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10560 Dr. Martin Luther King, Jr. Street North

St. Petersburg, Florida 33716

(727) 577-9749
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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the
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Edgar Filing: JABIL CIRCUIT INC - Form S-3ASR

Table of Contents 2



Table of Contents

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities
Act of 1933, other than securities offered only in connection with dividend or interest reinvestment plans, check the following box.  x

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering.  ¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective
upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the following box.  x

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional
securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ¨

Indicate by check mark whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer x Accelerated filer ¨

Non-accelerated filer ¨ Smaller reporting company ¨
CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered

Amount
to be

registered

Proposed
maximum

offering price
per unit

Proposed
maximum
aggregate

offering price
Amount of

registration fee
Debt Securities
Preferred Stock, par value $0.001 per share
Common Stock, par value $0.001 per share (1)(2)
Warrants
Depositary Shares

(1) An indeterminate aggregate initial offering price or principal amount of debt securities, preferred stock, common stock, warrants and
depositary shares as may be issued in the event Jabil Circuit, Inc. elects to offer fractional interests in preferred stock, as may from time to
time be issued at indeterminate prices, is being registered hereby. In accordance with Rules 456(b) and 457(r), the registrant is deferring
payment of all of the registration fee.

(2) Also includes such indeterminate principal amounts or number of debt securities, preferred stock or common stock as may be issued upon
conversion of, or in exchange for, or upon exercise of, or pursuant to, warrants, or convertible or exchangeable debt securities, or preferred
stock that provides for exercise or conversion into or purchase of such securities of Jabil Circuit, Inc. Separate consideration may or may
not be received for any debt securities or any shares of preferred stock or common stock so issued upon conversion, exchange or
redemption.
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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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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;

� our dependence on a limited number of major customers;

� the potential consolidation of our customer base;
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� availability of components;

� our dependence on certain industries;

� seasonality;

� the variability of customer requirements;

1

Edgar Filing: JABIL CIRCUIT INC - Form S-3ASR

Table of Contents 8



Table of Contents

� 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.
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 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.

2
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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;

� design and implementation of product testing;

� parallel global production;

� enclosure services;

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

� aftermarket services.
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.

3
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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:

Year Ended August 31,
2004 2005 2006 2007 2008

7.2x 7.9x 6.3x 1.9x 2.3x
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 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 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):
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� the title or designation of such debt securities;
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� 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 evidencing all
or a portion of the same indebtedness as that evidenced by such particular debt security)) is registered at the close of
business on the regular record date for such 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;
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� 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;

5
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� 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.
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, 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 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.

6
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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 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.

7
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�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).

�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
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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.

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 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.

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.
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� 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.
DTC has also advised that it was created to:

� 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.

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. 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 be a clearing
agency registered under the Securities Exchange Act of 1934 at a time when DTC is required to be so registered;
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� an event of default with respect to the applicable series has occurred and is continuing.
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:

� 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.

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

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

� 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.
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 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 Facility, such obligation will arise concurrently with
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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;

(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;
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(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

(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
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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.
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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 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
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(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.

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.

Edgar Filing: JABIL CIRCUIT INC - Form S-3ASR

Table of Contents 31



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
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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:

� 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 and each series of debt securities issued thereunder 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 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.

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 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
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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;

(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.
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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 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.

18

Edgar Filing: JABIL CIRCUIT INC - Form S-3ASR

Table of Contents 37



Table of Contents

�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 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.
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�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.

�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
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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 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.
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�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.

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, 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.

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:
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� 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;

� 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 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.

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.
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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,
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� 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,

� 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

� 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.

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 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 designation of the shares;

� 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.

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.

Each global certificate will:

� 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.

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
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The applicable prospectus supplement will describe the terms of the warrants, including, where applicable, the following:

� the title of the warrants;
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� the aggregate number of warrants;

� the price or prices at which warrants will be issued;

� 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.
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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 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 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.
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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.

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.
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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 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.
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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 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).

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.
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PART II

INFORMATION NOT REQUIRED IN THE PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution
All expenses in connection with the issuance and distribution of the securities being registered will be paid by Jabil. The following is an itemized
statement of these expenses:

SEC Registration Fee $ (1) (2)
Legal Fees and Expenses $ (2)
Accounting Fees and Expenses $ (2)
Indenture Trustees� Fees and expenses $ (2)
Printing, Engraving and Mailing Expenses $ (2)
Rating Agency Fees $ (2)
Miscellaneous $ (2)

Total $ (2)

(1) Under Rules 456(b) and 457(r) under the Securities Act, the registration fee will be paid at the time of any particular offering of securities
under this Registration Statement.

(2) The amount of these fees and expenses is not currently determinable.

Item 15. Indemnification of Directors and Officers
As authorized by Section 145 of the General Corporation Law of the State of Delaware (�DGCL�), each director and officer of the Registrant may
be indemnified by the Registrant against expenses (including attorney�s fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred in connection with the defense or settlement of any threatened, pending or completed legal proceedings in which he is
involved by reason of the fact that he is or was a director or officer of the Registrant if he acted in good faith and in a manner that he reasonably
believed to be in or not opposed to the best interests of the Registrant and, with respect to any criminal action or proceeding, if he had no
reasonable cause to believe that his conduct was unlawful. If the legal proceeding, however, is by or in the right of the Registrant, the director or
officer may not be indemnified in respect of any claim, issue or matter as to which he shall have been adjudged to be liable to the Registrant
unless a court determines otherwise.

