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JABIL CIRCUIT, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held on January 19, 2006

TO THE STOCKHOLDERS:

NOTICE IS HEREBY GIVEN that the Annual Meeting of Stockholders of Jabil Circuit, Inc., a Delaware
corporation ( Jabil ), will be held on Thursday, January 19, 2006, at 10:00 a.m., local time, in the Sunset Ballroom at
the Renaissance Vinoy Golf Club located at 600 Snell Isle Boulevard, St. Petersburg, Florida 33704 for the following
purposes:

1. To elect nine directors to serve for the ensuing year or until their successors are duly elected and qualified;
2. To approve amendments to the Jabil Circuit, Inc. 2002 Stock Incentive Plan;

3. To approve the Jabil Circuit, Inc. Annual Incentive Plan;

4. To approve amendments to the Jabil Circuit, Inc. 2002 Employee Stock Purchase Plan;

5. To ratify the appointment of KPMG LLP as Jabil s independent registered public accountants for the fiscal
year ending August 31, 2006; and

6. To transact such other business as may properly come before the Annual Meeting or any adjournment
thereof.

Jabil s board of directors intends to present the following nine nominees for director at the Annual Meeting:
Laurence S. Grafstein, Mel S. Lavitt, Timothy L. Main, William D. Morean, Lawrence J. Murphy, Frank A. Newman,
Steven A. Raymund, Thomas A. Sansone and Kathleen A. Walters. The foregoing items of business are more fully
described in the Proxy Statement accompanying this Notice. Only stockholders of record at the close of business on
November 28, 2005 are entitled to notice of and to vote at the Annual Meeting.

A list of all stockholders entitled to vote at the 2005 Annual Meeting will be available for examination at the
Office of General Counsel of Jabil Circuit, Inc., at 10560 Dr. Martin Luther King, Jr. Street North, St. Petersburg,
Florida 33716, for the ten days before the meeting between 9:00 a.m. and 5:00 p.m., local time, and at the place of the
Annual Meeting during the Annual Meeting.

You have the option to receive future proxy materials electronically via the Internet. You may choose to do so by
following the simple instructions contained in this mailing. Offering electronic delivery of future annual reports and
proxy statements is not only cost-effective for Jabil but is also friendlier to the environment.

All stockholders are cordially invited to attend the Annual Meeting in person. However, to ensure your
representation at the Annual Meeting, you are urged to vote your shares using one of the following methods: (1) vote
through the Internet at the Web site shown on the proxy card; or (2) mark, date, sign and return the enclosed proxy as
promptly as possible in the postage-prepaid envelope enclosed for that purpose. If you elected to receive the 2005
proxy materials over the Internet, you will not receive a paper proxy card and you should vote online, unless you
cancel your enrollment or we discontinue the availability of our proxy materials on the Internet. YOU MAY
REVOKE YOUR PROXY IN THE MANNER DESCRIBED IN THE ACCOMPANYING PROXY STATEMENT
AT ANY TIME BEFORE IT HAS BEEN VOTED AT THE ANNUAL MEETING. ANY STOCKHOLDER
ATTENDING THE ANNUAL MEETING MAY VOTE IN PERSON EVEN IF HE OR SHE HAS RETURNED A
PROXY.

FOR THE BOARD OF DIRECTORS OF JABIL CIRCUIT, INC.

Robert L. Paver
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General Counsel and Secretary
St. Petersburg, Florida
December 16, 2005
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IMPORTANT: WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETING, YOU ARE
REQUESTED TO COMPLETE AND PROMPTLY RETURN THE ENCLOSED PROXY IN THE ENVELOPE
PROVIDED OR VOTE THROUGH THE INTERNET.

JABIL CIRCUIT, INC.

PROXY STATEMENT
FOR ANNUAL MEETING OF STOCKHOLDERS
January 19, 2006

INFORMATION CONCERNING SOLICITATION AND VOTING
General

The enclosed Proxy is solicited on behalf of Jabil Circuit, Inc., a Delaware corporation ( Jabil ), for use at the
Annual Meeting of Stockholders to be held on Thursday, January 19, 2006, at 10:00 a.m., local time, and at any
adjournment thereof, for the purposes set forth herein and in the accompanying Notice of Annual Meeting of
Stockholders. The Annual Meeting will be held in the Sunset Ballroom at the Renaissance Vinoy Golf Club located at
600 Snell Isle Boulevard, St. Petersburg, Florida 33704. Jabil s principal executive office is located at 10560
Dr. Martin Luther King, Jr. Street North, St. Petersburg, Florida 33716, and its telephone number at that location is
(727) 577-9749.

These Proxy solicitation materials, together with Jabil s 2005 Annual Report to Stockholders, were mailed on or
about December 16, 2005 to all stockholders entitled to vote at the Annual Meeting.

Record Date

Stockholders of record at the close of business on November 28, 2005 (the Record Date ) are entitled to notice of
and to vote at the Annual Meeting. As of the Record Date, 204,882,289 shares of Jabil s common stock were issued
and outstanding. For information regarding security ownership by management and by the beneficial owners of more
than 5% of Jabil s common stock, see Other Information-Share Ownership by Principal Stockholders and
Management. The closing sales price of Jabil s common stock on the New York Stock Exchange ( NYSE ) on the
Record Date was $32.68 per share.

Revocability of Proxies

Any proxy given pursuant to this solicitation may be revoked by the person giving it at any time before its use by
delivering to Jabil s Secretary a written notice of revocation or a duly executed proxy bearing a later date (or voting via
the Internet at a later date) or by attending the Annual Meeting and voting in person.

Voting and Solicitation

Each stockholder is entitled to one vote for each share of common stock on all matters presented at the Annual
Meeting. Stockholders do not have the right to cumulate their votes in the election of directors.

The cost of soliciting proxies will be borne by Jabil. In addition, Jabil may reimburse brokerage firms and other
persons representing beneficial owners of shares for their expenses in forwarding solicitation materials to such
beneficial owners. Proxies may also be solicited by certain of Jabil s directors, officers and regular employees, without
additional compensation, personally or by telephone, telegram, letter or facsimile. Jabil has engaged The Proxy
Advisory Group of Strategic Stock Surveillance, LLC, to assist in the solicitation of proxies and to provide related
advice and informational support, for a services fee and the reimbursement of customary disbursements that are not
expected to exceed $15,000 in the aggregate.
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Quorum; Abstentions; Broker Non-Votes

A majority of the shares of Jabil common stock outstanding on the Record Date must be present or represented at
the Annual Meeting in order to have a quorum for the transaction of business. Abstentions (votes withheld ) and broker
non-votes will be counted as present for purposes of determining the presence of a quorum. If a quorum is present and
voting, the nine nominees for director receiving the highest number of affirmative votes of the shares present or
represented and entitled to be voted for them shall be elected as directors. Therefore, abstentions and broker non-votes
will have no effect on the election of directors in Proposal 1. The approval of Proposals 2, 3, 4 and 5 require the
affirmative vote of a majority of the outstanding shares present or represented and entitled to vote at the Annual
Meeting together with the affirmative vote of a majority of the required quorum. Abstentions and broker non-votes
can have the effect of preventing approval of Proposals 2, 3, 4 and 5 where the number of affirmative votes, although
a majority of the votes cast, does not constitute a majority of the required quorum. If you own shares through a broker,
you must instruct your broker how to vote in order for your vote to be counted.

Voting Results

Votes will be tabulated by the inspector of election appointed for the Annual Meeting, who will separately tabulate
affirmative and negative votes, abstentions and broker non-votes.
Voting Electronically via the Internet

For Shares Directly Registered in the Name of the Stockholder. Stockholders with shares registered directly with
EquiServe Trust Company, N.A. ( EquiServe ), Jabil s transfer agent, may vote by mailing in the proxy or on the
Internet at the following address on the World Wide Web: http://www.eproxyvote.com/jbl. Specific instructions to be
followed by any registered stockholder interested in voting via the Internet are set forth on the enclosed proxy card.
Votes submitted via the Internet by a registered stockholder must be received by 11:59 p.m. (Eastern Standard Time)
on January 18, 2006.

For Shares Registered in the Name of a Brokerage or Bank. A number of brokerage firms and banks are
participating in a program for shares held in street name that offers Internet voting options. This program is different
from the program provided by EquiServe for shares registered in the name of the stockholder. If your shares are held
in an account at a brokerage firm or bank participating in the street name program, you may have already been offered
the opportunity to elect to vote using the Internet. Votes submitted via the Internet through the street name program
must be received by 11:59 p.m. (Eastern Standard Time) on January 18, 2006. The giving of such a proxy will not
affect your right to vote in person should you decide to attend the Annual Meeting.

