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after , 2008 at specified redemption prices, and at any time in the event of certain changes affecting Canadian withholding taxes at
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and "Description of the Notes Redemption for Tax Reasons."
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This document is in two parts. The first part is the prospectus supplement, which describes the specific terms of the notes we are
offering and certain other matters. The second part, the accompanying prospectus, gives more general information, some of which does
not apply to the notes we are offering. In the event information contained in the prospectus is inconsistent with this prospectus
supplement, the information in the prospectus supplement updates and supersedes the information in the prospectus. Generally, when
we refer to the prospectus supplement, we are referring to both parts combined.

"nn

In this prospectus supplement, unless we state otherwise, ''Celestica,' the '"Company," '"we," "us' and "our" refer to

Celestica Inc. and its subsidiaries.

We furnish our shareholders with annual reports containing financial statements prepared in accordance with Canadian generally accepted
accounting principles (GAAP) audited by our independent accountants, with a reconciliation of those financial statements to U.S. GAAP. We
will make available copies of quarterly reports for each of the first three quarters of each fiscal year containing interim unaudited consolidated
financial information.

In this prospectus supplement, all dollar amounts are expressed in United States dollars, except where we state otherwise. All references to
"US$" or "$" are to U.S. dollars and all references to "C$" are to Canadian dollars. Unless we indicate otherwise, any reference in this
prospectus supplement to a conversion between US$ and C$ is given as of June 3, 2004. At that date, the noon buying rate in New York City for
cable transfers in Canadian dollars was US$1.00 = C$1.3606, as certified for customs purposes by the Federal Reserve Bank of New York.

Canada has no system of exchange controls. There are no Canadian restrictions on the repatriation of capital or earnings of a Canadian
public company to non-resident investors. There are no exchange restrictions affecting the remittance of dividends, interest, royalties or similar
payments to non-resident holders of the notes we are offering.
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FORWARD-LOOKING STATEMENTS

Information about us contained under the headings "Prospectus Summary," "Management's Discussion and Analysis of Financial Condition
and Results of Operations," "Business" and other sections of this prospectus supplement and prospectus contain forward-looking statements
within the meaning of section 27A of the Securities Act of 1933, as amended (U.S. Securities Act), and section 21E of the Securities Exchange
Act of 1934, as amended (U.S. Exchange Act), including, without limitation, statements concerning our possible or assumed future results of
operations preceded by, followed by or that include the words "believes," "expects," "anticipates," "estimates," "intends," "plans," or similar
expressions. For those statements, we claim the protection of the safe harbor for forward-looking statements contained in the U.S. Private
Securities Litigation Reform Act of 1995.

non non non

Forward-looking statements are not guarantees of future performance. They involve risks, uncertainties and assumptions. You should
understand that the following important factors, in addition to those discussed in "Risk Factors" and elsewhere in this prospectus supplement,
could affect our future results and could cause those results to differ materially from those expressed in such forward-looking statements:
variability of operating results among periods; the effects of price competition and other business and competitive factors generally affecting the
electronics manufacturing services (EMS) industry; the challenges of effectively managing our operations during uncertain economic conditions;
our dependence on a limited number of customers; our dependence on industries affected by rapid technological change; the challenge of
responding to lower-than-expected customer demand; our ability to successfully manage our international operations; component constraints;
our ability to manage our restructuring and the shift of production to lower cost geographies; the success of our new product development
efforts; and our ability to achieve the anticipated benefits of our merger with Manufacturers' Services Limited (MSL).

Except as required by applicable law, we disclaim any intention or obligation to update or revise any forward-looking statements, whether
as a result of new information, future events or otherwise of which we hereafter become aware. You should read this prospectus supplement and
the documents, if any, that we incorporate by reference 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.

il
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SUMMARY

The following summary highlights selected information from this prospectus supplement to help you understand Celestica Inc. and the
notes being offered. For a more complete understanding of Celestica and the notes, we encourage you to read carefully the entire prospectus
supplement and accompanying prospectus, as well as information incorporated by reference from the reports we filed with or furnished to the
U.S. Securities and Exchange Commission.

