled thereto or by transfer to an account maintained by the payee with a bank located in the U.S. No service charge 
shall be made for any registration of transfer or exchange of debt securities, but Jabil may require payment of a sum sufficient 
to cover any tax or other governmental charge and any other expenses that may be imposed in connection therewith.  
   

Unless otherwise indicated in the applicable prospectus supplement, no payment of principal, premium or interest with 
respect to any bearer security will be made at any office or agency in the U.S. or by check mailed to any address in the U.S. or 
by transfer to an account maintained with a bank located in the U.S.; provided, however, that if amounts owing with respect to 
any bearer securities shall be payable in U.S. dollars, payment with respect to any such bearer securities may be made at the 
corporate trust office of the trustee or at any office or agency designated by Jabil in the Borough of Manhattan, The City of 
New York, if (but only if) payment of the full amount of such principal, premium or interest at all offices outside of the 
U.S. maintained for such purpose by Jabil is illegal or effectively precluded by exchange controls or similar restrictions.  
   

Unless otherwise indicated in the applicable prospectus supplement, Jabil will not be required to do the following:  
   

  •  issue, register the transfer of or exchange debt securities of any series during a period beginning at the opening of 
business 15 days before any selection of debt securities of that series of like tenor to be redeemed and ending at the 

   

Book-Entry Securities  
   

Unless otherwise specified in the applicable prospectus supplement, Jabil will issue to investors securities in the form of 
one or more book-entry certificates registered in the name of a depository or a nominee of a depository. Unless otherwise 
specified in the applicable prospectus supplement, the depository will be The Depository Trust Company, also referred to as 
DTC.  
   

No person that acquires a beneficial interest in securities issued in book-entry form will be entitled to receive a certificate 
representing those securities, except as set forth in this prospectus or in the applicable prospectus supplement. Unless and 
until definitive securities are issued under the limited circumstances described below, all references to actions by holders or 
beneficial owners of securities issued in book-entry form will refer to actions taken by DTC upon instructions from its 
participants, and all references to payments and notices to holders or beneficial owners will refer to payments and notices to 
DTC or its nominee, as the registered holder of those securities.  
   

DTC has advised that it is:  
   

close of business on the day of that selection; 
 

  •  register the transfer of or exchange any registered security, or portion thereof, called for redemption, except the 
unredeemed portion of any registered security being redeemed in part; 

 

  •  exchange any bearer security called for redemption, except to exchange such bearer security for a registered security 
of that series and like tenor that is simultaneously surrendered for redemption; or 

 

  •  issue, register the transfer of or exchange any debt security that has been surrendered for repayment at the option of 
the holder, except the portion, if any, of such debt security not to be so repaid. 

  •  a limited-purpose trust company organized under New York banking laws; 
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DTC has also advised that it was created to:  
   

   

Participants have accounts with DTC and include securities brokers and dealers, banks, trust companies, clearing 
corporations and certain other organizations. Indirect access to the DTC system is also available to indirect participants such 
as banks, brokers, dealers and trust companies that clear through or maintain a custodial relationship with a participant, either 
directly or indirectly.  
   

Persons that are not participants or indirect participants but desire to buy, sell or otherwise transfer ownership of or 
interests in securities may do so only through participants and indirect participants. Under the book-entry system, beneficial 
owners may experience some delay in receiving payments, as payments will be forwarded by our agent to DTC or its nominee. 

  •  a “banking organization” within the meaning of the New York banking laws; 
 

  •  a member of the Federal Reserve System; 
 

  •  a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and 
 

  •  a “clearing agency” registered under the Securities Exchange Act of 1934. 

  •  hold securities for “participants”; and 
 

  •  facilitate the computerized settlement of securities transactions among participants through computerized electronic 
book-entry changes in participants’ accounts, thereby eliminating the need for the physical movement of securities 
certificates. 

DTC will forward these payments to its participants, which thereafter will forward them to indirect participants or beneficial 
owners. Beneficial owners will not be recognized by the applicable registrar, transfer agent, trustee or depositary as registered 
holders of the securities entitled to the benefits of the securities or the indenture. Beneficial owners that are not participants 
will be permitted to exercise their rights as an owner only indirectly through participants and, if applicable, indirect 
participants.  
   

Under the current rules and regulations affecting DTC, DTC will be required to make book-entry transfers of securities 
among participants and to receive and transmit payments to participants. Participants and indirect participants with which 
beneficial owners of securities have accounts are also required by these rules to make book-entry transfers and receive and 
transmit those payments on behalf of their respective account holders.  
   

Because DTC can act only on behalf of participants, who in turn act only on behalf of other participants or indirect 
participants, and on behalf of banks, trust companies and other persons approved by it, the ability of a beneficial owner of 
securities issued in book-entry form to pledge those securities to persons or entities that do not participate in the DTC system 
may be limited due to the unavailability of physical certificates for the securities.  
   

DTC has advised that it will take any action permitted to be taken by a registered holder of any securities under the 
indenture only at the direction of one or more participants to whose accounts with DTC the securities are credited.  
   

According to DTC, the information with respect to DTC has been provided to its participants and other members of the 
financial community for informational purposes only and is not intended to serve as a representation, warranty, or contract 
modification of any kind.  
   

Unless otherwise specified in the applicable prospectus supplement, a book-entry security will be exchangeable for 
definitive securities registered in the names of persons other than DTC or its nominee only if:  
   

  •  DTC notifies Jabil that it is unwilling or unable to continue as depositary for the book-entry security or DTC ceases to 
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be a clearing agency registered under the Securities Exchange Act of 1934 at a time when DTC is required to be so 
registered; 

 

  •  Jabil executes and delivers to the trustee an order complying with the requirements of the indenture that the book-
entry security will be so exchangeable; or 

 

  •  an event of default with respect to the applicable series has occurred and is continuing. 
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Any book-entry security that is exchangeable in accordance with the preceding sentence will be exchangeable for securities 
registered in such names as DTC directs.  
   

If one of the events described in the immediately preceding paragraph occurs, DTC is generally required to notify all 
participants of the availability through DTC of definitive securities. Upon surrender by DTC of the book-entry security 
representing the securities and delivery of instructions for re-registration, the trustee will reissue the securities as definitive 
securities. After reissuance of the securities, the trustee will recognize the beneficial owners of those definitive securities as 
registered holders of securities.  
   

Except as described above:  
   

   

Neither Jabil nor the trustee, nor any agent of Jabil’s or the trustee, will have any responsibility or liability for any aspect 
of DTC’s or any participant’s records relating to, or for payments made on account of, beneficial interests in a book-entry 
security.  

   

Certain Covenants  
   

  •  a book-entry security may not be transferred except as a whole book-entry security by or among DTC, a nominee of 
DTC and/or a successor depository appointed by Jabil; and 

 

  •  DTC may not sell, assign or otherwise transfer any beneficial interest in a book-entry security unless the beneficial 
interest is in an amount equal to an authorized denomination for the securities evidenced by the book-entry security. 

Except as set forth below or in a prospectus supplement, neither Jabil nor any of its subsidiaries will be restricted by the 
indenture from:  
   

   

In addition, Jabil will not be required to maintain any financial ratios or specified levels of net worth or liquidity or to 
repurchase or redeem or otherwise modify the terms of any of the debt securities upon a change of control or other events 
involving Jabil or any of its subsidiaries which may adversely affect the creditworthiness of the debt securities except to the 
limited extent provided under “— Purchase of Debt Securities upon a Change of Control Repurchase Event.” Among other 
things, the indenture will not contain covenants designed to afford holders of the debt securities any protections in the event 
of a highly leveraged or other transaction involving Jabil that may adversely affect holders of the debt securities, except to the 
limited extent provided below and under “— Purchase of Debt Securities upon a Change of Control Repurchase Event.”  
   

The indenture contains the following principal covenants, unless otherwise specified in the applicable prospectus 
supplement:  

   

Limitation on Liens  
   

Jabil will not, and will not permit any restricted subsidiary (as defined below) to create, incur or assume any lien (as 
defined below) on any property (including shares of capital stock or indebtedness) or assets, whether now owned or hereafter 
acquired, to secure indebtedness (as defined below) (including guaranties) of Jabil, any restricted subsidiary, or any other 
person, including, without limitation, indebtedness under our $1.2 billion five-year unsecured credit facility (the Credit Facility, 
as defined below) without in any such case effectively providing concurrently with the creation, incurrence or assumption of 

  •  incurring any indebtedness or other obligation, 
 

  •  paying dividends or making distributions on the capital stock of Jabil or of such subsidiaries, or 
 

  •  purchasing or redeeming capital stock of Jabil or such subsidiaries. 

such lien with respect to such indebtedness that the debt securities of the applicable series (together with, if Jabil so 
determines, any other indebtedness of Jabil or such restricted subsidiary then existing or thereafter created which is not 
subordinate to the debt securities of such series) will be secured by any such lien equally and ratably with (or prior to) such 
secured indebtedness, so long as such secured indebtedness is so secured. In the case of the Credit  
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Facility, such obligation will arise concurrently with the grant of any lien thereunder, whether or not any indebtedness shall 
be outstanding under the Credit Facility at such time.  
   