These Internet voting procedures, which comply with Delaware law, are designed to authenticate stockholders
identities, to allow stockholders to vote their shares and to confirm that stockholders votes have been recorded
properly. Stockholders voting via the Internet through either of these voting procedures should understand that there
may be costs associated with electronic access, such as usage charges from Internet access providers and telephone
companies, that must be borne by the stockholders. Also, please be aware that Jabil is not involved in the operation of
either of these Internet voting procedures and cannot take responsibility for any access or Internet service interruptions
that may occur or any inaccuracies, erroneous or incomplete information that may appear.

You may elect to receive future notices of meetings, proxy materials and annual reports electronically via the
Internet, if then made available by Jabil. If you have previously consented to electronic delivery, your consent will
remain in effect until withdrawn. If you have not yet enrolled in Jabil s Internet delivery program, we strongly
encourage you to do so as it is a cost-effective way for Jabil to send you proxy statement and annual report materials.
Participation instructions are set forth on the enclosed proxy card. When next year s proxy statement and annual report
materials are available, you may be sent an e-mail telling you how to access them electronically. Please note that the
Securities and Exchange Commission (the SEC ) recently proposed rules regarding the electronic distribution of proxy
materials on websites, as opposed to being mailed, so these procedures may change by next year.

2
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If you elect to access these materials via the Internet, you may still request paper copies by contacting your
brokerage firm, bank or Jabil. Your participation in the new Internet program will remain in effect until you cancel
your enrollment. You are free to cancel your enrollment at any time.

Deadline for Receipt of Stockholder Proposals

Proposals of stockholders of Jabil that are intended to be presented by such stockholders at Jabil s 2006 Annual
Meeting of Stockholders must be submitted and comply with all applicable requirements of Rule 14a-8 promulgated
under the Securities Exchange Act of 1934 and must be received by Jabil no later than August 18, 2006 in order to be
considered for possible inclusion in the proxy statement and form of proxy relating to that meeting. In addition, the
proxy solicited by the Board of Directors for the 2006 Annual Meeting of Stockholders will confer discretionary
authority to vote on any stockholder proposal presented at that meeting, unless Jabil is provided with written notice of
such proposal by November 1, 2006. Any proposals must be mailed to our principal executive offices located at 10560
Dr. Martin Luther King, Jr. Street North, St. Petersburg, Florida 33716; Attention: Corporate Secretary.

Fiscal Year End
Jabil s fiscal year ends August 31.
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PROPOSAL NO. 1
ELECTION OF DIRECTORS

Nominees

A board of nine directors is to be elected at the 2005 Annual Meeting. Jabil s Board of Directors has authorized the
nomination at the Annual Meeting of the persons named herein as candidates. Unless otherwise instructed, the proxy
holders will vote the proxies received by them for Jabil s nine nominees named below, all of whom are presently
directors of Jabil. If any nominee of Jabil is unable or declines to serve as a director at the time of the Annual Meeting,
the proxies will be voted for any nominee who shall be designated by the present Board of Directors to fill the
vacancy. Jabil is not aware of any nominee who will be unable or will decline to serve as a director. The term of office
of each person elected as a director will continue until the next Annual Meeting of Stockholders or until a successor
has been elected and qualified.

The names of Jabil s nominees for director and certain information about them are set forth below:

Director
Name Age Principal Position Since
Laurence S. Grafstein(4) 45 Director 2002
Mel S. Lavitt(2)(3)(4) 68 Director 1991
Timothy L. Main(1) 48 Chief Executive Officer, President and 1999

Director

William D. Morean(1) 50 Chairman of the Board of Directors 1978
Lawrence J. Murphy 63 Director 1989
Frank A. Newman(2)(3)(4) 57 Director 1998
Steven A. Raymund(2)(3)(4) 50 Director 1996
Thomas A. Sansone 56 Vice Chairman of the Board of Directors 1983
Kathleen A. Walters 54 Director 2005

(1) Member of the committee that administers stock option plans for non-officers and non-directors.
(2) Member of the Compensation Committee.
(3) Member of the Audit Committee.

(4) Member of the Nominating and Corporate Governance Committee.

Except as set forth below, each of the nominees has been engaged in his principal occupation set forth below
during the past five years. There are no family relationships among any of the directors and executive officers of Jabil.
There are no arrangements or understandings between any of the persons nominated to be a director and any other
persons pursuant to which any of such nominees was selected. A majority of the directors are independent as defined
in the applicable listing standards of the NYSE.

Laurence S. Grafstein. Mr. Grafstein has served as a director of Jabil since April 2002. Mr. Grafstein has been
Managing Director and co-head of Technology, Media and Telecommunications for Lazard Freres & Co. LLC since
joining the firm in 2001. He has been an investment banker since 1990. Prior to joining Lazard Freres & Co.,

Mr. Grafstein headed the telecommunications practices at the investment banks Credit Suisse First Boston and
Wasserstein Perella & Co. and was a co-founder of Gramercy Communications Partners LLC. Mr. Grafstein has
earned a B.A. from Harvard, an M.Phil from Oxford University and a J.D. from the University of Toronto.

Mel S. Lavitt. Mr. Lavitt has served as a director of Jabil since September 1991. Mr. Lavitt has been a Managing
Director at the investment banking firm of C.E. Unterberg, Towbin (or its predecessor) since August 1992 and is
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currently serving as Vice Chairman and Managing Director. From June 1987 until August 1992, Mr. Lavitt was
President of Lavitt Management, a business consulting firm. From 1978 until June 1987, Mr. Lavitt served as an
Administrative Managing Director for the investment banking firm of L.F. Rothschild, Unterberg, Towbin, Inc.
Mr. Lavitt is also a director of Captiva Corporation and St. Bernard Software.

4
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Timothy L. Main. Mr. Main has served as Chief Executive Officer of Jabil since September 2000, as President
since January 1999 and as a director since October 1999. He joined Jabil in April 1987 as a Production Control
Manager, was promoted to Operations Manager in September 1987, to Project Manager in July 1989, to Vice
President, Business Development in May 1991 and to Senior Vice President, Business Development in August 1996.
Prior to joining Jabil, Mr. Main was a commercial lending officer, international division for the National Bank of
Detroit. Mr. Main has earned a B.S. from Michigan State University and Master of International Management from
the American Graduate School of International Management (Thunderbird).

William D. Morean. Mr. Morean has served as Chairman of the Board of Directors since 1988 and as a director
since 1978. Mr. Morean joined Jabil in 1977 and assumed management of day-to-day operations the following year.
Mr. Morean was Chief Executive Officer from 1988 to September 2000. Mr. Morean has also served as Jabil s
President and Vice President and held various operating positions with Jabil.

Lawrence J. Murphy. Mr. Murphy is an independent business consultant focusing on mergers and acquisition
related matters and has served as a director of Jabil since September 1989 and as an independent consultant to Jabil
from September 1997 until February 2004. From March 1992 until September 1997, Mr. Murphy served as a director
of Core Industries, a diversified conglomerate where he has held various executive level positions since 1981,
including Executive Vice President and Secretary. Prior to joining Core Industries, Mr. Murphy was a practicing
attorney at the law firm of Bassey, Selesko, Couzens & Murphy, P.C. and a certified public accountant with the
accounting firm of Deloitte & Touche. Mr. Murphy is also currently a member of the Board of Advisors for Baker
Financial, a financial consulting services firm.

Frank A. Newman. Mr. Newman has served as a director of Jabil since January 1998. Mr. Newman has served as
the Chairman of Medical Nutrition USA, Inc., a nutrition-medicine company, since March 2003 and its Chief
Executive Officer since November 2002. From January 2001 until November 2002, Mr. Newman was a private
investor and advisor to health care and pharmaceutical companies. From April 2000 until January 2001, Mr. Newman
was President, Chief Executive Officer and a director of more.com, an Internet pharmaceutical company. From June
1993 to June 2000, Mr. Newman served as President, Chief Operating Officer and director, from February 1996 until
June 2000 as Chief Executive Officer and from February 1997 to June 2000 as Chairman of the Board of Directors of
Eckerd Corporation, a retail drug store chain. From January 1986 until May 1993, Mr. Newman was the President,
Chief Executive Officer and a director of F&M Distributors, Inc., a retail drug store chain. Mr. Newman is also a
director of JoAnn Stores, Inc., MTS Medication Technologies, Inc. and Medical Nutrition USA, Inc.