Our Business

We are a world leader in the delivery of innovative electronics manufacturing services (EMS). We operate a highly sophisticated global
manufacturing network with operations in Asia, Europe and the Americas. We target leading industry original equipment manufacturers
(OEMs), historically in the computing and telecommunications industries and increasingly in other manufacturing end markets, such as
industrial, aerospace and defense, automotive and consumer electronics. Our expertise in quality, technology and supply chain management
enables us to provide competitive advantages to our customers by improving time-to-market, scalability and manufacturing efficiency.

We provide our OEM customers with a broad range of services, including manufacturing, design, new product introduction, engineering
services, supply chain management, printed circuit assembly (PCA), system assembly, direct order fulfillment, logistics and after-market
services and support. We have built a customer base that is now comprised of over 160 OEMs, including such industry leaders as Avaya Inc.,
Cisco Systems, Inc., EMC Corporation, Hewlett-Packard Corporation, IBM, Lucent Technologies Inc., Motorola, Inc., NEC Corporation and
Sun Microsystems, Inc. During 2003, our top ten customers represented 73% of our total revenue.

For the year ended December 31, 2003 and the quarter ended March 31, 2004, we had revenue of approximately $6.7 billion and
$2.0 billion, respectively.

Our Strengths
We have become one of the largest EMS providers by capitalizing on the following competitive strengths:

Advanced Technological Capabilities. We are a leader in manufacturing highly advanced products, particularly in the areas of
communications and computing infrastructure. These products include mainframes, routers, photonic devices, wireless base stations, networking
equipment and mass storage devices, among others. We have earned a superior reputation with global OEMs in these areas through our skilled
engineers and our development of advanced capabilities in the areas of manufacturing and testing processes. We endeavor to remain at the
forefront of technology. For example, we have recently expanded our service offerings to include reference designs in next generation
computing platforms based on 64-bit architectures.

Large-Scale and Flexible Production Capacity. We have over 9 million square feet of diverse manufacturing capacity in 19 countries
around the world. In our lower cost regions of Asia, Eastern Europe and Mexico, we offer a broad range of low cost manufacturing and supply
chain solutions for our customers. As of March 31, 2004, approximately 70% of our production facilities and human resources were located in
lower cost geographies. In Western Europe and North America, we offer a broad range of capabilities in areas such as design, manufacturing of
new technologies, logistics, order fulfillment and after-market services. All of these regions continue to play an important role as we expand our
service offerings and deepen our customer relationships.

Global Supply Chain Management Expertise. We have made significant investments in human resources and information technology
in order to manage a large and growing portion of our customers' supply chains. We use electronic data interchange with our key suppliers and
ensure speed of supply through the use of automated receiving and full-service distribution capabilities. During 2003, we procured and
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managed approximately $5 billion in materials and related services. We believe this size of procurement enhances our ability to obtain better
pricing, influence component packaging and design, and obtain supply of components in constrained markets.

Broad and Global Service Offerings. We provide a full spectrum of products and services that capitalize on the extensive technological
know-how and intellectual capital we have developed within our organization. Our broad portfolio of services positions us as a value-added
provider within the EMS industry. Selected services within our broad line-up include product design and design for manufacturability, reference
designs, component selection and procurement, quick-turn prototyping, PCA testing and full system assembly, product assurance and failure
analysis, order fulfillment, worldwide distribution and after-market support, including repair services. A customer may use a selection of our
services to complement its own capabilities or use all of our capabilities to better manage its complete supply chain needs.

Experienced Management Team. We have a strong executive and management team with extensive manufacturing and supply chain
expertise. Stephen Delaney, prior to becoming our CEO, held a variety of executive and senior management positions at Celestica, as well as
executive and senior management roles in operations at Visteon Automotive Services, AlliedSignal's Electronic Systems business, Ford Motor
Company's Electronics division, and IBM's Telecommunications division. Marvin M*Gee, President, and Anthony Puppi, CFO, have each been
with Celestica and its predecessor company, IBM, for over 20 years, where each held a number of executive positions of increasing
responsibility. We have established manufacturing and customer management teams in Asia, Europe and the Americas through a mix of external
hiring, acquisitions and internal development of management within our global organization.

Our Strategy

We intend to deploy the following strategies in order to maximize customer satisfaction and achieve superior financial performance:

Steadily Improve Operating Margins and Increase Operating Efficiency. We are committed to applying strategies and processes
designed to improve margins and return on invested capital around the world. We plan to achieve this by:

completing our restructuring program;

leveraging corporate procurement capabilities to lower materials costs;

increasing utilization of facilities to take advantage of significant operating leverage;

deploying corporate cost reduction and productivity enhancement initiatives on a global basis;

applying best practices throughout our operations worldwide;

compensating our employees based, in part, on the achievement of earnings targets;

deploying lean manufacturing and Six Sigma techniques;

maximizing asset turnover; and

moving production to lower cost regions.