Except in the case of any lien granted under the Credit Facility, the foregoing restriction will not, however, apply to the 
following:  
   

(i) liens on property or assets of Jabil or any restricted subsidiary existing on the date of the original issuance of the 
applicable series of debt securities or such other date as may be specified for an applicable series of debt securities;  

   

(ii) liens on property or assets of any person, as defined below, existing prior to the time such person becomes a 
restricted subsidiary or is, through one or a series of transactions, merged with or into or consolidated with Jabil or a 
restricted subsidiary, or at the time of a sale, lease or other disposition of the properties of a person as an entirety or 
substantially as an entirety, through one or a series of transactions, to Jabil or a restricted subsidiary, or arising 
thereafter pursuant to contractual commitments entered into prior to and not in contemplation of such person becoming 
a restricted subsidiary and not in contemplation of any such merger or consolidation or any such sale, lease or other 
disposition; provided that such liens shall not extend to any other property or assets of Jabil or any restricted 
subsidiary;  

   

(iii) liens on property or assets of Jabil or any restricted subsidiary existing at the time of acquisition thereof 
(including acquisition through merger or consolidation); provided that such liens were in existence prior to and were not 
created in contemplation of such acquisition and shall not extend to any other property or assets of Jabil or any 
restricted subsidiary;  

   

(iv) liens on property (including in the case of a plant or facility, the land on which it is erected and fixtures 
comprising a part thereof) or assets of Jabil or any restricted subsidiary securing the payment of all or any part of the 
purchase price thereof, or the cost of development, operation, construction, alteration, repair or improvement of all or any 
part thereof, or securing any indebtedness created, incurred, assumed or guaranteed prior to, at the time of or within 
180 days after, the acquisition of such property or assets or the completion of any such development, operation, 
construction, alteration, repair or improvement, whichever is later, for the purpose of financing all or any part of the 
purchase price or such cost (provided, in the case of liens securing the payment of all or any part of the purchase price 
of any property or assets of Jabil or any restricted subsidiary, as the case may be, or securing any indebtedness created, 
incurred, assumed or guaranteed for the purposes of financing all or any part of such purchase price, such liens are 
limited to the property or assets then being acquired and fixed improvements thereon and the capital stock of any person 
formed to acquire such property or assets, and, provided further, that in the case of liens securing the payment of all or 
any part of the cost of development, operation, construction, alteration, repair or improvement of any property of Jabil or 
any restricted subsidiary, as the case may be, or securing any indebtedness created, incurred, assumed or guaranteed for 
the purpose of financing all or any part of such cost, such liens are limited to the assets or property then being 
developed, constructed, altered, repaired or improved and the land on which such property is erected and fixtures 
comprising a part thereof);  

   

(v) liens which secure indebtedness owing by a restricted subsidiary to Jabil or to a restricted subsidiary;  
   

(vi) liens on the property of Jabil or a restricted subsidiary in favor of the U.S. or any state thereof, or any 
department, agency, instrumentality or political subdivision of the U.S. or any state thereof, or in favor of any other 
country, or any department, agency, or instrumentality or political subdivision thereof, in each case (a) securing partial, 
progress, advance or other payments pursuant to any contract or statute, (b) securing indebtedness incurred to finance 
all or any part of the purchase price or cost of constructing, installing or improving the property subject to such 
mortgages including mortgages to secure indebtedness of the pollution control or industrial revenue bond type, or 
(c) securing indebtedness issued or guaranteed by the U.S., any state, any foreign country or any department, agency, 
instrumentality or political subdivision of any such jurisdiction;  
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(vii) statutory or common law landlords’, carriers’, warehouseman’s, mechanics’, suppliers’, materialmen’s, 
repairmen’s, or other like liens arising in the ordinary course of business and with respect to amounts not yet delinquent 
or being contested in good faith by appropriate legal proceedings promptly instituted and diligently conducted and, in 
the latter case, for which a reserve or other appropriate provision, if any, as shall be required in conformity with 
U.S. GAAP (as defined below) shall have been made;  

   

(viii) liens for taxes, assessments or governmental charges that are not yet delinquent or are being contested in 
good faith by appropriate legal proceedings promptly instituted and diligently conducted and, in the latter case, for 
which adequate reserves or other appropriate provisions are being maintained, to the extent required by U.S. GAAP;  

   

(ix) zoning restrictions, easements, rights of way or minor defects or irregularities in title and other similar charges or 
encumbrances on property not materially adversely affecting the use of such property by Jabil or any restricted 
subsidiary;  

   

(x) customary deposit or reserve arrangements entered into in connection with acquisitions;  
   

(xi) liens that are within the general parameters customary in the industry and incurred in the ordinary course of 
business securing indebtedness under any interest rate agreement, currency agreement or other similar agreement 
designed solely to protect Jabil or any of its restricted subsidiaries from fluctuations in interest rates, currencies or the 
price of commodities;  

   

(xii) liens incurred (a) in connection with workers’ compensation, unemployment insurance or similar laws and other 
types of statutory obligations or the requirements of any official body, including for the obtaining of franchises or 
licenses useful in the operation of business, or (b) to secure the performance of surety obligations incurred in the 
ordinary course of business consistent with industry practice or customs or appeal bonds, or (c) to secure performance 
of bids, tenders, leases, construction, sales or servicing contracts and similar obligations incurred in the ordinary course 
of business, or (d) to secure obligations in respect of customs, duties, excise taxes, value-added taxes, rents, or goods or 
services (including utility services) provided to such person by governmental entities or suppliers, or other similar items 
which under U.S. GAAP constitute operating expense, or (e) to obtain or secure obligations with respect to letters of 
credit, guarantees, bonds or other sureties or assurances given in connection with the activities described in clauses (a), 
(b), (c), and (d) above, in the case of each of (a), (b), (c), (d) and (e) not incurred or made in connection with the 
borrowing of money;  

   

(xiii) liens on receivables, leases or other financial assets incurred in connection with a permitted receivables 
transaction;  

   

(xiv) judgment liens against Jabil or any restricted subsidiary not giving rise to an event of default;  
   

(xv) liens securing indebtedness in an aggregate principal amount outstanding from time to time of no more than 
$50,000,000 arising in connection with (a) so-called “synthetic leases” or “tax retention operating leases,” and (b) leases 
which are properly classified in accordance with U.S. GAAP as capitalized leases on the books of Jabil or a restricted 
subsidiary;  

   

(xvi) liens arising in connection with the administration and operation of deposit accounts of Jabil or any Jabil 
subsidiaries operated and maintained outside of the U.S. in connection with cross-border or intracountry, multiple 
currency cash pooling arrangements, including overdraft facilities; provided, however that such liens shall not extend 
beyond the amounts on deposit therein;  

   

(xvii) liens pursuant to supply or consignment contracts or otherwise for the receipt of goods and services, 
encumbering only the goods covered thereby, incurred in the ordinary course of business and not incurred or made in 
connection with the borrowing of money;  

   

(xviii) liens securing contingent obligations in respect of acceptances, letters of credit, bank guarantees, surety 
bonds or similar extensions of credit incurred in the ordinary course of business and not incurred or made in connection 
with the borrowing of money; and  
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(xix) any extension, renewal, substitution or replacement (or successive extensions, renewals, substitutions or 
replacements), in whole or in part, of any of the liens referred to in paragraphs (i) through (xviii) above or the 
indebtedness secured thereby.  

   

Except in the case of any lien granted under the Credit Facility (as to which no exceptions to the restrictions on liens and 
the obligation to equally and ratably secure the debt securities apply), the restriction on liens on property or assets of Jabil or 
any restricted subsidiary contained above will also not apply to the creation, incurrence or assumption by Jabil or any 
restricted subsidiary of a lien which would otherwise be subject to the foregoing restrictions if the aggregate principal amount 
of all indebtedness secured by liens on property or assets of Jabil and of any restricted subsidiary then outstanding (not 
including any such indebtedness secured by liens permitted to be incurred pursuant to paragraphs (i) through (xix) above) 
plus attributable debt (as defined below) of Jabil and its restricted subsidiaries in respect of sale and leaseback transactions, 
as defined in “— Limitation on Sale and Leaseback Transactions” below, that would otherwise be subject to the restrictions 
described below under “— Limitation on Sale and Leaseback Transactions” does not at the time such indebtedness is 
incurred exceed an amount equal to 15% of consolidated net tangible assets (as defined below).  
   

For the purposes of determining compliance with this covenant, in the event that a lien meets the criteria of more than 
one of the types of liens described above, Jabil, in its sole discretion, will classify, and may reclassify, such lien and only be 
required to include the amount and type of such lien in one of the paragraphs (i) through (xix) above or the immediately 
preceding paragraph, and a lien may be divided and classified and reclassified into more than one of the types of liens 
described above.  
   

For the purposes of the “Limitation on Liens” covenant described above, the creation of a lien to secure a guaranty or to 
secure indebtedness which existed prior to the creation of such lien, will be deemed to involve indebtedness in an amount 
equal to the principal amount guaranteed or secured by such lien, but the amount of indebtedness secured by liens will be 
computed without cumulating the underlying indebtedness with any guarantee thereof or lien securing the same.  

   

Limitation on Sale and Leaseback Transactions  
   

Jabil will not, and will not permit any restricted subsidiary to, enter into any arrangement after the date of the original 
issuance of the applicable series of debt securities or such other date as may be specified for an applicable series of debt 
securities with any bank, insurance company or other lender or investor (other than Jabil or another restricted subsidiary) 
providing for the leasing by Jabil or any such restricted subsidiary of any property or assets for a period of more than three 
years (other than pursuant to so-called synthetic lease or tax retention operating lease transactions), which property or assets 
were or are owned or leased by Jabil or a restricted subsidiary and which have been or are to be sold or transferred by Jabil or 
such restricted subsidiary to such lender or investor or to any person to whom funds have been or are to be advanced by 
such lender or investor on the security of such property or assets (a “sale and leaseback transaction”) unless either:  
   

(i) Jabil and its restricted subsidiaries would be entitled, pursuant to the provisions described in the “Limitation on 
Liens” covenant described above, to incur indebtedness secured by a lien on such property or assets in a principal 
amount equal to or exceeding the attributable debt in respect of such sale and leaseback transaction without equally and 
ratably securing the applicable series of debt securities; or  

   

(ii) Jabil, within 180 days after the sale or transfer, applies or causes a restricted subsidiary to apply an amount equal 
to the greater of the net proceeds of such sale or transfer or the fair value of such property at the time of entering into 
such sale and leaseback transaction (as determined by any two of the following: the Chief Executive Officer, the 
President, the Chief Financial Officer, any Vice President, the Treasurer and the Controller of Jabil) to the retirement of 
notes or other funded debt, as defined below, of Jabil (other than funded debt subordinated to the applicable series of 
debt securities) or funded debt of a restricted subsidiary; provided that the amount to be so applied shall be reduced by 
(a) the principal amount of the applicable series of debt securities delivered within 180 days after such sale or transfer to 
the trustee for retirement and cancellation, and (b) the principal amount of any such funded debt of Jabil or a restricted 
subsidiary, other than the applicable series of debt securities, voluntarily retired by Jabil or  
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a restricted subsidiary within 180 days after such sale or transfer to the trustee for retirement and cancellation, excluding 
in the case of both (a) and (b), retirement pursuant to any mandatory prepayment or by payment at maturity.  