Steven A. Raymund. Mr. Raymund has served as a director of Jabil since January 1996. Mr. Raymund began his
career at Tech Data Corporation, a distributor of personal computer products, in 1981 as Operations Manager. He
became Chief Operating Officer in 1984 and was promoted to the position of Chief Executive Officer of Tech Data
Corporation in 1986. Mr. Raymund also serves as Chairman of the Board of Directors of Tech Data Corporation, a
position he has held since 1991.

Thomas A. Sansone. Mr. Sansone served as President of Jabil from 1988 to January 1999 when he became Vice
Chairman of the Board of Directors. Mr. Sansone joined Jabil in 1983 as Vice President and has served as a director
since that time. Prior to joining Jabil, Mr. Sansone was a practicing attorney with a specialized practice in taxation. He
also served as an adjunct Professor at Detroit College of Law. He holds a B.A. from Hillsdale College, a J.D. from
Detroit College of Law and an LL.M. in taxation from New York University.

Kathleen A. Walters. Ms. Walters is President of the North American Commercial Business for Georgia-Pacific
Corp. with responsibility for the company s away-from-home tissue business, including sales, marketing, customer
service, business development and manufacturing. She began her career at Chase Manhattan Bank in 1973 and joined
Scott Paper Company in 1978, performing in a variety of financial and business management roles for 17 years. After
Scott Paper was acquired by Kimberly-Clark Corp. in 1995, Ms.Walters spent six years with Kimberly-Clark,
primarily as President of their away-from-home business in Europe. Before joining Georgia-Pacific, Ms. Walters
served as President and CEO of Sappi Fine Paper North
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America from 2002 to 2004. She holds a bachelor s degree in Mathematics from Syracuse University and a master s of
business administration degree from the Wharton School at the University of Pennsylvania.
Recommendation of the Board of Directors

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR EACH OF THE
NOMINEES LISTED ABOVE.

CORPORATE GOVERNANCE AND BOARD OF DIRECTORS MATTERS

The affairs of Jabil are managed by the Board of Directors. Each member of the Board of Directors is elected at
the annual meeting of stockholders each year or appointed by the incumbent Board of Directors and serves until the
next annual meeting of stockholders or until a successor has been elected or approved.
Current Members of the Board of Directors

The members of the Board of Directors on the date of this Proxy Statement, and the committees of the Board of
Directors on which they serve, are identified below:

Committee
that
Administers
Stock
Nominating Option Plans
and for
Audit Compensation Corporate Non-Officers
Governance and
Director Committee Committee Committee Non-Directors
Laurence S. Grafstein Chair
Mel S. Lavitt i i i
Timothy L. Main i
Lawrence J. Murphy
William D. Morean i
Frank A. Newman i Chair i
Steven A. Raymund Chair i i

Thomas A. Sansone
Kathleen A. Walters

Role of the Board of Directors Committees

The Board of Directors has standing Audit, Compensation and Nominating and Corporate Governance
Committees, and also has a committee that administers stock option plans for non-officers and non-directors.

Audit Committee. The functions of the Audit Committee are described below under the heading Report of the
Audit Committee. The charter of the Audit Committee was adopted on October 21, 2004, and was attached to last
year s Proxy Statement as Exhibit A, and is available in the Investor Relations section of Jabil s website
(www.jabil.com). A copy of this charter may also be obtained upon request from Jabil s Corporate Secretary. All of the
members of the Audit Committee are independent within the meaning of SEC regulations, the listing standards of the
NYSE and Jabil s Corporate Governance Guidelines. The Board of Directors has determined that each member of the
Audit Committee is an audit committee financial expert within the meaning of the SEC regulations and that each
member has accounting and related financial management expertise within the meaning of the listing standards of the
NYSE. The Audit Committee met twelve times during fiscal year 2005.

Nominating and Corporate Governance Committee. The Nominating and Corporate Governance Committee is
responsible for developing and implementing policies and practices relating to corporate governance, including
reviewing and monitoring implementation of Jabil s Corporate Governance Guidelines. In addition, the Nominating
and Corporate Governance Committee develops and reviews background information on candidates for the Board of
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regarding such candidates. The Nominating and Corporate Governance Committee also evaluates and makes
recommendations to the Board of Directors in connection with its annual review of director independence and the
Board of Directors performance self-evaluation. The charter of the Nominating and Corporate Governance Committee
was adopted on October 17, 2002, and subsequently amended on October 26, 2005. The charter is available in the
Investor Relations section of Jabil s website (www.jabil.com). A copy of this charter may also be obtained upon
request from Jabil s Corporate Secretary. All of the members of the Nominating and Corporate Governance Committee
are independent within the meaning of the listing standards of the NYSE and Jabil s Corporate Governance Guidelines.
The Nominating and Corporate Governance Committee met five times and did not take any action by written consent
during fiscal year 2005.

Compensation Committee. The Compensation Committee assists the Board of Directors in discharging its
responsibilities relating to the compensation of Jabil s executive officers. The Compensation Committee reviews and
approves corporate goals and objectives relevant to the compensation of Jabil s Chief Executive Officer in light of
those goals and objectives, and sets the compensation level of the Chief Executive Officer based on this evaluation.
The Compensation Committee is also generally empowered to administer Jabil s 1992 Stock Option Plan and 2002
Stock Incentive Plan, each with respect to all individuals. The charter of the Compensation Committee was adopted on
October 17, 2002, and is available in the Investor Relations section of Jabil s website (www.jabil.com). A copy of this
charter may also be obtained upon request from Jabil s Corporate Secretary. All of the members of the Compensation
Committee are independent within the meaning of the listing standards of the NYSE and Jabil s Corporate Governance
Guidelines. The Compensation Committee met five times and took action by written consent two times during fiscal
year 2005.

Committee that administers stock option plans for non-officers and non-directors. The committee that
administers stock option plans for non-officers and non-directors administers Jabil s 1992 Stock Option Plan and 2002
Stock Incentive Plan with respect to individuals who are neither directors nor officers of Jabil and currently consists of
Messrs. Morean and Main. This committee met four times during fiscal year 2005.

Corporate Governance Guidelines

In October 2005, the Board of Directors enhanced its Corporate Governance Guidelines, which were originally
adopted on July 17, 2003 to: (i) require that directors submit a resignation from the board as a matter of course upon
their retirement, resignation or other significant change in their professional roles and responsibilities (which the
Board may decline to accept); (ii) limit non-employee directors from serving on the boards of more than four public
companies; and (iii) clarify that each individual director will be periodically evaluated, not just the board as a whole.
The Corporate Governance Guidelines adopted by the Board of Directors exceed the new listing standards adopted
during 2003 by the NYSE. The full text of the Corporate Governance Guidelines can be found in the Investor
Relations section of Jabil s website (www.jabil.com). A copy of these guidelines may also be obtained upon request
from Jabil s Corporate Secretary.

Selection of Nominees for the Board of Directors

One of the tasks of the Nominating and Corporate Governance Committee is to identify and recruit candidates to
serve on the Board of Directors. The Nominating and Corporate Governance Committee is responsible for providing a
list of nominees to the Board of Directors for nomination at the annual meeting of the stockholders. The Nominating
and Corporate Governance Committee will consider nominees for board membership suggested by its members and
other Board of Directors members, as well as management and stockholders. The Nominating and Corporate
Governance Committee may at its discretion retain a third-party executive search firm to identify potential nominees.
Jabil s Chief Executive Officer is included, on a non-voting basis, in the process of identifying candidates. The
Nominating and Corporate Governance Committee will evaluate a prospective nominee against the standards and
qualifications set out in Jabil s Corporate Governance Guidelines. The Nominating and Corporate Governance
Committee will take into account many factors in evaluating a prospective nominee, including, among other things,
having integrity and being accountable, being able to exercise informed judgment, being financially literate, and
having high performance standards.
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The Nominating and Corporate Governance Committee will consider nominees recommended by stockholders.
The Nominating and Corporate Governance Committee will give consideration to these recommendations for
positions on the Board of Directors where the Nominating and Corporate Governance Committee has not determined
to re-nominate a qualified incumbent director. For each annual meeting of stockholders, the Committee will accept for
consideration only one recommendation from any stockholder or affiliated group of stockholders. An affiliated group
of stockholders means stockholders constituting a group under SEC Regulation 13D. While the Nominating and
Corporate Governance Committee has not established a minimum number of shares that a stockholder must own in
order to present a nominating recommendation for consideration, or a minimum length of time during which the
stockholder must own its shares, the Nominating and Corporate Governance Committee will take into account the size
and duration of a recommending stockholder s ownership interest in Jabil. The Nominating and Corporate Governance
Committee will only consider recommendations of nominees who satisfy the minimum qualifications prescribed from
time to time by the Nominating and Corporate Governance Committee or the full Board of Directors for board
candidates, including that a director must represent the interests of all stockholders and not serve for the purpose of
favoring or advancing the interests of any particular stockholder group or other constituency.