Leverage Expertise in Technology, Quality and Supply Chain Management. We are committed to meeting our customers' needs in
the areas of technology, quality and supply chain management to enhance our customer relationships and expand our business. Our modern
plants across the world and leading technological capabilities enable us to produce complex and highly sophisticated products to meet the
rigorous demands of our OEM customers. Our ongoing commitment to quality in all aspects of our business allows us to deliver consistently
reliable products to our OEM customers. The systems and processes associated with our expertise in supply chain management have enabled us
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to rapidly ramp operations to meet customer needs, adjust capacity in response to product demand fluctuations and effectively distribute
products directly to end customers.
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Develop and Enhance Profitable, Strategic Relationships with Leading OEMs. We seek to build and sustain profitable, strategic
relationships with industry leaders in target sectors and markets that can benefit from the delivery of our innovative electronics manufacturing
services. By conducting ourselves as an extension of our customers' organizations, we are able to respond to their needs with agility, speed and a
commitment to deliver results.

Expand Range of Service Offerings. We continually assess opportunities to expand the breadth and depth of the services we provide to
OEMs in areas that can reduce their design, manufacturing, supply chain and product costs. While we have built our reputation by providing
services in connection with the production of higher-end and more complex products, we have significantly broadened our offering of services
to facilitate the manufacture of a wider spectrum of products and to support the full product lines of leading OEMs. In the past few years, we
have acquired additional capabilities in prototyping and PCA design, embedded system design, enclosure assembly, full system assembly,
logistics, order fulfillment and after-market services. We will continue to expand our capabilities and service offerings on a global basis in order
to maximize our potential returns and respond to the changing needs of our customers.

Continue to Diversify End Markets and Customer Base. We have historically focused on markets such as enterprise communications
and computing, where OEMs require higher value-added services for their complex products. During the downturn that significantly affected the
demand for our customers' products, we expanded our marketing efforts to other EMS markets to reduce our reliance on any particular industry.
Our strategy includes growing our other end markets, such as aerospace and defense, industrial, consumer electronics and automotive. For the
quarter ended March 31, 2004, our revenue from sectors outside of communications and computing approximately doubled to $275 million from
$140 million in the corresponding quarter in 2003. In conjunction with end market diversification, we also focused on expanding our customer
base. The percentage of our revenue from our non-top ten customers increased to 34% of total sales in the first quarter of 2004 from 22% of total
sales in the first quarter of 2003. In addition, our acquisition of Manufacturers' Services Limited (MSL) has enhanced our diversification strategy
by increasing the proportion of our customer base in the commercial avionics, automotive, retail systems and peripherals end markets.

Selectively Pursue Strategic Acquisitions. We have completed numerous acquisitions. We will continue to selectively seek acquisition
opportunities in order to:

further develop strategic relationships with leading OEMs;

expand our capabilities;

diversify into new market sectors;

broaden our service offerings; and

optimize our global positioning.

We have developed and deployed a comprehensive integration strategy that includes establishing a common culture at all locations with
broad-based workforce participation, providing a single marketing "face" to customers worldwide, deploying common information technology
platforms, leveraging global procurement and transferring best practices among operations worldwide.

Recent Developments

On June 4, 2004, we entered into an agreement to amend our existing 364-day credit facility by increasing the size of the existing facility
from $250.0 million to $600.0 million and extending the expiry to June 2007. Concurrently with this amendment, we terminated our
$500.0 million four-year revolving term credit facility. We refer to this amended credit facility as our new senior credit facility in this prospectus
supplement. See "Description of Certain Indebtedness  $600.0 Million Revolving Term Credit Facility."
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On April 22, 2004, we announced our results for the first quarter of 2004. Highlights of our first quarter results include:

a27% increase in revenue to $2,016.9 million for the first quarter of 2004 compared to $1,587.4 million for the
corresponding quarter in 2003, primarily as a result of an increase in business volumes from some of our top customers and
new business, together with the MSL acquisition, offset in part by pricing reductions and changes in product mix;

5% sequential revenue growth for the first quarter of 2004 over the fourth quarter of 2003, due to the MSL acquisition, an
increase in program wins with existing customers and strengthening in the communications market, despite typical cyclical
declines for the first quarter;

an increase in revenue for the first quarter of 2004 in each of the Americas, Europe and Asia compared to the fourth quarter
of 2003; and

an increase in gross margin to 4.4% in the first quarter of 2004 from 3.8% in the fourth quarter of 2003.
For additional detail, see "Management's Discussion and Analysis of Financial Condition and Results of Operations."