   

Restrictions on Funded Debt of Restricted Subsidiaries  
   

Jabil will not permit any restricted subsidiary to create, incur, issue, assume or guarantee any funded debt. This 
restriction will not apply if:  
   

(i) Jabil or such restricted subsidiary could create indebtedness secured by liens in accordance with one or more of 
clauses (i) through (xix) of the “Limitation on Liens” covenant described above (whether or not such indebtedness is in 
fact secured by liens) or enter into a sale and leaseback transaction in accordance with the “Limitation on Sale and 
Leaseback Transactions” covenant described above in an amount equal to such funded debt, without equally and 
ratably securing the applicable series of debt securities;  

   

(ii) such funded debt is owed to Jabil or any restricted subsidiary;  
   

(iii) such funded debt existed on the date of the original issuance of the applicable series of debt securities or such 
other date as may be specified for an applicable series of debt securities at the time the person that issued such funded 
debt became a restricted subsidiary, or was, through one or a series of transactions, merged with or into or consolidated 
with such restricted subsidiary, or at the time of a sale, lease or other disposition, through one or a series of transactions, 
of the properties of such person as an entirety to such restricted subsidiary, or arising thereafter  

   

(a) other than in connection with the borrowing of money arranged thereafter and  
   

(b) pursuant to contractual commitments entered into prior to and not in contemplation of such person 
becoming a restricted subsidiary and not in contemplation of any such merger or consolidation or any such sale, 
lease or other disposition;  

   

(iv) such funded debt is guaranteed by Jabil;  
   

(v) such funded debt is guaranteed by a governmental agency;  
   

(vi) such funded debt is issued, assumed or guaranteed in connection with, or with a view to, compliance by such 
restricted subsidiary with the requirements of any program adopted by any federal, state or local governmental authority 
and applicable to such restricted subsidiary and providing financial or tax benefits to such restricted subsidiary which 
are not available directly to Jabil;  

   

(vii) such funded debt is issued, assumed or guaranteed to pay all or any part of the purchase price or the 
construction cost of property or equipment acquired or constructed by a restricted subsidiary, provided such funded 
debt is incurred within 180 days after acquisition, completion of construction or commencement of full operation of such 
property, whichever is later, and, provided further, that the principal amount of such funded debt does not exceed 100% 
of the fair market value of the property or equipment acquired or constructed;  

   

(viii) such funded debt is nonrecourse; or  
   

(ix) such funded debt is incurred for the purpose of extending, renewing, substituting, replacing or refunding 
funded debt permitted by the foregoing.  

   

Notwithstanding the foregoing, any restricted subsidiary may create, incur, issue, assume or guarantee funded debt 
which would otherwise be subject to the foregoing restrictions in an aggregate principal amount which, together with the 
aggregate outstanding principal amount of all other funded debt of Jabil’s restricted subsidiaries which would otherwise be 
subject to the foregoing restrictions (not including funded debt permitted to be incurred pursuant to clauses (i) through 
(ix) above), does not at the time such funded debt is incurred exceed an amount equal to 15% of consolidated net tangible 
assets.  

 
15  

http://cfidocs.bbwebds.bloomberg.com:27638/cf/drv24/pub/edgar/2010/11/01/0000950123-10-098868/g24983b5e424b5.htm#tocpage


Table of Contents 

For the purposes of determining compliance with this covenant, in the event that an item of funded debt meets the 
criteria of more than one of the types of funded debt described above, Jabil, in its sole discretion, will classify, and may 
reclassify, such funded debt and only be required to include the amount and type of such funded debt in one of the above 
clauses or the immediately preceding paragraph, and an item of funded debt may be divided and classified and reclassified 
into more than one of the types of funded debt described above.  

   

Limitation on Issuance of Guarantees by Subsidiaries  
   

Jabil will not permit any of its subsidiaries, directly or indirectly, to guarantee any indebtedness of Jabil (“guaranteed 
indebtedness”), unless (i) such subsidiary simultaneously executes and delivers a supplemental indenture to the indenture 
providing for a guarantee (a “subsidiary guarantee”) of payment of the applicable series of debt securities by such subsidiary 
and (ii) such subsidiary waives and will not in any manner whatsoever claim or take the benefit or advantage of any rights of 
reimbursement, indemnity or subrogation or any other rights against Jabil or any other subsidiary of Jabil as a result of any 
payment by such subsidiary under its subsidiary guarantee; provided that this paragraph shall not be applicable to any 
guarantee of any subsidiary of Jabil that existed at the time such person became a subsidiary of Jabil and was not incurred in 
connection with, or in contemplation of, such person becoming a subsidiary of Jabil. If the guaranteed indebtedness is (a) pari 
passu with the debt securities, then the guarantee of such guaranteed indebtedness will be pari passu with, or subordinated 
to, the subsidiary guarantee or (b) subordinated to the debt securities, then the guarantee of such guaranteed indebtedness 
will be subordinated to the subsidiary guarantee at least to the extent that the guaranteed indebtedness is subordinated to the 
debt securities. Notwithstanding the foregoing, any subsidiary guarantee by a subsidiary of Jabil may provide by its terms 
that it shall be automatically and unconditionally released and discharged upon (i) any sale, exchange or transfer, to any 
person not an affiliate of Jabil, of all of Jabil’s and each other Jabil subsidiary’s capital stock in, or all or substantially all the 
assets of, such subsidiary (which sale, exchange or transfer is not prohibited by the indenture) or (ii) the release or discharge 
of the guarantee which resulted in the creation of such subsidiary guarantee, except a discharge or release by or as a result of 
payment under such guarantee.  

   

Merger, Consolidation or Sale of Assets  
   

The indenture provides that Jabil may not (i) consolidate, merge, combine or amalgamate with or into any other person or 
convey, transfer or lease its property and assets as an entirety or substantially as an entirety to any other person, or (ii) permit 
any other person to consolidate, merge, combine or amalgamate with or into Jabil, unless (a) (1) in the case of a consolidation, 
merger, combination or amalgamation, Jabil is the entity surviving such event, and (2) in the case that Jabil consolidates, 
merges, combines with or into another or amalgamates with or into another person or conveys, transfers or leases its 
properties and assets as an entirety or substantially as an entirety to any person, such person will expressly assume, by 
supplemental indenture satisfactory in form to the trustee, the due and punctual payment of the principal of, any premium and 
interest on and any additional amounts with respect to all of the debt securities issued thereunder, and the performance of 
Jabil’s obligations under the indenture, including, if any debt securities are then secured pursuant to the indenture, any 
collateral documents relating thereto, and the debt securities issued thereunder, and shall provide for conversion or exchange 
rights in accordance with the provisions of the debt securities of any series that are convertible or exchangeable into ordinary 
shares or other securities; (b) immediately after giving effect to such transaction, including any indebtedness which becomes 
an obligation of Jabil or a subsidiary of Jabil at the time of such transaction, no event of default, and no event which after 
notice or lapse of time or both would become an event of default, will have happened and be continuing; and (c) certain other 
conditions are met.  
   

The continuing person must be a corporation organized and existing under the laws of the U.S., any state thereof or the 
District of Columbia (a “U.S. corporation”) or, if the continuing person is not a U.S. corporation, it must agree by supplemental 
indenture:  
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If we or the continuing person deliver an opinion of an independent counsel or a tax consultant of recognized standing 
that the holder of a particular series of debt securities will not recognize income, gain or loss for U.S. federal income tax 

  actions brought under the federal or state securities laws brought in any federal or state court located in New York 
City, and submit to jurisdiction in New York; 

  •  that all payments on each series of debt securities in respect of the principal of and any premium and interest shall be 
made without withholding or deduction for any present or future taxes, duties, assessments or governmental charges 
of any nature imposed or levied by or on behalf of the person’s jurisdiction of organization or political subdivision or 
taxing authority, unless the taxes are required by the jurisdiction, subdivision or authority to be withheld or deducted, 
in which case the person will pay additional amounts so that after deducting the taxes the holder of a debt security of 
such series receives the same amount that such holder would have received if the person were a U.S. corporation 
(provided, that, in the event of changes in taxes in the relevant jurisdiction after the date of the consolidation, merger 
or sale, the continuing person will have the right to redeem all, but not less than all, of the debt securities of such 
series at a redemption price equal to the principal amount plus accrued interest, if any, to the date of redemption, 
subject to the conditions set forth in the indenture); 

 

  •  to indemnify immediately the holder of each debt security of each series against (a) any tax, assessment or 
governmental charge imposed on such holder or required to be withheld or deducted from any payment to such holder 
as a consequence of the transaction in excess of the tax, assessment or governmental charge that would have been 
imposed on such holder or required to be withheld or deducted from any payment to such holder as a consequence of 
the transaction if the person was a U.S. corporation; and (b) any other tax costs or other tax expenses of the 
transaction that would not have been incurred if the person was a U.S. corporation. 

purposes as a result of the transaction, a holder of the debt securities of such series will have this right to indemnification 
only if and when gain for U.S. federal income tax purposes is actually recognized by such holder as a result of the transaction. 
In addition, the continuing person will not be required to pay additional amounts as described above with respect to any tax 
imposed or withheld because the holder or beneficial owner of a debt security fails, upon request of the continuing person, to 
provide information concerning the nationality, residence or identity of such holder or beneficial owner, or to make any 
declaration or similar claim or satisfy any information or reporting requirement that is required or imposed under the income tax 
laws of the applicable jurisdiction as a precondition to exemption from all or part of the tax, assessment or other governmental 
charge.  