All stockholder nominating recommendations must be in writing, addressed to the Nominating and Corporate
Governance Committee care of Jabil s Corporate Secretary at Jabil s principal headquarters, 10560 Dr. Martin Luther
King, Jr. Street North, St. Petersburg, FL. 33716, and received by Jabil no later than August 18, 2006 in accordance
with the requirements described under Deadline for Receipt of Stockholder Proposals. Submissions must be made by
mail, courier or personal delivery. E-mailed submissions will not be considered. If a recommendation is submitted by
a group of two or more stockholders, the information regarding recommending stockholders must be submitted with
respect to each stockholder in the group. Acceptance of a recommendation for consideration does not imply that the
Nominating and Corporate Governance Committee will nominate the recommended candidate.

A nominating recommendation must be accompanied by the following information concerning each
recommending stockholder:

The name and address, including telephone number, of the recommending stockholder;

The number of Jabil s shares owned by the recommending stockholder and the time period for which such shares
have been held;

If the recommending stockholder is not a stockholder of record, a statement from the record holder of the shares
(usually a broker or bank) verifying the holdings of the stockholder and a statement from the recommending
stockholder of the length of time that the shares have been held. (Alternatively, the stockholder may furnish a
current Schedule 13D, Schedule 13G, Form 3, Form 4 or Form 5 filed with the SEC reflecting the holdings of the
stockholder, together with a statement of the length of time that the shares have been held); and

A statement from the stockholder as to whether the stockholder has a good faith intention to continue to hold the
reported shares through the date of Jabil s next annual meeting of stockholders.

A nominating recommendation must be accompanied by the following information concerning the proposed

nominee:

the information required by Item 401 of SEC Regulation S-K (generally providing for disclosure of the name,
address, any arrangements or understanding regarding nomination and five-year business experience of the
proposed nominee, as well as information regarding certain types of legal proceedings within the past five years
involving the nominee);

the information required by Item 403 of SEC Regulation S-K (generally providing for disclosure regarding the
proposed nominee s ownership of securities of Jabil);
8
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the information required by Item 404 of SEC Regulation S-K (generally providing for disclosure of transactions
between Jabil and the proposed nominee valued in excess of $60,000 and certain other types of business
relationships with Jabil);

a description of the relationships between the proposed nominee and the recommending stockholder and any
agreements or understandings between the recommending stockholder and the nominee regarding the
nomination;

a description of all relationships between the proposed nominee and any of Jabil s competitors, customers,
suppliers, labor unions or other persons with special interests regarding Jabil known to the recommending
stockholder or director in Jabil s filings with the SEC;

a statement supporting the nominating stockholder s view that the proposed nominee possesses the minimum
qualifications prescribed by the Nominating and Corporate Governance Committee for nominees or directors
from time to time, including those that may be set forth in Jabil s Corporate Governance Guidelines, and briefly
describing the contributions that the nominee would be expected to make to the Board of Directors and to the
governance of Jabil;

a statement as to whether, in the view of the nominating stockholder, the nominee, if elected, would represent all
stockholders and not serve for the purpose of advancing or favoring any particular stockholder or other
constituency of Jabil; and

the consent of the proposed nominee to be interviewed by the Nominating and Corporate Governance Committee,
if the Nominating and Corporate Governance Committee chooses to do so in its discretion (and the
recommending stockholder must furnish the proposed nominee s contact information for this purpose), and, if
nominated and elected, to serve as a director of Jabil.

Determinations of Director Independence

In October 2005, the Board of Directors undertook its annual review of director independence. For a director to be
considered independent, the Board of Directors must determine that the director does not have any material
relationship with Jabil that falls within the eight categories below. The Board of Directors has established these
categories to assist it in determining director independence, which conform to or are more exacting than the
independence requirements in the NYSE listing standards. As required by the NYSE listing standards, the Board of
Directors will consider all material relevant facts and circumstances known to it in making an independence
determination, both from the standpoint of the director and from that of persons or organizations with which the
director has an affiliation. As a result of this review, the Board of Directors determined that two-thirds of the directors
of Jabil are independent, including Lawrence S. Grafstein, Mel S. Lavitt, William D. Morean, Frank A. Newman,
Steven A. Raymund and Kathleen A. Walters.

As required by applicable law, the Board of Directors will make and publicly disclose its independence
determination for each director when the director is first elected to the Board of Directors and annually thereafter for
all nominees for election as directors. If the Board of Directors determines that a director who satisfies the NYSE
listing standards is independent even though he or she does not satisfy all of Jabil s independence requirements, this
determination will be disclosed and explained in the next proxy statement as required by applicable law.

A director will not be independent if the director falls within one of the following categories as determined by the
Board of Directors or a committee thereof based on facts known to it in light of the meanings ascribed to those
categories under applicable NYSE guidance where applicable and otherwise by the Board of Directors or a committee
thereof within its discretion:

the director is employed by Jabil, or an immediate family member is an executive officer of Jabil;
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an immediate family member of the director is employed by Jabil and receives more than $100,000 per year in
direct compensation from Jabil;

the director is affiliated with or employed by Jabil s independent auditor, or an immediate family member is
affiliated with or employed in a professional capacity by Jabil s independent auditor;

a Jabil executive is on the compensation committee of the Board of Directors of a company which employs a
Jabil director, or an immediate family member of that Jabil director, as an executive officer;

the director is an executive officer or employee, or if an immediate family member is an executive officer, of
another company that does business with Jabil and the sales by that company to Jabil or purchases by that
company from Jabil, in any single fiscal year during, are more than the greater of two percent of the annual
revenues of that company or $1 million;

the director is an executive officer or employee, or an immediate family member is an executive officer, of
another company which is indebted for borrowed money to Jabil, or to which Jabil is indebted for borrowed
money, and the total amount of either of such company s indebtedness to the other at the end of the last completed
fiscal year is more than two percent of the other company s total consolidated assets; or

the director serves as an officer, director or trustee of a charitable organization, and Jabil s discretionary charitable
contributions to the organization are more than two percent of that organization s total annual charitable receipts
during its last completed fiscal year.
Board of Directors Meetings During Fiscal 2005
The Board of Directors held a total of five meetings and took action by written consent eleven times during fiscal
year 2005. All directors attended 75% or more of the aggregate number of Board of Directors meetings and committee
meetings. The independent Chairman of the Board presides over all meetings of the Board of Directors, including the
executive sessions thereof.
Policy Regarding Attendance at Annual Meeting of Stockholders
Jabil s Corporate Governance Guidelines requires all directors to endeavor to attend all annual stockholders
meetings, absent unanticipated personal or professional obligations which preclude them from doing so. To facilitate
such attendance, Jabil endeavors to schedule a regular meeting of the Board of Directors on the same date as the
Annual Meeting. All of Jabil s directors attended the 2004 Annual Meeting, other than Kathleen A. Walters who had
not yet then been elected to the Board.
Directors Compensation
During the 2005 fiscal year, non-employee directors received the following annual compensation, payable
quarterly: $50,000 for serving as a member of the Board of Directors; $10,000 for serving as a non-chair member of
the Audit Committee; $20,000 for serving as chair of the Audit Committee; $5,000 for serving as a non-chair member
of the Compensation Committee or the Nominating and Corporate Governance Committee; and $10,000 for serving as
the chair of Compensation Committee or the Nominating and Corporate Governance Committee. No director currently
receives any additional cash compensation for attendance at Board of Directors or committee meetings. Directors are
entitled to reimbursement for expenses incurred in connection with their attendance at Board of Directors and
committee meetings. In addition, non-employee directors are also eligible to receive stock option grants pursuant to
Jabil s2002 Stock Incentive Plan. For the 2005 fiscal year, each non-employee director received an option to
purchase 15,000 shares of common stock of Jabil at a price per share equal to the fair market value of the common
stock on the date of grant.
Stockholder Communication with the Board of Directors
Effective October 2004, the Nominating and Corporate Governance Committee approved a process for
stockholders and other certain parties to communicate directly with non-Management members of the Board
10
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of Directors. Communications to non-Management directors must be in writing and sent Certified Mail in care of
Jabil s legal department to the address of Jabil s headquarters. All communications must be accompanied by the
following information:

if the person submitting the communication is a stockholder, a statement of the type and amount of shares of Jabil
that the person holds;

if the person submitting the communication is not a stockholder and is submitting the communication to the
non-Management directors as an interested party, the nature of the person s interest in Jabil;

any special interest, meaning an interest not in the capacity of a stockholder of Jabil, of the person in the subject
matter of the communication; and

the address, telephone number and e-mail address, if any, of the person submitting the communication.