Article Tenth of the Registrant�s Certificate of Incorporation provides for mandatory indemnification of the Registrant�s directors, officers and
employees and Article VI of the Registrant�s Amended and Restated Bylaws provide for permissible indemnification of other agents to the
maximum extent permitted by the DGCL. The Registrant has entered into Indemnification Agreements with its officers and directors with
further indemnification to the maximum extent permitted by the DGCL.

The general effect of the foregoing provisions may be to reduce the circumstances in which an officer or director may be required to bear the
economic burden of the foregoing liabilities and expense.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us under
the foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the
Securities Act and is therefore unenforceable.
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Item 16. Exhibits.

Exhibit No. Description

  1.1*  � Form of Underwriting Agreement

  4.1(1) � Registrant�s Certificate of Incorporation, as amended.

  4.2(2) � Registrant�s Bylaws, as amended.

  4.3(3) � Form of Certificate for Shares of Registrant�s Common Stock.
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Exhibit No. Description

  4.4(4) � Indenture, dated January 16, 2008, by and between Jabil Circuit, Inc. and The Bank of New York Mellon Trust Company,
N.A. (formerly known as The Bank of New York Trust Company, N.A.), as trustee.

  4.5*  � Form of Debt Security.

  4.6*  � Form of Preferred Stock Certificate of Designation.

  4.7(5) � Rights Agreement, dated as of October 19, 2001, between the Registrant and EquiServe Trust Company, N.A., which
includes the form of the Certificate of Designation as Exhibit A, form of the Rights Certificate as Exhibit B, and the
Summary of Rights as Exhibit C.

  4.8*  � Form of Warrant Agreement.

  4.9*  � Form of Warrant Certificate.

  4.10* � Form of Deposit Agreement.

  4.11* � Form of Depositary Receipt.

  5.1    � Opinion of Holland & Knight, LLP.

12.1    � Statement Regarding Computation of Ratio of Earnings to Fixed Charges.

23.1    � Consent of Independent Registered Public Accounting Firm.

23.2    � Consent of Holland & Knight LLP (included in opinion filed as Exhibit 5.1).

24.1    � Power of Attorney (see Signature page).

25.1(6) � Form T-1 Statement of Eligibility under Trust Indenture Act of 1939 of The Bank of New York Mellon Trust Company,
N.A., with respect to the Indenture.

* To be filed, if necessary, by an amendment to this registration statement or incorporated by reference pursuant to a Current Report on
Form 8-K in connection with the offering of securities registered hereunder.

(1) Incorporated by reference to exhibit to the Registrant�s Quarterly Report on Form 10-Q for the quarter ended February 29, 2000 (File
No. 001-14063).

(2) Incorporated by reference to Registrant�s Current Report on Form 8-K filed by the Registrant on July 26, 2006 (File No. 001-14063).

(3) Incorporated by reference to exhibit Amendment No. 1 to the Registration Statement on Form S-1 filed by the Registrant on March 17,
1993 (File No. 33-58974).

(4) Incorporated by reference to the Registrant�s Current Report on Form 8-K filed by the Registrant on January 17, 2008.

(5) Incorporated by reference to the Registrant�s Form 8-A filed October 19, 2001 (File No. 001-14063).

(6) Incorporated by reference to the Registration Statement on Form S-4 filed by the Registrant on February 15, 2008 (File No. 333-149278).

Item 17. Undertakings
(A) The undersigned registrant hereby undertakes:
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(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act of 1933, as amended;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective
amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price
represent no more than 20 percent change in the maximum aggregate offering price set forth in the �Calculation of Registration Fee� table in the
effective registration statement; and
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(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement or any
material change to such information in the registration statement;

provided, however, that clauses (i), (ii) and (iii) do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d)
of the Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus
filed pursuant to Rule 424(b) that is part of the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, as amended, each such post-effective amendment shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933, as amended, to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the
filed prospectus was deemed part of and included in the registration statement; and

(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration statement in reliance on Rule 430B
relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a) of
the Securities Act of 1933 shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of
prospectus is first used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a
new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in
a registration statement or prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of
sale prior to such effective date, supersede or modify any statement that was made in the registration statement or prospectus that was part of the
registration statement or made in any such document immediately prior to such effective date.

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in the initial distribution of
the securities:

The undersigned Registrant undertakes that in a primary offering of securities of the undersigned Registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser
by means of any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or
sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be filed pursuant to Rule 424;

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of an undersigned Registrant or used or referred to by the
undersigned Registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned Registrant or
its securities provided by or on behalf of the undersigned Registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(6) That, for purposes of determining any liability under the Securities Act of 1933, as amended, each filing of registrant�s annual report pursuant
to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended, (and, where applicable, each filing of an employee benefit plan�s
annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934, as amended) that is incorporated by reference in the registration
statement shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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(B) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of
the Registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each
filing of an employee benefit plan�s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(C) The undersigned Registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under
subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and regulations prescribed by the Commission under
Section 305(b)(2) of the Trust Indenture Act.