   

Enforceability of Judgments  
   

A substantial portion of our assets is located outside the U.S. and, as described above under “Merger, Consolidation or 
Sale of Assets” we are permitted to merge into, consolidate with or transfer all or substantially all of our properties and assets 
to a person domiciled outside the U.S. (although we have no present intention of doing so), subject to the conditions 
described under such heading. In such event, any judgment obtained in the U.S. against the successor person, including 
judgments with respect to payments on the debt securities, may not be collectible in the U.S. In addition, there is some doubt 
as to the enforceability in other countries, in original actions or in actions for enforcement of judgments of U.S. courts, of civil 
liabilities based solely on the federal securities laws of the U.S., and awards for punitive damages in actions brought in the 
U.S. or elsewhere may not be enforceable in certain jurisdictions.  

   

Events of Default  
   

Unless otherwise specified in the applicable prospectus supplement, each of the following is an “event of default” under 
the indenture with respect to debt securities of any series:  
   

(i) default in the payment of any interest on any debt security of such series, or any additional amounts payable 
with respect thereto, when such interest becomes, or such additional amounts become, due and payable, and 
continuance of such default for a period of 30 days;  
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(ii) default in payment of principal or any premium with respect to any debt security of such series, or any additional 
amounts payable with respect thereto, when due upon maturity, redemption or otherwise;  

   

(iii) default in making any sinking fund payment or analogous payment when due with respect to any debt security 
of such series;  

   

(iv) default in the performance, or breach, of any covenant, warranty or agreement of Jabil in the indenture (other 
than a covenant or warranty included therein solely for the benefit of one or more series of debt securities other than that 
series) or any debt security of such series, and the continuance of such default or breach for a period of 60 days after 
delivery of written notice to Jabil by the trustee or to Jabil and the trustee by the holders of not less than 25% in 
aggregate principal amount of the debt securities of such series then outstanding specifying such default or breach and 
requiring it to be remedied and stating that such notice is a “notice of default” under the indenture;  

   

(v) there occurs with respect to any issue or issues of indebtedness (including any guarantee and any other series 
of debt securities) of Jabil or any restricted subsidiary having an outstanding principal amount of $50,000,000 or more in 
the aggregate for all such issues of all such persons, whether such indebtedness exists on the date hereof or shall 
hereafter be created, (a) an event of default that has caused the holder thereof to declare such indebtedness to be due 
and payable prior to its stated maturity and such indebtedness shall not have been discharged in full or such 
acceleration shall not have been rescinded or annulled within 30 days of such acceleration and/or (b) the failure to make 
a principal payment at the final (but not any interim) fixed maturity and such defaulted payment shall not have been 
made, waived or extended within 30 days of such payment default;  

   

(vi) Jabil or any of its restricted subsidiaries shall fail within 30 days to pay, bond or otherwise discharge uninsured 
judgments or court orders for the payment of money in excess of $50,000,000 in the aggregate, which are not stayed on 
appeal or are not otherwise being appropriately contested in good faith; or  

   

(vii) certain events of bankruptcy, insolvency or reorganization of Jabil or any of its restricted subsidiaries; or  
   

(viii) any other event of default established in or pursuant to the indenture for the debt securities of such series.  
   

No event of default with respect to any particular series of debt securities necessarily constitutes an event of default 
with respect to any other series of debt securities issued pursuant to the indenture. The indenture provides that the trustee 
may withhold notice to the holders of the debt securities of the occurrence of a default with respect to the debt securities 
(except a default in payment of principal, premium, if any, or interest, if any, or sinking fund payments, if any) if the trustee 
considers it in the interest of the holders to do so. The trustee is obligated to withhold notice to the holders of the debt 
securities for at least 30 days if the default is of the character specified in (iv) above.  
   

The indenture provides that if an event of default with respect to any series of debt securities of the type described in 
clause (vii) with respect to Jabil shall have occurred and be continuing, then the principal of, accrued and unpaid interest on 
and any additional amounts payable in respect of the debt securities of such series will become immediately due and payable. 
The indenture provides that if any other event of default with respect to any series of debt securities issued thereunder shall 
have occurred and be continuing, either the trustee or the holders of at least 25% in principal amount of the debt securities of 
such series then outstanding may declare the principal amount (or if any debt securities of such series are original issue 
discount securities, such lesser amount as may be specified in the terms thereof) of all the debt securities of such series to be 
due and payable immediately, but upon certain conditions such declaration and its consequences may be rescinded and 
annulled by the holders of a majority in principal amount of the debt securities of such series then outstanding.  
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Subject to the provisions of the Trust Indenture Act requiring the trustee, during an event of default under the 
indenture, to act with the requisite standard of care, the trustee is under no obligation to exercise any of its rights or powers 
under the indenture at the request or direction of any of the holders of debt securities of any series unless such holders have 
offered the trustee reasonable indemnity. Subject to the foregoing, holders of a majority in principal amount of the then 
outstanding debt securities of any series issued under the indenture shall have the right, subject to certain limitations, to 
direct the time, method and place of conducting any proceeding for any remedy available to the trustee under the indenture 
with respect to such series. The indenture requires the annual filing with the trustee of a certificate by Jabil as to whether or 
not it is in default under the terms of the indenture. Jabil is also required to deliver to the trustee, within five days after 
becoming aware thereof, written notice of any event of default or any event which after notice or lapse of time would 
constitute an event of default.  
   

Notwithstanding any other provision of the indenture, the holder of any debt security shall have the right, which is 
absolute and unconditional, to receive payment of the principal of and premium, if any, and interest, if any, on such debt 
security on the respective due dates therefor (as the same may be extended in accordance with the terms of the debt 
securities) and to institute suit for enforcement of any such payment, and such right shall not be impaired without the consent 
of such holder.  

   

Definitions  
   

The indenture contains the following defined terms:  
   

“additional amounts” means any additional amounts which are required by the indenture, under circumstances 
specified therein, to be paid by Jabil in respect of certain taxes, assessments or other governmental changes imposed on debt 
security holders and which are owing to such debt security holders. As used in this prospectus and any prospectus 
supplement relating to the offering of any debt securities, references to the principal of and premium, if any, and interest, if 
any, on such debt securities will be deemed to include mention of the payment of additional amounts, if any, required by the 
terms of such debt securities in such context.  
   

“attributable debt” means, as to any particular lease under which any person is at the time liable for a term of more than 
12 months, at any date as of which the amount thereof is to be determined, the total net amount of rent required to be paid by 
such person under such lease during the remaining term thereof (excluding any subsequent renewal or other extension 
options held by the lessee), discounted from the respective due dates thereof to such date at the interest rate inherent in such 
lease (such rate to be determined by any two of the following: the Chief Executive Officer, the President, the Chief Financial 
Officer, any Vice President, the Treasurer and the Controller of Jabil), compounded annually. The net amount of rent required 
to be paid under any such lease for any such period should be the aggregate amount of the rent payable by the lessee with 
respect to such period after excluding amounts required to be paid on account of maintenance and repairs, services, 
insurance, taxes, assessments, water rates and similar charges and contingent rents (such as those based on sales). In the 
case of any lease which is terminable by the lessee upon the payment of a penalty, such net amount of rent should include the 
lesser of (i) the total discounted net amount of rent required to be paid from the later of the first date upon which such lease 
may be so terminated or the date of the determination of such amount of rent, as the case may be, and (ii) the amount of such 
penalty (in which event no rent shall be considered as required to be paid under such lease subsequent to the first date upon 
which it may be so terminated).  
   

“capital stock” means (i) with respect to any person organized as a corporation, any and all shares, interests, rights to 
purchase, warrants, options, participations or other equivalents of or interest in (however designated) corporate stock, and 
(ii) with respect to any person that is not organized as a corporation, the partnership, membership or other equity interests or 
participations in such person.  
   

“consolidated net tangible assets” means the total of all assets reflected on a consolidated balance sheet of Jabil and its 
consolidated subsidiaries, prepared in accordance with generally accepted accounting principles, at their net book values 
(after deducting related depreciation, depletion, amortization and all other valuation reserves which, in accordance with such 
principles, should be set aside in connection with the  
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business conducted), but excluding goodwill, unamortized debt discount and all other like intangible assets, all as determined 
in accordance with such principles, less the aggregate of the current liabilities of Jabil and its consolidated subsidiaries 
reflected on such balance sheet, all as determined in accordance with such principles. For purposes of this definition, “current 
liabilities” include all indebtedness for money borrowed, incurred, issued, assumed or guaranteed by Jabil and its 
consolidated subsidiaries, and other payables and accruals, in each case payable on demand or due within one year of the 
date of determination of consolidated net tangible assets, but shall exclude any portion of long-term debt maturing within one 
year of the date of such determination, all as reflected on such consolidated balance sheet of Jabil and its consolidated 
subsidiaries, prepared in accordance with generally accepted accounting principles.  
   