Jabil s legal department reviews all such correspondence and regularly forwards to the Board of Directors copies of
all correspondence that, in the opinion of Jabil s legal department, deals with the functions of the Board of Directors or
committees thereof or that Jabil s legal department otherwise determines requires their attention. Concerns relating to
accounting, internal controls or auditing matters are immediately brought to the attention of the Chairman of the Audit
Committee and handled in accordance with procedures established by the Audit Committee with respect to such
matters.

Code of Business Conduct and Ethics and Senior Code

Jabil has adopted a Code of Business Conduct and Ethics, which applies to all directors, officers and employees.

In addition, Jabil has adopted a senior code of ethics entitled Code of Ethics for the Principal Executive Officer and
Senior Financial Officers of Jabil that applies to the principal executive officer, president, principal financial officer,
chief financial officer, the principal accounting officer and controller. The text of both documents can be found in the
Investor Relations section of Jabil s website (www.jabil.com). A copy of both documents may also be obtained upon
request from Jabil s Corporate Secretary. Jabil currently anticipates that in the unlikely event any waivers from its
Code of Ethics for the Principal Executive Officer and Senior Financial Officers are granted, notice of any such
waiver will be posted on its website.

11
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PROPOSAL NO. 2
APPROVAL OF AMENDMENTS TO THE JABIL CIRCUIT, INC.
2002 STOCK INCENTIVE PLAN

The Jabil 2002 Stock Incentive Plan (the Stock Incentive Plan ) was adopted by the Board of Directors in October
2001 and approved by the stockholders in January 2002. The stockholders subsequently approved amendments to the
Stock Incentive Plan in January 2004. The Stock Incentive Plan provides for the granting of both incentive stock
options as defined in Section 422 Internal Revenue Code and non-statutory stock options, as well as restricted stock,
stock appreciation rights and other stock-based awards. Jabil also adopted sub-plans under the Stock Incentive Plan
for its United Kingdom employees ( the CSOP Plan ) and for its French employees ( the FSOP Plan ). The CSOP Plan
and FSOP Plan are tax advantaged plans for Jabil s United Kingdom and French employees, respectively. Shares are
issued under the CSOP Plan and FSOP Plan from the authorized shares under the Stock Incentive Plan. A significant
portion of the most recent grants under the Stock Incentive Plan to Jabil executive officers were restricted stock
awards that do not vest unless certain specified performance-based criteria are met. Jabil currently anticipates that a
material portion of future grants to executive officers under the Stock Incentive Plan will also include
performance-based vesting criteria.
Proposal

The Board of Directors recently adopted amendments to the Stock Incentive Plan, subject to stockholder approval.
The amendments to the Stock Incentive Plan (i) provide for a 7,000,000 share increase in the aggregate number of
shares of Jabil common stock that may be subject to future awards under the Stock Incentive Plan as of the Record
Date from 3,515,609 shares to 10,515,609 shares (the Share Increase Amendment ), (ii) modify the provisions relating
to the calculation of the number of shares of Jabil common stock that may be subject to future awards under the Stock
Incentive Plan (the Share Counting Amendment ), and (iii) add provisions necessary to take advantage of the qualified
performance-based compensation exception to a compensation deduction limitation under applicable federal tax law
(the 162(m) Amendment ). As of the Record Date, awards covering a total of 14,641,886 shares were outstanding
under the Stock Incentive Plan, CSOP Plan and FSOP Plan, and 3,515,609 shares remained available for future grants.

The Board of Directors adopted the Share Increase Amendment, the Share Counting Amendment and the 162(m)
Amendment, subject to stockholder approval. Therefore, these amendments will not become effective if the
stockholders do not approve them.

The Share Increase Amendment. The Share Increase Amendment is proposed in order to give Jabil
flexibility to grant restricted stock, stock appreciation rights and other stock-based awards under the Stock
Incentive Plan. Jabil believes that grants of stock-based awards motivate high levels of performance and provide
an effective means of recognizing employee contributions to the success of Jabil. Moreover, stock-based award
grants align the interests of the employees with the interests of the stockholders. When Jabil performs well,
employees are rewarded along with other stockholders. Jabil believes that stock-based award grants are of great
value in recruiting and retaining highly qualified technical and other key personnel who are in great demand. The
Board of Directors believes that the ability to grant stock-based awards will be important to Jabil s future success
by allowing it to remain competitive in attracting and retaining such key personnel.

The 162(m) Amendment. The 162(m) Amendment modifies the Stock Incentive Plan to provide that stock
appreciation rights and certain restricted stock awards granted under the Stock Incentive Plan generally will not be
subject to the tax deduction limits of Section 162(m) of the Internal Revenue Code of 1986, as amended (the

Code ). Section 162(m) of the Code prevents a publicly held corporation from claiming tax deductions for annual
compensation in excess of $1,000,000 to certain of its senior executives. The executives who are subject to the
compensation deduction limitation include any individual who, as of the last day of Jabil s taxable year, is Jabil s
chief executive officer or among the four highest compensated officers other than the chief executive officer.
Compensation is exempt from
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this limitation if it is qualified performance-based compensation. Stockholder approval of the material terms of the
Stock Incentive Plan, as amended, is required to allow Jabil to receive tax deductions for the full amount of
performance-based compensation paid to key employees in the form of stock appreciation rights and certain
restricted stock awards under the Stock Incentive Plan. The material terms that must be approved include: (1) the
employees eligible to receive the performance-based compensation; (2) the maximum amount of

performance-based compensation that can be paid to any key employee in a specified period; and (3) with respect

to restricted stock awards, the performance criteria under which the performance-based compensation will be
determined.

The Share Counting Amendment. The Stock Incentive Plan currently provides that any shares exchanged by

a participant as payment in connection with the exercise of a stock option award or the withholding of taxes related

to such an award, shall again be available for subsequent awards under the Stock Incentive Plan. In addition, the

Stock Incentive Plan currently permits the calculation of the number of available shares by counting against the

Stock Incentive Plan s share limit only shares actually delivered as a result of exercise of a stock appreciation right.

Under the Share Counting Amendment, shares exchanged or withheld to pay a stock option exercise price or

satisfy tax withholding obligations will not be available for subsequent awards under the Stock Incentive Plan.

Also, the Share Counting Amendment requires that all underlying shares to which the exercise of a stock

appreciation right relates be counted against the Stock Incentive Plan share limits if the stock appreciation right is

settled in the form of a stock payment.

In addition to the Share Increase Amendment, the Share Counting Amendment and the 162(m) Amendment, the
Board of Directors recently adopted amendments to the Stock Incentive Plan to add provisions necessary to permit
electronic administration of awards granted under the Stock Incentive Plan. Stockholder approval of the amendments
relating to electronic administration is not required and is not requested.

Recommendation of the Board of Directors

The Board of Directors believes that it is in the best interests of Jabil to provide employees with the opportunity to
acquire an ownership interest in Jabil through their participation in the Stock Incentive Plan and that thereby
encourage them to remain in Jabil s employ and more closely align their interests with those of the stockholders. The
Board of Directors also believes that it is in the best interests of Jabil to maximize its federal income tax deductions
for compensation awards that provide employees with the opportunity to acquire an ownership interest in Jabil.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THIS PROPOSAL.
Summary of the Stock Incentive Plan, as Amended, Subject to Stockholder Approval

The following summary of the Stock Incentive Plan is qualified in its entirety by the terms of the Stock Incentive
Plan, a copy of which reflecting the amendments referenced herein is attached to this proxy as Appendix A.

Purpose. The purposes of the Stock Incentive Plan are to attract and retain the best available personnel for
positions of substantial responsibility, to provide additional incentive to employees and consultants of Jabil and to
promote the success of Jabil s business.

Awards. The Stock Incentive Plan provides for awards of incentive stock options, nonstatutory stock options,
stock awards, performance units, performance shares and stock appreciation rights. The Board may adopt sub-plans
applicable to particular Subsidiaries. With limited exceptions, the rules of such sub-plans may take precedence over
other provisions of the Stock Incentive Plan. The ability to adopt such sub-plans will facilitate Jabil s global expansion.