On March 12, 2004, we completed our acquisition of MSL, a global electronics manufacturing and supply chain services company with
design, manufacturing and fulfillment locations worldwide. For the year ended December 31, 2003, MSL had revenue of approximately
$826 million. Pursuant to the merger agreement, in consideration for the acquisition we issued to holders of MSL common stock and certain
holders of MSL preferred stock approximately 14.1 million subordinate voting shares and paid cash consideration to certain MSL preferred
stockholders totaling approximately $51.6 million.

Our Principal Executive Office

Our principal executive offices are located at 1150 Eglinton Avenue East, Toronto, Ontario, Canada M3C 1H7 and our telephone number is
(416) 448-5800.

S-4
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The Offering
Celestica Inc.
$350,000,000 aggregate principal amount of % Senior Subordinated Notes
due 2011.
,2011.
and of each year, beginning on ,

The notes will be:
our senior subordinated unsecured obligations;

effectively subordinated in right of payment to all debt and other obligations
(including trade payables) of our subsidiaries;

effectively subordinated in right of payment to all of our existing and future
senior debt, including borrowings under our new senior credit facility described
under "Description of Certain Indebtedness  $600.0 Million Revolving Term
Credit Facility," to the extent of the value of the assets securing that debt;

equal in right of payment with all of our future senior subordinated debt; and
senior in right of payment with all of our existing and future subordinated debt.

As of March 31, 2004, after giving pro forma effect to this offering, the application
of the net proceeds therefrom as described in "Use of Proceeds" and the execution of
our new senior credit facility:

we would have had outstanding:
no senior debt,
$350.0 million of senior subordinated debt, consisting of the notes, and

$609.0 million of the Liquid Yield Option Notes due 2020 (LYONSs), which are
subordinated to the notes, and

our subsidiaries would have had outstanding approximately $1.9 billion of
external liabilities.

At any time on or after , 2008, we may redeem all or a part of the notes at the
redemption prices specified in this prospectus supplement under "Description of the
Notes Optional Redemption."

At any time prior to , 2008, we may redeem all or a part of the notes by
paying a make-whole premium based on U.S. Treasury rates as specified in this
prospectus supplement under "Description of the Notes Optional Redemption."

At any time prior to , 2007, we may redeem up to 35% of the notes with the
net proceeds of certain equity offerings, at a price equal to % of the principal
amount thereof, plus accrued and unpaid interest, if any, to the redemption date,
provided that at least 65% of the aggregate principal amount of the notes remains
outstanding after the redemption.

Following a change of control as defined in the indenture, we will be required to

11



Change of Control
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make an offer to purchase all of the notes at a purchase price of 101% of their
principal amount, plus accrued and unpaid interest to the date of the repurchase.
However, our ability to repurchase your notes pursuant to this offer may be limited
by the terms of our new senior credit facility or future credit agreements or other
agreements related to our debt. See "Description of the Notes Repurchase at the
Option of Holders Upon a Change of Control Offer."

S-5
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Additional Amounts and We are required to make all payments to you under the notes without withholding or

Tax Redemptions deduction for Canadian taxes. However, if we are required by law or the
interpretation or the administration thereof to withhold or deduct amounts for
Canadian taxes, we are required to pay you such additional amounts as may be
necessary so that the net amount received by you after such withholding or
deduction will not be less than the amount you would have received in the absence
of such withholding or deduction.

We may redeem the notes in whole but not in part at any time at a price equal to
100% of their principal amount, plus accrued and unpaid interest, if any, to the
redemption date in the event of certain changes in the law or the interpretation or
administration thereof affecting Canadian withholding taxes.