“consolidated subsidiary” means, at any date, any subsidiary or other entity the accounts of which would be 
consolidated with those of Jabil in its consolidated financial statements if such statements were prepared as of such date.  
   

“Credit Facility” means, collectively, the Amended and Restated Five Year Credit Agreement dated as of July 19, 2007, 
among Jabil, the lenders named therein, and Citicorp USA, Inc., as administrative agent, any amendment, extension, renewal, 
increase, decrease, substitution or replacement of such agreement, and any other credit facility or facilities entered into by 
Jabil after such loan agreement or any such amendment, extension, renewal, increase, decrease, substitution or replacement 
have been cancelled or otherwise terminated.  
   

“currency agreement” means any currency exchange contract, foreign exchange contract, currency swap agreement, 
cross-currency rate swap agreement, currency options agreement or other similar agreement or arrangement including the 
combinations of these transactions designed to protect Jabil or any restricted subsidiary of Jabil against fluctuations in 
currency values.  
   

“funded debt” means indebtedness created, assumed or guaranteed by a person for money borrowed which matures by 
its terms, or is renewable by the borrower to a date, more than a year after the date of original creation, assumption or 
guarantee.  
   

“generally accepted accounting principles” or “U.S. GAAP” means generally accepted accounting principles as in 
effect in the U.S. from time to time, applied on a basis consistent (except for changes concurred with by Jabil’s independent 
public accountants) with the most recent audited consolidated financial statements of Jabil and its consolidated subsidiaries.  
   

“guarantee” means any obligation, contingent or otherwise, of any person directly or indirectly guaranteeing any 
indebtedness of any other person and, without limiting the generality of the foregoing, any obligation, direct or indirect, 
contingent or otherwise, of such person (i) to purchase or pay (or advance or supply funds for the purchase or payment of) 
such indebtedness of such other person (whether arising by virtue of partnership arrangements, or by agreements to keep 
well, to purchase assets, goods, securities or services (unless such purchase arrangements are on arm’s-length terms and are 
entered into in the ordinary course of business), to take-or-pay, or to maintain financial statement conditions or otherwise) or 
(ii) entered into for purposes of assuring in any other manner the obligee of such indebtedness of the payment thereof or to 
protect such obligee against loss in respect thereof (in whole or in part); provided that the term “guarantee” shall not include 
endorsements for collection or deposit in the ordinary course of business. The term “guarantee” used as a verb has a 
corresponding meaning.  
   

“indebtedness” means (a) any liability of Jabil or any of its subsidiaries (1) for borrowed money, or under any 
reimbursement obligation relating to a letter of credit or bank guaranty, or (2) evidenced by a bond, note, debenture or similar 
instrument, or (3) for payment obligations arising under any conditional sale or other title retention arrangement, purchase 
money obligation or deferred purchase price arrangement made in connection with the acquisition of any businesses, 
properties or assets of any kind, or (4) consisting of the discounted rental stream properly classified in accordance with 
generally accepted accounting principles on the balance sheet of Jabil or any of its subsidiaries, as lessee, as a capitalized 
lease obligation, or (5) under currency agreements and interest rate agreements, to the extent not otherwise included in this 
definition; (b) any liability of others of a type described in the preceding clause (a) to the extent that Jabil or any of its 
subsidiaries has  
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guaranteed or is otherwise legally obligated in respect thereof; and (c) any amendment, supplement, modification, deferral, 
renewal, extension or refunding of any liability of the types referred to in clauses (a) and (b) above. “Indebtedness” shall not 
be construed to include (y) trade payables or credit on open account to trade creditors incurred in the ordinary course of 
business (including vendor finance programs), or (z) obligations under supply or consignment contracts in the ordinary 
course of business or forward sales agreements for inventory. Accrual of interest, accretion or amortization of original issue 
discount will not be deemed to be an incurrence of indebtedness for purposes of the covenant restricting funded debt of 
restricted subsidiaries.  
   

“interest rate agreement” means, for any person, any interest rate swap agreement, interest rate cap agreement, interest 
rate collar agreement or other similar agreement or arrangement, including the combination of these transactions, designed to 
protect the party indicated therein against fluctuations in interest rates.  
   

“lien” means, with respect to any asset, any pledge, mortgage, charge, encumbrance or security interest in respect of 
such asset; provided that any transaction (including, without limitation, any sale of accounts receivable) which is treated as a 
sale of assets under U.S. GAAP shall be so treated and any asset which is so sold shall not be deemed subject to a lien. 
Pursuant to the indenture, a contractual grant of a right of set-off (which may include a security interest granted in the same 
collateral) or a contractual lien on property in transit to or in the possession of the lienor, does not create a lien in the absence 
of an agreement to maintain a balance or deliver property against which such right may be exercised.  
   

“permitted receivables transaction” means any transaction or series of transactions entered into by Jabil or any of its 
restricted subsidiaries in order to monetize or otherwise finance receivables, leases or other financial assets (including, 
without limitation, financing contracts) or other transactions evidenced by receivables purchase agreements, factoring 
agreements and other similar agreements pursuant to which receivables are sold at a discount (in each case whether now 
existing or arising in the future), and which may include a grant of a security interest in any such receivables, leases, other 
financial assets (whether now existing or arising in the future) of Jabil or any of its restricted subsidiaries, and any assets 
related thereto, including all collateral securing such receivables, leases, or other financial assets, all contracts and all 
guarantees or other obligations in respect thereof, proceeds thereof and other assets that are customarily transferred, or in 
respect of which security interests are customarily granted, in connection with asset securitization transactions or factoring 
transactions involving receivables, leases, or other financial assets or other transactions evidenced by receivables purchase 
agreements, factoring agreements and other similar agreements pursuant to which receivables are sold at a discount.  
   

“person” means any individual, corporation, partnership, joint venture, joint-stock company, trust, unincorporated 
organization or government or any agency or political subdivision thereof.  
   

“restricted subsidiary” means, at any time, each and every subsidiary at least 80% (by number of votes) of the voting 
stock of which is legally and beneficially owned by Jabil and its wholly-owned restricted subsidiaries at such time.  
   

“subsidiary of Jabil” means any corporation, association or other business entity of which at the time of determination 
Jabil or one or more Jabil subsidiaries owns or controls more than 50% of the shares of voting stock.  
   

“surety obligations” means any bonds, including bid bonds, advance bonds, or performance bonds, letters of credits, 
warranties, and similar arrangements between Jabil or any of its restricted subsidiaries and one or more surety providers, for 
the benefit of Jabil’s or any restricted subsidiary’s suppliers, vendors, insurers, or customers including, in each case, any 
related notes, guarantees, collateral documents, instruments and agreements executed in connection therewith, in each case 
as amended, modified, renewed, refunded, replaced, restated or refinanced from time to time, and in each case exclusive of 
obligations for the payment of borrowed money.  
   

“voting stock” means stock or equivalent equity interest that ordinarily has voting power for the election of directors, 
managers or trustees, whether at all times or only so long as no senior class of stock has such voting power by reason of any 
contingency.  
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“wholly-owned restricted subsidiary” means, at any time, any restricted subsidiary 100% of all of the equity interests 
(except directors’ qualifying shares) and voting interests of which are owned by Jabil and/or any one or more of Jabil’s other 
wholly-owned restricted subsidiaries at such time.  

   

Discharge, Defeasance and Covenant Defeasance  
   

Upon the direction of Jabil, the indenture shall cease to be of further effect with respect to any series of debt securities 
issued thereunder specified by Jabil (subject to the survival of certain provisions thereof, including the obligation to pay 
additional amounts) when (i) either (a) all of the outstanding debt securities of such series and, in the case of bearer securities, 
all coupons appertaining thereto, have been delivered to the trustee for cancellation (subject to certain exceptions) or (b) all of 
the debt securities of such series and, if applicable, any coupons appertaining thereto have become due and payable or will 
become due and payable at their stated maturity within one year or are to be called for redemption within one year and Jabil 
has deposited with the trustee, in trust, funds in U.S. dollars or in the foreign currency in which such debt securities are 
payable at stated maturity, in an amount sufficient to pay the entire indebtedness on such debt securities in respect of 
principal (and premium, if any) and interest to the date of such deposit (if such debt securities have become due and payable) 
or to the maturity thereof, as the case may be, (ii) Jabil has paid all other sums payable under the indenture with respect to the 
debt securities of such series and (iii) certain other conditions are met. If the debt securities of any such series provide for the 
payment of Additional Amounts, Jabil will remain obligated, following such deposit, to pay additional amounts on such debt 
securities to the extent that the amount thereof exceeds the amount deposited in respect of such additional amounts as 
aforesaid.  
   

The indenture provides that, unless the relevant defeasance or covenant defeasance provisions of the indenture are 
made inapplicable to the debt securities of or within any series, Jabil may elect with respect to any series of debt securities 
either to defease and be discharged from (i) any and all obligations with respect to such debt securities (except for, among 
other things, the obligation to pay additional amounts, if any, upon the occurrence of certain events of taxation, assessment 
or governmental charge with respect to payments on such debt securities to the extent that the amount thereof exceeds the 
amount deposited in respect of such additional amounts as provided below, and the obligations to register the transfer or 
exchange of such debt securities, to replace temporary or mutilated, destroyed, lost or stolen debt securities, to maintain an 
office or agency in respect of such debt securities, to hold moneys for payment in trust, and if applicable, to exchange or 
convert such debt securities into other securities in accordance with their terms) (“defeasance”) or (ii) certain restrictive 
covenants, if any, in the indenture, and , if indicated in the applicable prospectus supplement, its obligations with respect to 
any other covenant applicable to the debt securities of such series, and any omission to comply with such obligations shall 
not constitute a default or an event of default with respect to the debt securities of such series (“covenant defeasance”), in 
either case upon the irrevocable deposit with the trustee (or other qualifying trustee), in trust for such purpose, of an amount, 
in U.S. dollars or in the foreign currency in which such debt securities are payable at stated maturity, and/or government 
obligations, as defined below, which through the payment of principal and interest in accordance with their terms will provide 
money, in an amount sufficient to pay the principal of and any premium and any interest on (and, to the extent that (x) the debt 
securities of such series provide for the payment of additional amounts and (y) the amount of any such additional amounts is 
at the time of deposit reasonably determinable by Jabil (in the exercise of its sole discretion), any such additional amounts 
with respect to) such debt securities, and any mandatory payments thereon, on the scheduled due dates therefor or the 
applicable redemption date, as the case may be.  
   