(D) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling
persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Securities
and Exchange Commission such indemnification is against public policy as expressed in the Securities Act of 1933 and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses
incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, that Registrant will, unless in the
opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether
such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the final adjudication of
such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the City of St. Petersburg, State of Florida, on October 29, 2008.

Jabil Circuit, Inc.

Registrant

By: /s/ Forbes I.J. Alexander
Forbes I.J. Alexander
Chief Financial Officer

POWER OF ATTORNEY

KNOWN TO ALL PERSONS BY THESE PRESENTS, we, the undersigned officers and directors of Jabil Circuit, Inc., hereby severally
constitute and appoint Forbes I.J. Alexander and Robert L. Paver, each acting alone as an attorney-in-fact with the full power of substitution, for
him and in his name, place and stead in any and all capacities, to sign any and all amendments to this Registration Statement, and to file the
same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission, hereby ratifying
and confirming all that said attorneys-in-fact, or either of their substitute or substitutes, may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities
and on the dates indicated.

Signatures Title Date

By: /s/ William D. Morean

William D. Morean

Chairman of the Board of Directors October 28, 2008

By: /s/ Thomas A. Sansone

Thomas A. Sansone

Vice Chairman of the Board of Directors October 28, 2008

By: /s/ Timothy L. Main

Timothy L. Main

President, Chief Executive Officer and Director

(Principal Executive Officer)

October 28, 2008

By: /s/ Forbes I.J. Alexander

Forbes I.J. Alexander

Chief Financial Officer (Principal Financial and Accounting
Officer)

October 29, 2008

By: /s/ Lawrence J. Murphy

Lawrence J. Murphy

Director October 29, 2008

By: /s/ Mel S. Lavitt

Mel S. Lavitt

Director October 28, 2008

By: /s/ Steven A. Raymund Director October 28, 2008
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Steven A. Raymund

By: /s/ Frank A. Newman

Frank A. Newman

Director October 28, 2008

By: /s/ Laurence S. Grafstein

Laurence S. Grafstein

Director October 28, 2008

By: /s/ Kathleen A. Walters

Kathleen A. Walters

Director October 28, 2008
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EXHIBIT INDEX

Exhibit No. Description

  1.1*  � Form of Underwriting Agreement

  4.1(1) � Registrant�s Certificate of Incorporation, as amended.

  4.2(2) � Registrant�s Bylaws, as amended.

  4.3(3) � Form of Certificate for Shares of Registrant�s Common Stock.

  4.4(4) � Indenture, dated January 16, 2008, by and between Jabil Circuit, Inc. and The Bank of New York Mellon Trust Company,
N.A. (formerly known as The Bank of New York Trust Company, N.A.), as trustee.

  4.5*  � Form of Debt Security.

  4.6*  � Form of Preferred Stock Certificate of Designation.

  4.7(5) � Rights Agreement, dated as of October 19, 2001, between the Registrant and EquiServe Trust Company, N.A., which
includes the form of the Certificate of Designation as Exhibit A, form of the Rights Certificate as Exhibit B, and the
Summary of Rights as Exhibit C.

  4.8*  � Form of Warrant Agreement.

  4.9*  � Form of Warrant Certificate.

  4.10* � Form of Deposit Agreement.

  4.11* � Form of Depositary Receipt.

  5.1    � Opinion of Holland & Knight, LLP.

12.1    � Statement Regarding Computation of Ratio of Earnings to Fixed Charges.

23.1    � Consent of Independent Registered Public Accounting Firm.

23.2    � Consent of Holland & Knight LLP (included in opinion filed as Exhibit 5.1).

24.1    � Power of Attorney (see Signature page).

25.1(6) � Form T-1 Statement of Eligibility under Trust Indenture Act of 1939 of The Bank of New York Mellon Trust Company,
N.A., with respect to the Indenture.

* To be filed, if necessary, by an amendment to this registration statement or incorporated by reference pursuant to a Current Report on
Form 8-K in connection with the offering of securities registered hereunder.

(1) Incorporated by reference to exhibit to the Registrant�s Quarterly Report on Form 10-Q for the quarter ended February 29, 2000 (File
No. 001-14063).

(2) Incorporated by reference to Registrant�s Current Report on Form 8-K filed by the Registrant on July 26, 2006 (File No. 001-14063).

(3) Incorporated by reference to exhibit Amendment No. 1 to the Registration Statement on Form S-1 filed by the Registrant on March 17,
1993 (File No. 33-58974).

(4) Incorporated by reference to the Registrant�s Current Report on Form 8-K filed by the Registrant on January 17, 2008.
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(5) Incorporated by reference to the Registrant�s Form 8-A filed October 19, 2001 (File No. 001-14063).

(6) Incorporated by reference to the Registration Statement on Form S-4 filed by the Registrant on February 15, 2008 (File No. 333-149278).
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