Stock Subject to the Stock Incentive Plan. The aggregate number of shares of common stock that may be subject to
future awards under the Stock Incentive Plan as of the Record Date, subject to adjustment upon
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a change in capitalization, is 3,515,609 shares. Such shares of common stock may be authorized, but unissued, or
reacquired shares of common stock. Shares of common stock that were subject to Stock Incentive Plan awards that
expire or become unexercisable without having been exercised in full shall become available for future awards under
the Stock Incentive Plan. With respect to stock appreciation rights, when a stock-settled stock appreciation right is
exercised, the shares of common stock subject to the stock appreciation right shall be counted against the shares of
common stock available for issuance as one share for every share subject to the stock appreciation right, regardless of
the number of shares used to settle the stock appreciation right upon exercise.

Administration. The Stock Incentive Plan may be administered by the Board of Directors or one or more
committees of the Board (the Administrator ). The Board may require that the Administrator be constituted to comply
with Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the Exchange Act ), Section 162(m) of the
Code, or both. Subject to the other provisions of the Stock Incentive Plan, the Administrator has the power to
determine the terms of each award granted, including the exercise price, the number of shares subject to the award and
the exercisability thereof. The Administrator may not modify or amend any outstanding stock option so as to specify a
lower exercise price or accept the surrender of an outstanding stock option and authorize the granting of a new stock
option with a lower exercise price in substitution for the surrendered stock option. In accordance with applicable law,
the Board may, by a resolution adopted by the Board, authorize one or more officers of Jabil to designate officers
(other than the officer so authorized) and employees of Jabil to be recipients of stock options and determine the
number of stock options to be granted. Such a Board resolution must specify the total number and the terms, including
exercise price, of the stock options that an officer or officers of Jabil may grant.

Eligibility. The Stock Incentive Plan provides that the Administrator may grant awards to employees and
consultants, including non-employee directors. However, the Administrator may grant incentive stock options only to
employees. A grantee who has received a grant of an award may, if he is otherwise eligible, receive additional award
grants. The Administrator selects the grantees and determines the number of shares of common stock to be subject to
each award. In making such determination, the Administrator shall take into account the duties and responsibilities of
the employee or consultant, the value of his services, his potential contribution to the success of Jabil, the anticipated
number of years of future service and other relevant factors. The Administrator shall not grant to any employee, in any
fiscal year of Jabil, stock options to purchase more than 3,000,000 shares of common stock.

Maximum Term and General Terms and Conditions of Awards. With respect to any grantee who owns stock
possessing 10% or more of the voting power of all classes of stock of Jabil (a 10% Stockholder ), the maximum term
of any incentive stock option granted to such optionee must not exceed five years. The term of all other options
granted under the Stock Incentive Plan may not exceed ten years.

Each award granted under the Stock Incentive Plan is evidenced by a written agreement between the grantee and
Jabil and is subject to the following general terms and conditions:

(a) Termination of Employment. If a grantee s continuous status as an employee or consultant terminates for any
reason (other than upon the grantee s death or disability), the grantee may exercise his unexercised option or stock
appreciation right, but only within such period of time as is determined by the Administrator (with such
determination being made at the time of grant and not exceeding 3 months in the case of an incentive stock option)
and only to the extent that the grantee was entitled to exercise it at the date of such termination (but in no event
may the option or stock appreciation right be exercised later than the expiration of the term of such award as set
forth in the award agreement). A grantee s stock award shall be forfeited, to the extent it is forfeitable immediately
before the date of such termination, or settled by delivery of the appropriate number of unrestricted shares, to the
extent it is nonforfeitable. A grantee s performance shares or performance units with respect to which the
performance period has not ended as of the date of such termination shall terminate.

(b) Disability. If a grantee s continuous status as an employee or consultant terminates as a result of permanent
and total disability (as defined in Section 22(e)(3) of the Code), the grantee may exercise his unexercised option or
stock appreciation right, but only within 12 months from the date of such
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termination, and only to the extent that the optionee was entitled to exercise it at the date of such termination (but

in no event may the option or stock appreciation right be exercised later than the expiration of the term of such
award as set forth in the award agreement). A grantee s stock award shall be forfeited, to the extent it is forfeitable
immediately before the date of such termination, or settled by delivery of the appropriate number of unrestricted
shares, to the extent it is nonforfeitable. A grantee s performance shares or performance units with respect to which
the performance period has not ended as of the date of such termination shall terminate.

(c) Death. In the event of a grantee s death, the grantee s estate or a person who acquired the right to exercise
the deceased grantee s option or stock appreciation right by bequest or inheritance may exercise the option or stock
appreciation right, but only within 12 months following the date of death, and only to the extent that the grantee
was entitled to exercise it at the date of death (but in no event may the option or stock appreciation right be
exercised later than the expiration of the term of such award as set forth in the award agreement). A grantee s stock
award shall be forfeited, to the extent it is forfeitable immediately before the date of such termination, or settled by
delivery of the appropriate number of unrestricted shares, to the extent it is nonforfeitable. A grantee s performance
shares or performance units with respect to which the performance period has not ended as of the date of such
termination shall terminate.

(d) Nontransferability of Awards. Except as described below, an award granted under the Stock Incentive Plan
is not transferable by the grantee, other than by will or the laws of descent and distribution, and is exercisable
during the grantee s lifetime only by the grantee. In the event of the grantee s death, an option or stock appreciation
right may be exercised by a person who acquires the right to exercise the award by bequest or inheritance. To the
extent and in the manner permitted by applicable law and the Administrator, a grantee may transfer an award to
certain family members and other individuals and entities.

Terms and Conditions of Options. Each option granted under the Stock Incentive Plan is subject to the following
terms and conditions:

(a) Exercise Price. The Administrator determines the exercise price of options to purchase shares of common
stock at the time the options are granted. As a general rule, the exercise price of an option must be no less than
100% (110% for an incentive stock option granted to a 10% Stockholder) of the fair market value of the common
stock on the date the option is granted. This general rule is different than the exercise price provision of the 1992
Stock Option Plan, which does not place such a restriction on the exercise price of a nonstatutory stock option. The
Stock Incentive Plan provides exceptions for certain options granted in connection with an acquisition by Jabil of
another corporation or granted as inducements to an individual s commencing employment with Jabil. For so long
as Jabil s common stock is traded on the NYSE, the fair market value of a share of common stock shall be the
closing sales price for such stock (or the closing bid if no sales were reported) as quoted on such system on the last
market trading day prior to the date of determination of such fair market value.

(b) Exercise of the Option. Each award agreement specifies the term of the option and the date when the option
is to become exercisable. The terms of such vesting are determined by the Administrator. An option is exercised
by giving written notice of exercise to Jabil, specifying the number of full shares of common stock to be purchased
and by tendering full payment of the purchase price to Jabil.

(c) Form of Consideration. The consideration to be paid for the shares of common stock issued upon exercise
of an option is determined by the Administrator and set forth in the award agreement. Such form of consideration
may vary for each option, and may consist entirely of cash, check, promissory note, other shares of Jabil s common
stock, any combination thereof, or any other legally permissible form of consideration as may be provided in the
Stock Incentive Plan and the award agreement.

(d) Value Limitation. If the aggregate fair market value of all shares of common stock subject to a grantee s
incentive stock option which are exercisable for the first time during any calendar year exceeds $100,000, the
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(e) Other Provisions. The award agreement may contain such other terms, provisions and conditions not
inconsistent with the Stock Incentive Plan as may be determined by the Administrator. Shares of common stock
covered by options which have terminated and which were not exercised prior to termination will be returned to
the Stock Incentive Plan.

Stock Appreciation Rights. The Administrator may grant stock appreciation rights in tandem with an option or
alone and unrelated to an option. Tandem stock appreciation rights shall expire no later than the expiration of the
related option. Stock appreciation rights may be exercised by the delivery to Jabil of a written notice of exercise. The
exercise of a stock appreciation right will entitle the grantee to receive the excess of the percentage stated in the award
agreement of the fair market value of a share of common stock over the exercise price for each share of common stock
with respect to which the stock appreciation right is exercised. Payment upon exercise of a stock appreciation right
may be in cash, shares of common stock or a combination of cash and shares of common stock, as determined by the
Administrator. The Administrator shall not grant to any employee, in any fiscal year of Jabil, stock appreciation rights
covering more than 3,000,000 shares of common stock.