Such a trust may only be established if, among other things, (i) the applicable defeasance or covenant defeasance does 
not result in a breach or violation of, or constitute a default under, the indenture or any other material agreement or instrument 
to which Jabil is a party or by which it is bound, (ii) no event of default or event which with notice or lapse of time or both 
would become an event of default with respect to the debt securities to be defeased shall have occurred and be continuing on 
the date of establishment of such a trust and, with respect to defeasance only, at any time (during the period ending on the 
123rd day after such date) and (iii) Jabil has delivered to the trustee an opinion of counsel (as specified in the indenture) to the 
effect that the holders of such debt securities will not recognize income, gain or loss for U.S. federal income tax purposes as a 
result of such defeasance or covenant defeasance and will be subject to U.S. federal income tax  
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on the same amounts, in the same manner and at the same times as would have been the case if such defeasance or covenant 
defeasance had not occurred, and such opinion of counsel, in the case of defeasance, must refer to and be based upon a letter 
ruling of the Internal Revenue Service received by Jabil, a Revenue Ruling published by the Internal Revenue Service or a 
change in applicable U.S. federal income tax law occurring after the date of the indenture.  
   

“foreign currency” means any currency, currency unit or composite currency, including, without limitation, the euro, 
issued by the government of one or more countries other than the U.S. or by any recognized confederation or association of 
such governments.  
   

“government obligations” means debt securities which are (i) direct obligations of the U.S. or the other government or 
governments in the confederation which issued the foreign currency in which the principal of or any premium or interest on 
such debt securities or any additional amounts in respect thereof shall be payable, in each case where the payment or 
payments thereunder are supported by the full faith and credit of such government or governments or (ii) obligations of a 
person controlled or supervised by and acting as an agency or instrumentality of the U.S. or such other government or 
governments, in each case where the timely payment or payments thereunder are unconditionally guaranteed as a full faith 
and credit obligation by the U.S. or such other government or governments, and which, in the case of (i) or (ii), are not callable 
or redeemable at the option of the issuer or issuers thereof and shall also include a depository receipt issued by a bank or 
trust company as custodian with respect to any such government obligation or a specific payment of interest on or principal 
of or other amount with respect to any such government obligation held by such custodian for the account of the holder of a 
depository receipt, provided that (except as required by law) such custodian is not authorized to make any deduction from the 
amount payable to the holder of such depository receipt from any amount received by the custodian in respect of the 
government obligation or the specific payment of interest on or principal of or other amount with respect to the government 
obligation evidenced by such depository receipt.  
   

If after Jabil has deposited funds and/or government obligations to effect defeasance or covenant defeasance with 
respect to the debt securities of any series, (i) the holder of any debt security of that series is entitled to, and does, elect 
pursuant to the indenture or the terms of such debt security to receive payment in a currency other than that in which such 
deposit has been made in respect of such debt security or (ii) a conversion event (as defined below) occurs in respect of the 
foreign currency in which such deposit has been made, the indebtedness represented by such debt security will be deemed to 
have been, and will be, fully discharged and satisfied through the payment of the principal of, any premium and interest on, 
and any additional amounts with respect to, such debt security as such debt security becomes due out of the proceeds 
yielded by converting the amount or other properties so deposited in respect of such debt security into the currency in which 
such debt security becomes payable as a result of such election or such conversion event based on (a) in the case of 
payments made pursuant to clause (i) above, the applicable market exchange rate for such currency in effect on the second 
business day prior to such payment date or (b) with respect to a conversion event, the applicable market exchange rate for 
such foreign currency in effect (as nearly as feasible) at the time of the conversion event.  
   

“Conversion event” means the cessation of use of (i) a foreign currency both by the government of the country or the 
confederation which issued such foreign currency and for the settlement of transactions by a central bank or other public 
institutions of or within the international banking community or (ii) any currency unit or composite currency for the purposes 
for which it was established.  
   

In the event Jabil effects covenant defeasance with respect to any of the debt securities and such debt securities are 
declared due and payable because of the occurrence of any event of default other than an event of default with respect to any 
covenant as to which there has been covenant defeasance, the amount in such foreign currency in which such debt securities 
are payable, and government obligations on deposit with the trustee, will be sufficient to pay amounts due on such debt 
securities at the time of the stated maturity but may not be sufficient to pay amounts due on such debt securities at the time of 
the acceleration resulting from such event of default. However, Jabil would remain liable to make payment of such amounts 
due at the time of acceleration.  
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The applicable prospectus supplement may further describe the provisions, if any, permitting or restricting such 
defeasance or covenant defeasance with respect to the debt securities of a particular series.  

   

Modification, Waivers and Meetings  
   

The indenture contains provisions permitting Jabil and the trustee thereunder, with the consent of the holders of a 
majority in principal amount of the outstanding debt securities of each series issued under the indenture and affected by a 
modification or amendment, to modify or amend any of the provisions of the indenture or of the debt securities of such series 
or the rights of the holders of the debt securities of such series under the indenture, provided that no such modification or 
amendment shall, without the consent of the holder of each outstanding debt security issued under the indenture so affected, 
among other things:  
   

  •  change the stated maturity of the principal of, or premium, if any, or any installment of interest, if any, on, or any 
additional amounts with respect to any debt securities issued under the indenture or reduce the principal amount 
thereof or any redemption premium thereon or any additional amounts with respect to, or reduce the rate of interest 
thereon, or reduce the amount of principal of any original issue discount securities that would be due and payable 
upon an acceleration of the maturity thereof; 

 

  •  adversely affect any right of repayment at the option of any holder, or change any place where, or the currency in 
which, any debt securities issued under the indenture are payable; 

 

  •  affect the ranking, or with respect to collateral the priority or security, of the debt securities of each applicable series 
(other than as expressly permitted in the supplemental indenture relating to such series or the terms of the securities, 

   

The indenture also contains provisions permitting Jabil and the trustee, without the consent of the holders of the debt 
securities or any debt securities of any other series issued thereunder, to modify or amend the indenture in order, among other 
things:  
   

in each case at the time of issuance of such securities), in a manner adverse to the holders of such securities; 
 

  •  make any change that adversely affects the right to convert or exchange any debt security into or for shares of 
common stock of Jabil or other securities (whether or not issued by Jabil), cash or property in accordance with its 
terms; 

 

  •  impair the holder’s right to institute suit to enforce the payment of any such debt securities on or after the stated 
maturity thereof; or 

 

  •  reduce the aforesaid percentage in principle amount of debt securities of any series issued under the indenture, the 
consent of the holders of which is required for any such modification or amendment or the consent of whose holders 
is required for any waiver (of compliance with certain provisions of the indenture or certain defaults thereunder and 
their consequences) or reduce the requirements for a quorum or voting at a meeting of holders of such debt securities. 

  •  to add to the covenants of Jabil made in the indenture for the benefit of the holders of any series of the debt securities 
or to surrender any right or power conferred upon Jabil by the indenture; 

 

  •  to add to the events of default or the covenants of Jabil for the benefit of the holders of all or any series of debt 
securities issued under the indenture; 

 

  •  to add or change any provisions of the indenture to facilitate the issuance of bearer securities, to change any 
restrictions on the payment of principal of, any premium of interest on or any additional amounts with respect to any 
series of debt securities; 

 

  •  to establish the form or terms of debt securities of any series and any related coupons; 

 
24  

 

  •  to provide for the acceptance of appointment by a successor trustee, or to add to or change the provisions of the 
indenture to facilitate the administration of the trusts, where applicable; 

 

  •  to secure the debt securities; 
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The holders of a majority in aggregate principal amount of the outstanding debt securities of any series may waive 
compliance by Jabil with certain restrictive provisions of the indenture to the extent described in the applicable prospectus 
supplement. The holders of a majority in aggregate principal amount of the outstanding debt securities of any series may, on 
behalf of all holders of debt securities of that series, waive any past default under the indenture with respect to the debt 
securities of that series and its consequences, except a default in the payment of the principal of, or premium, if any, or 
interest, if any, on, or any additional amounts with respect to any of the debt securities of such series or in respect of a 
covenant or provision which cannot be modified or amended without the consent of each holder of the outstanding debt 
securities of such series so affected.  

  •  to provide for conversion or exchange rights of the holders of any series of debt securities; 
 

  •  to cure any ambiguity or correct or supplement any provision therein which may be inconsistent with other provisions 
therein, or to make any other provisions with respect to matters or questions arising under the indenture which shall 
not materially and adversely affect the interests of the holders of any series of debt securities issued thereunder in any 
material respect; 

 

  •  to amend or supplement any provision contained in the indenture, provided that such amendment or supplement does 
not apply to any outstanding debt securities issued prior to the date of such amendment or supplement and entitled to 
the benefits of such provision; or 

 

  •  to amend or supplement any provision therein or in any supplemental indenture, provided that no such amendment or 
supplement shall materially and adversely affect the interests of the holders of any debt securities then outstanding 
under the applicable indenture. 