Certain Covenants The indenture governing the notes will contain covenants that, prior to the date, if
ever, that the notes are rated at least Baa3 by Moody's Investors Service, Inc. and at
least BBB- by Standard & Poor's Ratings Service, will restrict our ability and the
ability of our restricted subsidiaries to, among other things:

incur additional indebtedness;
pay dividends or make other restricted payments;
apply the proceeds of asset sales;

create or permit restrictions on the ability of our restricted subsidiaries to pay
dividends or make other distributions to us;

enter into transactions with affiliates; or
consolidate, merge or sell all or substantially all of our assets.

The indenture will also contain covenants that apply even if the notes are rated at
least Baa3 by Moody's Investors Service, Inc. and at least BBB- by Standard &
Poor's Ratings Service, including covenants that restrict our ability to:

create or permit liens; or
incur layered indebtedness.

All of these restrictive covenants are subject to a number of important exceptions
and qualifications. See "Description of the Notes Certain Covenants."

Absence of an Established The notes are a new issue of securities, and currently there is no market for them.

Market for the Notes We do not intend to list the notes on any securities exchange or to arrange for any
quotation system to quote them. We cannot assure you that a liquid market will
develop for the notes.

Use of Proceeds We estimate that the net proceeds from the offering after deducting the underwriters'
commissions and expenses will be approximately $341.7 million. We intend to use
the net proceeds for potential repurchases of LYONS, either on the open market or
upon the exercise of holders' right to require us to repurchase LYONSs on August 2,
2005 (which we may elect to settle in cash or subordinate voting shares), and
general corporate purposes, including future acquisitions.
For a discussion of certain risks that should be considered in connection with an investment in the notes, see "Risk Factors" starting on
page S-11 of this prospectus supplement and starting on page 4 of the accompanying prospectus.

S-6
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Summary Financial Data

The following tables set forth certain consolidated financial data derived from our consolidated financial statements. The financial data as at
December 31, 2002 and 2003 and for each of the years ended December 31, 2001, 2002 and 2003, has been derived from our audited
consolidated financial statements for the years ended December 31, 2001, 2002 and 2003 and the unaudited financial data as at March 31, 2004
and for the three months ended March 31, 2003 and 2004, has been derived from our unaudited interim financial statements for the three months
ended March 31, 2003 and 2004 that are included in this prospectus supplement. The financial data as at and for the years ended December 31,
1999 and 2000 has been derived from our audited consolidated financial statements not included in this prospectus supplement.

In the opinion of management, our unaudited interim consolidated financial statements for the three months ended March 31, 2003 and
2004 contain all adjustments (consisting solely of normal recurring adjustments) necessary for a fair presentation of the results for such periods.
Interim results are not necessarily indicative of the results that may be achieved for the entire fiscal year. You should read the following
summary financial data together with "Management's Discussion and Analysis of Financial Condition and Results of Operations," our 2003
consolidated financial statements (including the notes thereto), the other information included in this prospectus supplement and the information
we incorporate by reference.

Our consolidated financial statements have been prepared in accordance with Canadian GAAP. These principles conform in all material
respects with U.S. GAAP except as described in note 20 to our 2003 consolidated financial statements. For all the periods presented, the
summary financial data is prepared in accordance with Canadian GAAP unless otherwise indicated.

Three months ended
Year ended December 31 March 31

1999 2000 20010 20020 2003 20030 20041

(unaudited)
(in millions)

Consolidated Statements of
Earnings (Loss) Data

(Canadian GAAP):

Revenue $ 52972 $ 97521 $ 10,0044 $ 82716 $ 6,7353 $ 1,5874 $ 20169
Cost of sales 4914.7 9,064.2 9,292.4 7,716.5 6,475.2 1,511.9 1,929.0
Gross profit 382.5 687.9 712.0 555.1 260.1 75.5 87.9
Selling, general and

administrative expenses® 202.2 326.1 3414 298.5 273.8 64.2 78.9
Amortization of goodwill and

intangible assets® 55.6 88.9 125.0 95.9 48.5 12.4 7.2
Integration costs related to

acquisitions® 9.6 16.1 22.8 21.1

Other charges® 273.1 677.8 175.4 (1.6) 10.9
Operating income (loss) 115.1 256.8 (50.3) (538.2) (237.6) 0.5 9.1)
Interest expense (income), net® 10.7 (19.0) (7.9) (1.1) 4.0) (3.4) 1.0