Stock Awards. The Administrator may grant awards of shares of common stock in such amount and upon such
terms and conditions as the Administrator specifies in the award agreement. No more than 3,000,000 shares of
common stock may be granted pursuant to stock awards to an individual in any calendar year.

Code Section 162(m) Provisions. To the extent the Compensation Committee of the Board of Directors considers
it desirable for compensation delivered pursuant to a stock award to be eligible to qualify for an exemption from the
limit on tax deductibility of compensation under Section 162(m) of the Code, the Compensation Committee may
provide that the lapsing of restrictions on the stock award and the distribution of shares, as applicable, shall be subject
to satisfaction of one, or more than one, objective performance targets. The Compensation Committee shall determine
the performance targets that will be applied with respect to each such stock award at the time of grant, but in no event
later than 90 days after the commencement of the period of service to which the performance target(s) relate. The
performance criteria applicable to such stock awards will be one or more of the following criteria: stock price; market
share; sales; earnings per share, core earnings per share or variations thereof; return on equity; costs; revenue; cash to
cash cycle; days payables outstanding; days of supply; days sales outstanding; cash flow; operating income; profit
after tax; profit before tax; return on assets; return on sales; inventory turns; invested capital; net operating profit after
tax; return on invested capital; total shareholder return; earnings; return on equity or average shareowners equity; total
shareowner return; return on capital; return on investment; income or net income; operating income or net operating
income; operating profit or net operating profit; operating margin; return on operating revenue; contract awards or
backlog; overhead or other expense reduction; growth in shareowner value relative to the moving average of the S&P
500 Index or a peer group index; credit rating; strategic plan development and implementation; net cash provided by
operating activities; gross margin; economic value added; customer satisfaction; financial return ratios; and market
performance.

The Compensation Committee may appropriately adjust any evaluation of performance under the criteria set forth
above to exclude certain items or events or in such other manner and to such extent as the Compensation Committee
deems appropriate under the applicable circumstances. The Compensation Committee may not increase the number of
shares granted pursuant to any such stock award, nor may it waive the achievement of any performance target. Prior to
the payment of any such stock award, the Compensation Committee shall certify in writing that the applicable
performance target(s) was met.

Performance Units and Performance Shares. The Administrator may grant awards of performance units and
performance shares in such amounts and upon such terms and conditions, including the performance goals and the
performance period, as the Administrator specifies in the award agreement. The Administrator will establish an initial
value for each performance unit on the date of grant.

The initial value of a performance share will be the fair market value of a share of common stock on the date of
grant. Payment of earned performance units or performance shares will be occur following the close of
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the applicable performance period and in the form of cash, shares of common stock or a combination of cash and
shares of common stock.

Adjustment upon Changes in Capitalization. In the event of changes in the outstanding stock of Jabil by reason of
any stock splits, reverse stock splits, stock dividends, mergers, recapitalizations or other change in the capital structure
of Jabil, an appropriate adjustment shall be made by the Board of Directors in: (i) the number of shares of common
stock subject to the Stock Incentive Plan, (ii) the number and class of shares of common stock subject to any award
outstanding under the Stock Incentive Plan, and (iii) the exercise price of any such outstanding award. The
determination of the Board of Directors as to which adjustments shall be made shall be conclusive.

Change in Control. In the event of a change in control of Jabil, any award outstanding on the date of such change
in control that is not yet vested shall become fully vested on the earlier of (i) the first anniversary of the date of such
change in control, if the grantee s continuous status as an employee or consultant of Jabil does not terminate prior to
such anniversary, or (ii) the date of termination of the grantee s continuous status as an employee or consultant of Jabil
as a result of termination by Jabil or its successor without cause or resignation by the grantee for good reason.
However, an award will not become fully vested due to a change in control if the grantee s continuous status as an
employee or consultant terminates as a result of termination by Jabil or its successor for cause or resignation by the
grantee without good reason.

In the event of a proposed dissolution or liquidation of Jabil, all outstanding awards will terminate immediately
before the consummation of such proposed action. The Board may, in the exercise of its sole discretion in such
instances, declare that any option or stock appreciation right shall terminate as of a date fixed by the Board and give
each grantee the right to exercise his option or stock appreciation right as to all or any part of the stock covered by
such award, including shares as to which the option or stock appreciation right would not otherwise be exercisable.

In the event of a merger of Jabil with or into another corporation, the sale of substantially all of the assets of Jabil
or the acquisition by any person, other than Jabil, of 50% or more of Jabil s then outstanding securities, each
outstanding option and stock appreciation right shall be assumed or an equivalent option and stock appreciation right
shall be substituted by the successor corporation; provided, however, if such successor or purchaser refuses to assume
the then outstanding options or stock appreciation rights, the Stock Incentive Plan provides for the acceleration of the
exercisability of all or some outstanding options and stock appreciation rights.

Amendment and Termination of the Stock Incentive Plan. The Board may at anytime amend, alter, suspend or
terminate the Stock Incentive Plan. Jabil shall obtain stockholder approval of any amendment to the Stock Incentive
Plan in such a manner and to such a degree as is necessary and desirable to comply with Rule 16b-3 of the Exchange
Act or Section 422 of the Code (or any other applicable law or regulation, including the requirements of any exchange
or quotation system on which the common stock is listed or quoted). Furthermore, Jabil shall obtain stockholder
approval of any modification or amendment to the extent that the Board of Directors, in its sole and absolute
discretion, reasonably determines, in accordance with the requirements of any exchange or quotation system on which
the common stock is listed or quoted, that such modification or amendment constitutes a material revision or material
amendment of the Stock Incentive Plan. No amendment or termination of the Stock Incentive Plan shall impair the
rights of any grantee, unless mutually agreed otherwise between the grantee and Jabil, which agreement must be in
writing and signed by the grantee and Jabil. In any event, the Stock Incentive Plan shall terminate on October 17,
2011. Any awards outstanding under the Stock Incentive Plan at the time of its termination shall remain outstanding
until they expire by their terms.

Federal Tax Information

Pursuant to the Stock Incentive Plan, Jabil may grant either incentive stock options, as defined in Section 422 of

the Code, nonstatutory options, stock appreciation rights, stock awards, performance units or performance shares.
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An optionee who receives an incentive stock option grant will not recognize any taxable income either at the time
of grant or exercise of the option, although the exercise may subject the optionee to the alternative minimum tax.

Upon the sale or other disposition of the shares more than two years after the grant of the option and one year after
the exercise of the option, any gain or loss will be treated as a long-term or short-term capital gain or loss, depending
upon the holding period. If these holding periods are not satisfied, the optionee will recognize ordinary income at the
time of sale or disposition equal to the difference between the exercise price and the lower of (a) the fair market of the
shares at the date of the option exercise or (b) the sale price of the shares. Jabil will be entitled to a deduction in the
same amount as the ordinary income recognized by the optionee. Any gain or loss recognized on such a premature
disposition of the shares in excess of the amount treated as ordinary income will be characterized as long-term or
short-term capital gain or loss, depending on the holding period.

All options that do not qualify as incentive stock options are referred to as nonstatutory options. An optionee will
not recognize any taxable income at the time he or she receives a nonstatutory option grant. However, upon exercise
of the nonstatutory option, the optionee will recognize ordinary taxable income generally measured as the excess of
the fair market value of the shares purchased on the date of exercise over the purchase price. Any taxable income
recognized in connection with an option exercise by an optionee who is also an employee of Jabil will be subject to
tax withholding by Jabil. Upon the sale of such shares by the optionee, any difference between the sale price and the
fair market value of the shares on the date of exercise of the option will be treated as long-term or short-term capital
gain or loss, depending on the holding period. Jabil will be entitled to a tax deduction in the same amount as the
ordinary income recognized by the optionee with respect to shares acquired upon exercise of a nonstatutory option.

With respect to stock awards, stock appreciation rights, performance units and performance shares that may be
settled either in cash or in shares of common stock that are either transferable or not subject to a substantial risk of
forfeiture under Section 83 of the Code, the grantee will realize ordinary taxable income, subject to tax withholding,
equal to the amount of the cash or the fair market value of the shares of common stock received. Jabil will be entitled
to a deduction in the same amount and at the same time as the compensation income is received by the participant.

With respect to shares of common stock that are both nontransferable and subject to a substantial risk of forfeiture,
the participant will realize ordinary taxable income equal to the fair market value of the shares of common stock at the
first time the shares of common stock are either transferable or not subject to a substantial risk of forfeiture. Jabil will
be entitled to a deduction in the same amount and at the same time as the ordinary taxable income realized by the
grantee.