   

The indenture contains provisions for convening meetings of the holders of the debt securities of a series issued 
thereunder. A meeting may be called at any time by the trustee, and also, upon request, by Jabil or the holders of at least 10% 
in principal amount of the outstanding debt securities of such series, in any such case upon notice given in accordance with 
the provisions of the indenture. Except for any consent which must be given by the holder of each outstanding debt security 
affected thereby, as described above, any resolution presented at a meeting or adjourned meeting duly reconvened at which a 
quorum (as described below) is present may be adopted by the affirmative vote of the holders of a majority in principal 
amount of the outstanding debt securities of that series. However, any resolution with respect to any request, demand, 
authorization, direction, notice, consent, waiver or other action which may be made, given or taken by the holders of a 
specified percentage, which is less than a majority in principal amount of the outstanding debt securities of a series, may be 
adopted at a meeting or adjourned meeting duly reconvened at which a quorum is present by the affirmative vote of the 
holders of such specified percentage in principal amount of the outstanding debt securities of that series. Any resolution 
passed or decision taken at any meeting of holders of debt securities of any series duly held in accordance with the indenture 
will be binding on all holders of debt securities of that series or the related coupons (if any). The quorum at any meeting called 
to adopt a resolution, and at any reconvened meeting, will be persons holding or representing a majority in principal amount 
of the outstanding debt securities of a series, subject to certain exceptions.  

   

Outstanding Debt Securities  
   

In determining whether the holders of the requisite principal amount of outstanding debt securities have given any 
request, demand, authorization, direction, notice, consent or waiver under the applicable indenture,  
   

  •  the portion of the principal amount of an original issue discount security that shall be deemed to be outstanding for 
such purposes shall be that portion of the principal amount thereof that could be declared to be due and payable upon 
a declaration of acceleration thereof pursuant to the terms of such original issue discount security as of the date of 
such determination, 
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  •  the principal amount of any indexed security that shall be deemed to be outstanding for such purpose shall be the 
principal face amount of such indexed security determined on the date of its original issuance and 
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Governing Law  
   

The indenture and the debt securities will be governed by, and construed in accordance with, the laws of the State of 
New York.  

   

Regarding the Trustees  
   

The Trust Indenture Act contains limitations on the rights of a trustee, should it become a creditor of Jabil, to obtain 
payment of claims in certain cases or to realize on certain property received by it in respect of any such claims, as security or 
otherwise. The trustee is permitted to engage in other transactions with Jabil and its subsidiaries from time to time, provided 
that if the trustee acquires any conflicting interest it must eliminate such conflict upon the occurrence of an event of default 
under the indenture, or else resign.  

   

DESCRIPTION OF CAPITAL STOCK  
   

Our authorized capital stock consists of 510,000,000 shares. Those shares consist of: (1) 500,000,000 shares designated 
as common stock, $0.001 par value per share and (2) 10,000,000 shares designated as preferred stock, $0.001 par value per 
share. The only equity securities currently outstanding are shares of common stock. As of September 30, 2008, there were 

  •  any debt security owned by Jabil or any obligor on such debt security or any affiliate of Jabil or such other obligor 
shall be deemed not to be outstanding. 

approximately 210,789,949 shares of common stock issued and outstanding.  

   

Common Stock  
   

Our common stock is listed on the New York Stock Exchange under the symbol “JBL.” Holders of common stock are 
entitled to receive dividends declared by the Board of Directors, out of funds legally available for the payment of dividends, 
subject to the rights of holders of preferred stock. Each holder of common stock is entitled to one vote per share. Upon any 
liquidation, dissolution or winding up of our business, the holders of common stock are entitled to share equally in all assets 
available for distribution after payment of all liabilities and provision for liquidation preference of shares of preferred stock 
then outstanding. The holders of common stock have no preemptive rights and no rights to convert their common stock into 
any other securities. There are also no redemption or sinking fund provisions applicable to the common stock. All 
outstanding shares of common stock are fully paid and non-assessable.  

   

Preferred Stock  
   

The following description of preferred stock and the description of the terms of a particular series of preferred stock that 
will be set forth in the related prospectus supplement are not complete. These descriptions are qualified in their entirety by 
reference to the certificate of designation relating to that series. The rights, preferences, privileges and restrictions of the 
preferred stock of each series will be fixed by the certificate of designation relating to that series. The prospectus supplement 
also will contain a description of certain U.S. federal income tax consequences relating to the purchase and ownership of the 
series of preferred stock that is described in the prospectus supplement.  
   

Any or all of the rights of the preferred stock may be greater than the rights of the common stock.  
   

As of September 30, 2008, there were no shares of preferred stock outstanding. The Board of Directors has the authority, 
without further action by the stockholders, to issue up to 10,000,000 shares of preferred stock in one or more series and to fix 
the terms of each issuance of the preferred stock, which may include the terms set forth below, as specified in the applicable 
prospectus supplement:  
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  •  the maximum number of shares; 
 

  •  the designation of the shares; 
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Preferred stock will be fully paid and nonassessable upon issuance. The preferred stock or any series of preferred stock 
may be represented, in whole or in part, by one or more global certificates, which will represent an aggregate number of shares 
equal to that of the preferred stock represented by the global certificate.  
   

  •  the annual dividend rate, if any, whether the dividend rate is fixed or variable, the date dividends will accrue, the 
dividend payment dates and whether dividends will be cumulative; 

 

  •  the price and the terms and conditions for redemption, if any, including redemption at our option or at the option of 
the holders, including the time period for redemption, and any accumulated dividends or premiums; 

 

  •  the liquidation preference, if any, and any accumulated dividends upon the liquidation, dissolution or winding up of 
Jabil’s affairs; 

 

  •  any sinking fund or similar provision, and, if so, the terms and provisions relating to the purpose and operation of the 
fund; 

 

  •  the terms and conditions, if any, for conversion or exchange of shares into or for any other class or classes of our 
capital stock or any series of any other class or classes, or into or for any other series of the same class, or any other 
securities or assets, including the price or the rate of conversion or exchange and the method, if any, of adjustment; 

 

  •  the voting rights, if any; and 
 

  •  any or all other preferences and relative, participating, optional or other special rights, privileges or qualifications, 
limitations or restrictions. 

Each global certificate will:  
   

   

DESCRIPTION OF WARRANTS  
   

As of September 30, 2008, Jabil has no warrants outstanding (other than options issued under its employee stock option 
plans). Jabil may issue warrants for the purchase of debt securities, common stock or preferred stock. Warrants may be issued 
independently or together with any other securities offered by any prospectus supplement and may be attached to or 
separate from such securities. Each series of warrants will be issued under a separate warrant agreement to be entered into 
between Jabil and a warrant agent specified in the applicable prospectus supplement. The warrant agent will act solely as an 
agent of Jabil in connection with the warrants of such series and will not assume any obligation or relationship of agency or 
trust for or with any holders of the warrants. Further terms of the warrants and the applicable warrant agreements will be set 
forth in the applicable prospectus supplement. Copies of the form of warrant agreement and warrant will be filed as exhibits to 
or incorporated by reference in the registration statement of which this prospectus forms a part, and the following summary is 
qualified in its entirety by reference to such exhibits.  
   

The applicable prospectus supplement will describe the terms of the warrants, including, where applicable, the following: 
   

  •  be registered in the name of a depositary or a nominee of the depositary identified in the prospectus supplement; 
 

  •  be deposited with such depositary or nominee or a custodian for the depositary; and 
 

  •  bear a legend regarding any restrictions on exchanges and registration of transfer and any other matters as may be 
provided for under the certificate of designation. 

  •  the title of the warrants; 
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  •  the aggregate number of warrants; 
 

  •  the price or prices at which warrants will be issued; 
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DESCRIPTION OF DEPOSITARY SHARES  

   

General  
   

Jabil may elect to offer depositary shares, each representing a fraction (to be set forth in the prospectus supplement 
relating to a particular series of shares of preferred stock) of a share of a particular series of shares of preferred stock as 

  •  the designation, terms and number of securities purchasable upon exercise of warrants; 
 

  •  the designation and terms of the securities, if any, with which warrants are issued and the number of warrants issued 
with each security; 

 

  •  the date, if any, on and after which warrants and the related securities will be separately transferable; 
 

  •  the price at which each security purchasable upon exercise of warrants may be purchased; 
 

  •  the date on which the right to exercise the warrants shall commence and the date on which that right shall expire; 
 

  •  the minimum and/or maximum amount of warrants which may be exercised at any one time; 
 

  •  information with respect to book-entry procedures, if any; and 
 

  •  any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of 
the warrants. 

described below. In the event Jabil elects to do so, depositary receipts evidencing depositary shares will be issued to the 
public.  
   

The shares of any class or series of shares of preferred stock represented by depositary shares will be deposited under a 
deposit agreement among Jabil, a depositary selected by Jabil and the holders of the depositary receipts. The depositary will 
be a bank or trust company having its principal office in the U.S. and having a combined capital and surplus of at least 
$50,000,000. Subject to the terms of the deposit agreement, each owner of a depositary share will be entitled, in proportion to 
the applicable fraction of a preferred share represented by such depositary share, to all the rights and preferences of the 
shares of preferred stock represented thereby (including dividend, voting, redemption and liquidation rights).  
   

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary 
receipts will be distributed to those persons purchasing the fractional shares of the related class or series of shares of 
preferred stock in accordance with the terms of the offering described in the related prospectus supplement. Copies of the 
forms of deposit agreement and depositary receipt will be filed as exhibits to or incorporated by reference in the registration 
statement of which this prospectus forms a part, and the following summary is qualified in its entirety by reference to such 
exhibits.  
   