Earnings (loss) before income

taxes 104.4 275.8 42.4) (537.1) (233.6) 3.9 (10.1)
Income tax expense (recovery) 36.0 69.2 2.1 91.2) 33.1 0.7 (1.7)
Net earnings (loss) $ 684 $ 206.6 $ 40.3) $ (445.9) $ (266.7) $ 32§ (8.4)

Other Financial Data:
Depreciation expense $ 695 $ 1219 $ 193.1 $ 2128 $ 1720 $ 434 % 41.3
Capital expenditures 211.8 282.8 199.3 151.4 175.9 18.1 56.4

14
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Earnings (Loss) Data

(U.S. GAAP)?;

Operating income (loss)

Net earnings (loss)
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Three months ended

Year ended December 31 March 31
1132  $ 2544 $ (40.0) $ (569.8) $ (210.5)
66.5 197.4 (51.3) (494.9) (258.9)
S-7
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As at December 31 As at March 31
19991 2000 20010 2002M 2003 2004
(unaudited)

(in millions)

Consolidated Balance Sheet Data

(Canadian GAAP):

Cash and short-term investments $ 3715 % 8838 §$ 1,342.8 $ 1,851.0 $ 1,028.8 $ 831.0
Working capital® 1,000.2 2,262.6 2,339.8 2,093.2 1,513.6 1,506.7
Capital assets 365.4 634.0 917.1 730.2 681.4 732.2
Total assets 2,655.6 5,938.6 6,634.9 5,809.2 5,136.5 5,684.6
Total long-term debt, including current

portion® 134.2 132.0 147.4 6.9 34 6.3
Shareholders' equity 1,658.1 3,469.2 4,745.0 4,202.3 3,466.1 3,736.2

Consolidated Balance Sheet Data

(U.S. GAAP)?:

Total assets $ 26536 $ 59360 $ 66403 $ 58054 $ 5,181.3
Total long-term debt, including current

portion 134.2 1,005.1 1,046.8 831.7 626.4
Shareholders' equity 1,656.2 2,605.4 3,841.1 3,344.4 2,854.7
@

Effective January 1, 2004, we retroactively adopted the new Canadian Institute of Chartered Accountants (CICA) Handbook Section 3110, which
requires the recognition of liabilities for asset retirement obligations and the associated retirement costs, and have retroactively restated our results of
operations for all prior periods. The impact to our cost of sales and net earnings (loss) for Canadian GAAP for the year ended December 31, 2003 was
$0.9 million (2002  $0.7 million; 2001 ~ $0.5 million; 2000  $0.1 million) and $0.2 million for the three months ended March 31, 2003. The impact on
1999 was immaterial. See note 23 to the 2003 consolidated financial statements.

The consolidated statements of earnings (loss) data for:

1999, 2000, 2001, 2002, 2003 and the three months ended March 31, 2003 and 2004 include the results of operations of International
Manufacturing Services, Inc. (IMS) acquired in December 1998, Signar SRO acquired in April 1999, greenfield operations established in
Brazil and Malaysia in June 1999, VXI Electronics, Inc. acquired in September 1999, the assets acquired from Hewlett-Packard's Healthcare
Group in October 1999, EPS Wireless, Inc. acquired in December 1999, and certain assets acquired from Fujitsu-ICL Systems Inc. in
December 1999;

2000, 2001, 2002, 2003 and the three months ended March 31, 2003 and 2004 include the results of operations of the assets of the
Enterprise System Group and the Microelectronics Division of IBM in Minnesota and in Italy acquired in February and May 2000,
respectively, NDB Industrial Ltda. acquired in June 2000, Bull Electronics Inc. acquired in August 2000, and NEC Technologies (UK) Ltd.
acquired in November 2000;

2001, 2002, 2003 and the three months ended March 31, 2003 and 2004 include the results of operations of Excel Electronics, Inc. acquired
in January 2001, certain assets of Motorola, Inc. in Ireland and Iowa acquired in February 2001, certain assets of a repair facility of N.K.
Techno Co., Ltd. in Japan acquired in March 2001, certain assets of Avaya Inc. in Arkansas and Colorado acquired in May 2001, Sagem CR
s.r.0. acquired in June 2001, certain assets of Avaya Inc. in France acquired in August 2001, certain assets of Lucent Technologies Inc. in
Ohio and Oklahoma acquired in August 2001, Primetech Electronics Inc. acquired in August 2001, and Omni Industries Limited acquired in
October 2001;

2002, 2003 and the three months ended March 31, 2003 and 2004 include the results of operations of certain assets of NEC Corporation in
Miyagi and Yamanashi, Japan acquired in March 2002, and certain assets of Corvis Corporation in the United States acquired in
August 2002; and
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the three months ended March 31, 2004 include the results of operations of MSL acquired in March 2004.