All of the above-described deductions are subject to the limitations on deductibility described in Section 162(m) of
the Code. It is Jabil s intention that the plan be construed and administered in a manner that maximizes the
deductibility of compensation under Section 162(m) of the Code.

The foregoing is only a summary of the effect of federal income taxation upon the grantee and Jabil with respect
to the grant and exercise of awards under the Stock Incentive Plan, does not purport to be complete, and does not
discuss the tax consequences of the grantee s death or the income tax laws of any municipality, state or foreign country
in which a grantee may reside.
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PROPOSAL NO. 3
APPROVAL OF THE JABIL CIRCUIT, INC. ANNUAL INCENTIVE PLAN

The Jabil Circuit, Inc. Annual Incentive Plan (the Annual Incentive Plan ) was adopted by the Board of Directors
on October 27, 2005. The complete text of the Annual Incentive Plan is set forth in Appendix B.

The Board of Directors adopted the Annual Incentive Plan subject to stockholder approval. Therefore, the Annual
Incentive Plan will not become effective if the stockholders do not approve it. The Annual Incentive Plan is designed
so that annual incentive awards granted pursuant to its terms generally will not be subject to the tax deduction limits
of Section 162(m) of the Code. Section 162(m) of the Code prevents a publicly held corporation from claiming tax
deductions for annual compensation in excess of $1,000,000 to certain of its senior executives. The executives who
are subject to the compensation deduction limitation include any individual who, as of the last day of Jabil s taxable
year, Jabil s chief executive officer or among the four highest compensated officers other than the chief executive
officer. Compensation is exempt from this limitation if it is qualified performance-based compensation.

The purpose of this proposal is to request stockholder approval of the material terms of the Annual Incentive Plan
in order to take advantage of this exception and ensure that Jabil is able to receive tax deductions for the full amount
of performance-based compensation paid to officers in the form of annual incentive awards under the Annual
Incentive Plan. The material terms that must be approved include (1) the employees eligible to receive the
performance-based compensation, (2) the performance criteria under which the performance-based compensation will
be determined, and (3) the maximum amount of performance-based compensation that could be paid to any executive
in a fiscal year.

The following is a summary of the material terms of the Annual Incentive Plan, including the material terms that
stockholders are being asked to approve.

Description of the Annual Incentive Plan

Purpose. The purpose of the Annual Incentive Plan is to motivate and reward short-term performance by
providing cash bonus payments based upon the achievement of pre-established and objective performance goals. The
Annual Incentive Plan also provides for discretionary bonus awards.

Administration. The Annual Incentive Plan is administered by the Compensation Committee of the Board of
Directors. Among other things, the Compensation Committee has the authority to select participants in the Annual
Incentive Plan from among Jabil s executive officers, and to determine the performance goals, the bonus amounts to be
paid upon achievement of the performance goals, to make other discretionary bonus awards, and to determine other
terms and conditions of awards under the Annual Incentive Plan. The Compensation Committee also has the authority
to establish and amend rules and regulations relating to the Annual Incentive Plan and to make all other
determinations necessary and advisable for the administration of the Annual Incentive Plan. All decisions made by the
Compensation Committee pursuant to the Annual Incentive Plan are made in the Compensation Committee s sole
discretion and are final and binding.

Eligibility. Executive officers designated by the Compensation Committee are eligible to be granted annual
incentive awards and discretionary awards under the Annual Incentive Plan. Although Section 162(m) of the Code
limits deductibility only for compensation paid to the five most highly compensated executive officers, the
performance goals with respect to annual incentive awards are applied to all executive officers in the event that one or
more should become subject to the limits of Section 162(m) of the Code.

Terms of Annual Incentive Awards. Annual incentive awards under the Annual Incentive Plan are made for each
fiscal year. Annual incentive awards under the Annual Incentive Plan consist of cash amounts payable upon the
achievement during a fiscal year of specified objective performance goals. Within the first 90 days of the fiscal year,
the Compensation Committee will establish the performance goal(s) and the target bonus, which will be earned if the
performance goal(s) are achieved. The target bonus for each participant will be determined as a percentage of the
participant s base salary or as the sum of a percentage of the funds available for the payment of such bonus and a
percentage of the participant s base salary up to a designated
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maximum percentage of the participant s base salary. After the end of the performance period, the Compensation
Committee will certify in writing the extent to which the performance goals are achieved and determine the amount of
the annual incentive award that is payable, provided that the Compensation Committee will not have the discretion to
increase the amount of incentive compensation actually paid. All annual incentive award amounts payable under the
Annual Incentive Plan will be paid as soon as practicable after the Compensation Committee s certification.

Performance Goals. Performance goals applicable to annual incentive awards under the Annual Incentive Plan
will be based on one or more of the following performance objectives: stock price; market share; sales; earnings per
share, core earnings per share or variations thereof; return on equity; costs; revenue; cash to cash cycle; days payables
outstanding; days of supply; days sales outstanding; cash flow; operating income; profit after tax; profit before tax;
return on assets; return on sales; inventory turns; invested capital; net operating profit after tax; return on invested
capital; total shareholder return; earnings; return on equity or average shareowners equity; total shareowner return;
return on capital; return on investment; income or net income; operating income or net operating income; operating
profit or net operating profit; operating margin; return on operating revenue; contract awards or backlog; overhead or
other expense reduction; growth in shareowner value relative to the moving average of the S&P 500 Index or a peer
group index; credit rating; strategic plan development and implementation; net cash provided by operating activities;
gross margin; economic value added; customer satisfaction; financial return ratios; and market performance.

Maximum Annual Incentive Award Payable. For purposes of Section 162(m) of the Code, Jabil is required to
establish a maximum amount of performance-based compensation that may be paid to any participant pursuant to an
annual incentive award under the Annual Incentive Plan in any one fiscal year. The maximum annual incentive award
amount payable under the Plan is 300% of the participant s base salary. This limitation may not be increased without
stockholder approval.

Termination of Employment. A participant whose employment terminates during the fiscal year will not be entitled
to any payment with respect to the annual incentive award.

Discretionary Awards. The Annual Incentive Plan also authorizes the Compensation Committee to make cash
bonus awards to executive officers in such amounts and upon such terms and conditions as shall the Compensation
Committee determine in its discretion. Discretionary awards are not qualified performance-based compensation and
are not exempt from the limitations of Section 162(m) of the Code.

Amendment and Discontinuance. The Annual Incentive Plan may be amended, modified or terminated by the
Board at any time, but no such amendment, modification or termination will affect the payment of any award for a
fiscal year that has already ended or increase the amount of any award.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THIS PROPOSAL.
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PROPOSAL NO. 4
APPROVAL OF AMENDMENT TO THE JABIL CIRCUIT, INC.
2002 EMPLOYEE STOCK PURCHASE PLAN

The Jabil 2002 Employee Stock Purchase Plan (the Stock Purchase Plan ) was adopted by the Board of Directors in
October 2001 and approved by the stockholders in January 2002. The Stock Purchase Plan, which is intended to
qualify under Section 423 of the Code, permits eligible employees to purchase shares of Jabil s common stock at a
discount through payroll deductions.

Proposal

The Board of Directors recently amended the Stock Purchase Plan, subject to stockholder approval. The
amendment to the Stock Purchase Plan provides for a 2,000,000 share increase in the aggregate number of shares of
Jabil common stock that may be issued under the Stock Purchase Plan as of the Record Date from 517,528 shares to
2,517,528 shares.

The Board of Directors adopted the amendment, subject to stockholder approval. Therefore, the amendment will
not become effective if the stockholders do not approve it.

Recommendation of the Board of Directors

The Board of Directors believes that it is in the best interests of Jabil to provide employees with the opportunity to
acquire an ownership interest in Jabil through their participation in the Stock Purchase Plan through their participation
in the Stock Incentive Plan and thereby encourage them to remain in Jabil s employ and more closely align their
interests with those of the stockholders.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE FOR THIS PROPOSAL.
Summary of the Stock Purchase Plan, as Amended, Subject to Stockholder Approval

The following summary of the principal features and effects of the Stock Purchase Plan is qualified in its entirety
by the terms of the Stock Purchase Plan, a copy of which reflecting the amendment referenced herein is attached to
this proxy as Appendix C.

Purpose. The purpose of the Stock Purchase Plan is to provide employees of Jabil and certain of its subsidiaries as
designed by the Board (the Subsidiaries ) with an opportunity to purchase common stock through accumulate