Pending the preparation of definitive depositary receipts, the depositary may, upon the written order of Jabil, issue 
temporary depositary receipts substantially identical to (and entitling the holders thereof to all the rights pertaining to) the 
definitive depositary receipts but not in definitive form. Definitive depositary receipts will be prepared thereafter without 
unreasonable delay, and temporary depositary receipts will be exchangeable for definitive depositary receipts without charge 
to the holder thereof.  

   

Dividends and Distributions  
   

The depositary will distribute all cash dividends or other distributions received in respect of the related class or series of 
shares of preferred stock to the record holders of depositary shares relating to such class or series of shares of preferred 
stock in proportion to the number of such depositary shares owned by such holders.  
   

In the event of a distribution other than in cash, the depositary will distribute property received by it to the record 
holders of depositary shares entitled thereto, unless the depositary determines that it is not feasible  
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to make such distribution, in which case the depositary may, with the approval of Jabil, sell such property and distribute the 
net proceeds from such sale to such holders.  

   

Withdrawal of Shares  
   

Upon surrender of the depositary receipts at the corporate trust office of the depositary (unless the related depositary 
shares have previously been called for redemption), the holder of the depositary shares evidenced thereby is entitled to 
delivery of the number of whole shares of the related class or series of shares of preferred stock and any money or other 
property represented by such depositary shares. Holders of depositary shares will be entitled to receive whole shares of the 
related class or series of shares of preferred stock on the basis set forth in the prospectus supplement for such class or series 
of shares of preferred stock, but holders of such whole shares of preferred stock will not thereafter be entitled to exchange 
them for depositary shares. If the depositary receipts delivered by the holder evidence a number of depositary shares in 
excess of the number of depositary shares representing the number of whole shares of preferred stock to be withdrawn, the 
depositary will deliver to such holder at the same time a new depositary receipt evidencing such excess number of depositary 
shares. In no event will fractional shares of preferred stock be delivered upon surrender of depositary receipts to the 
depositary.  

   

Redemption of Depositary Shares  
   

Whenever Jabil redeems shares of preferred stock held by the depositary, the depositary will redeem as of the same 
redemption date the number of depositary shares representing shares of the related class or series of shares of preferred stock 
so redeemed. The redemption price per depositary share will be equal to the applicable fraction of the redemption price per 
share payable with respect to such class or series of shares of preferred stock. If less than all the depositary shares are to be 
redeemed, the depositary shares to be redeemed will be selected by lot or pro rata as may be determined by the depositary.  

   

Voting the Shares of Preferred Stock  
   

Upon receipt of notice of any meeting at which the holders of the shares of preferred stock are entitled to vote, the 
depositary will mail the information contained in such notice of meeting to the record holders of the depositary shares relating 
to such shares of preferred stock. Each record holder of such depositary shares on the record date (which will be the same 
date as the record date for the shares of preferred stock) will be entitled to instruct the depositary as to the exercise of the 
voting rights pertaining to the amount of the class or series of shares of preferred stock represented by such holder’s 
depositary shares. The depositary will endeavor, insofar as practicable, to vote the number of shares of preferred stock 
represented by such depositary shares in accordance with such instructions, and Jabil will agree to take all action which the 
depositary deems necessary in order to enable the depositary to do so. The depositary will abstain from voting shares of 
preferred stock to the extent it does not receive specific instructions from the holders of depositary shares representing such 
shares of preferred stock.  

   

Amendment and Termination of the Deposit Agreement  
   

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may at any 
time be amended by agreement between Jabil and the depositary. However, any amendment which materially and adversely 
alters the rights of the holders of depositary receipts will not be effective unless such amendment has been approved by the 
holders of depositary receipts representing at least a majority (or, in the case of amendments relating to or affecting rights to 
receive dividends or distributions or voting or redemption rights, 66%, unless otherwise provided in the related prospectus 
supplement) of the depositary shares then outstanding. The deposit agreement may be terminated by Jabil or the depositary 
only (1) if all outstanding depositary shares have been redeemed, (2) if there has been a final distribution in respect of the 
related class or series of shares of preferred stock in connection with any liquidation, dissolution or winding up of Jabil and 
such distribution has been distributed to the holders of depositary receipts or (3) upon the consent of holders of depositary 
receipts representing not less than 66% of the depositary shares outstanding.  
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Charges of Depositary  
   

Jabil will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary 
arrangements. Jabil will pay charges of the depositary in connection with the initial deposit of the related class or series of 
shares of preferred stock and any redemption of such shares of preferred stock. Holders of depositary receipts will pay all 
other transfer and other taxes and governmental charges and such other charges as are expressly provided in the deposit 
agreement to be for their accounts.  
   

The depositary may refuse to effect any transfer of a depositary receipt or any withdrawal of shares of a class or series of 
preferred stock evidenced thereby until all taxes and charges with respect to the depositary receipt or shares of preferred 
stock are paid by the holders thereof.  

   

Miscellaneous  
   

The depositary will forward all reports and communications from Jabil which are delivered to the depositary and which 
Jabil is required to furnish to the holders of the shares of preferred stock.  
   

Neither the depositary nor Jabil will be liable if it is prevented or delayed by law or any circumstance beyond its control 
in performing its obligations under the deposit agreement. The obligations of Jabil and the depositary under the deposit 
agreement will be limited to performance in good faith of their duties thereunder, and neither Jabil nor the depositary will be 
obligated to prosecute or defend any legal proceeding in respect of any depositary shares or class or series of shares of 
preferred stock unless satisfactory indemnity is furnished. Jabil and the depositary may rely on written advice of counsel or 
accountants, or information provided by persons presenting shares of preferred stock for deposit, holders of depositary 
shares or other persons believed to be competent and on the documents believed to be genuine.  

   

Resignation and Removal of the Depositary  
   

The depositary may resign at any time by delivering to Jabil notice of its election to do so, and Jabil may at any time 
remove the depositary. Any such resignation or removal of the depositary will take effect upon the appointment of a 
successor depositary, which successor must be appointed within 60 days after delivery of the notice of resignation or removal 
and must be a bank or trust company having its principal office in the U.S. and having a combined capital and surplus of at 
least $50,000,000.  

   

LEGAL MATTERS  
   

Holland & Knight LLP, Tampa, Florida will pass upon the validity of any securities offered under this prospectus and 
any prospectus supplement for Jabil. Certain legal matters with respect to the validity of the securities offered under this 
prospectus and any prospectus supplement will be passed upon for any underwriters, dealers or agents by counsel named in 
the applicable prospectus supplement.  

   

EXPERTS  
   

The consolidated financial statements and schedule of Jabil Circuit, Inc. as of August 31, 2008 and 2007, and for each of 
the years in the three-year period ended August 31, 2008, have been incorporated by reference herein and in the registration 
statement in reliance upon the reports of KPMG LLP, independent registered public accounting firm, incorporated by 
reference herein, and upon the authority of said firm as experts in accounting and auditing.  

   

AVAILABLE INFORMATION  
   

We file annual, quarterly and special reports, proxy statements and other information with the SEC. This prospectus, 
which forms part of the registration statement, does not contain all of the information contained in the registration statement 
or the exhibits to the registration statement. You should note that where we summarize in this prospectus the material terms of 
any contract, agreement or other document filed as an  
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exhibit to the registration statement, the summary information provided in this prospectus is less complete than the actual 
contract, agreement or document. You should refer to the exhibits filed with the registration statement for copies of the actual 
contract, agreement or document.  
   

For further information about our company and the securities offered in this prospectus, you should refer to the 
registration statement and its exhibits. Our SEC filings are available to the public from the SEC’s website at 
http://www.sec.gov. You may also read and copy any document we file at the SEC’s public reference room in Washington 
D.C. located at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You may also obtain copies of any document we file at 
prescribed rates by writing to the Public Reference Section of the SEC at that address. Please call the SEC at 1-800-SEC-0330 
for further information on the public reference room. Information about us, including our SEC filings, is also available on our 
website at http://www.jabil.com; however, that information is not part of this prospectus.  

   

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE  
   

The information incorporated by reference is considered to be a part of this prospectus, and any later information that we 
file with the SEC will automatically update and supersede this information. The documents and other information incorporated 
by reference are:  
   

  •  Annual Report on Form 10-K for the year ended August 31, 2008. 
 

  •  All documents filed under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus and 
before the termination of the offering of the securities described in this prospectus (other than any information 
furnished pursuant to Item 2.02 or Item 7.01 of any Current Report on Form 8-K unless we specifically state in such 

   

Any statement contained in this prospectus or in a document incorporated or deemed to be incorporated by reference in 
this prospectus shall be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement 
contained in this prospectus or in any other subsequently filed document which also is or is deemed to be incorporated by 
reference in this prospectus modifies or supersedes such statement. Any statement so modified or superseded shall not be 
deemed, except as so modified or superseded, to constitute a part of this prospectus.  
   

Notwithstanding the foregoing, we are not incorporating any document or information that we deemed within a Current 
Report on Form 8-K or Form 8-K/A to have been furnished and not filed in accordance with SEC rules. You can obtain any of 
the documents incorporated by reference in this prospectus from the SEC through the SEC’s web site at the address 
described above. Documents incorporated by reference are also available from us without charge excluding any exhibits to 
those documents. You can request those documents by visiting our website at http://www.jabil.com, by calling (727) 577-9749,
or by making a written request to our Investor Relations Department at:  

   

Jabil Circuit, Inc. 
Attention: Beth A. Walters, Vice President — Communications & Investor Relations 

10560 Dr. Martin Luther King, Jr. Street North 
St. Petersburg, Florida 33716  

   

Please note that information contained in our website, whether currently posted or posted in the future, is not a part of 
this prospectus or the documents incorporated by reference in this prospectus.  

 

Current Report that such information is to be considered “filed” under the Exchange Act, or we incorporate it by 
reference into a filing under the Securities Act or the Exchange Act). 
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