Selling, general and administrative expenses include research and development costs. During 2003, we adopted the revised CICA Handbook

Section 3870, "Stock Based Compensation," which requires that a fair value method of accounting be applied to all stock-based compensation
payments to both employees and non-employees. In accordance with the transitional provisions of Section 3870, we have prospectively applied the fair
value method of accounting for stock option awards granted after January 1, 2003 and, accordingly, have recorded compensation expense of

$0.3 million in 2003 and $1.6 million for the three months ended March 31, 2004. Prior to January 1, 2003, we accounted for our stock options using
the settlement method and no compensation expense was recognized.

In 2001, the CICA approved Handbook Sections 1581, "Business combinations" and 3062, "Goodwill and other intangible assets." The new standards
under these sections mandate the purchase method of accounting for business combinations and require that the

S-8
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value of the shares issued in a business combination be measured using the average share price for a reasonable period before and after the date the
terms of the acquisition are agreed to and announced. The new standards are substantially consistent with U.S. GAAP.

Effective July 1, 2001, goodwill acquired in business combinations completed after June 30, 2001 has not been amortized. We fully adopted these new
standards as of January 1, 2002, and discontinued amortization of all existing goodwill. We also evaluated existing intangible assets, including
estimates of remaining useful lives, and have reclassified $9.1 million from intellectual property to goodwill, as of January 1, 2002, to conform with the
new criteria.

Section 3062 requires the completion of a transitional goodwill impairment evaluation within six months of adoption. Any transitional impairment
would have been recognized as an effect of a change in accounting principles and would have been charged to opening retained earnings as of

January 1, 2002. We completed the transitional goodwill impairment assessment during the second quarter of 2002, and determined that no impairment
existed as of the date of adoption. Under U.S. GAAP, any transitional impairment charge would have been recognized in earnings as a cumulative
effect of a change in accounting principles.

Effective January 1, 2002, we had unamortized goodwill of $1,137.9 million which is no longer being amortized. This change in accounting policy is
not applied retroactively and the amounts presented for prior periods have not been restated for this change. The following table shows the impact of
this change as if the policy had been applied retroactively to 2001:

Year ended
December 31

2001 2002

(in millions, except
per share amounts)

Net loss as reported $ (403) $ (4459
Add back: goodwill amortization 39.2
Net loss before goodwill amortization $ (1.1) $ (4459)

Basic loss per share:

As reported $ (026 $ (1.98)
Before goodwill amortization $ (0.08) $ (1.98)
Diluted loss per share:

As reported $ (026 $ (1.98)
Before goodwill amortization $ (0.08) $ (1.98)

“)

®)

These costs include costs to implement new information systems and processes, including salary and other costs directly related to the integration
activities in newly acquired facilities.

In 2001, other charges totaled $273.1 million comprised of (a) a $237.0 million restructuring charge and (b) a non-cash charge of $36.1 million relating
to the annual impairment assessment of long-lived assets, comprised primarily of a write-down of goodwill, intangible assets and certain long-term
equity investments.

In 2002, other charges totaled $677.8 million comprised primarily of (a) a $385.4 million restructuring charge, (b) a non-cash write-down of

$203.7 million relating to the annual goodwill impairment assessment, (c) a non-cash write-down of $81.7 million relating to the annual impairment
assessment of long-lived assets, primarily a write-down of intangible assets and capital assets and (d) a $9.6 million charge for the premium paid and
related deferred financing costs on the redemption of our senior subordinated notes.
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In 2003, other charges totaled $175.4 million comprised primarily of (a) a $94.9 million restructuring charge and (b) a non-cash write-down of
$82.8 million relating to the annual impairment assessment of long-lived assets, primarily a write-down of intangible assets and capital assets.

Effective January 1, 2003, we adopted the new CICA Handbook Section 3063, "Impairment or Disposal of Long-Lived Assets" and the revised

Section 3475, "Disposal of Long-Lived Assets and Discontinued Operations," which are consistent with U.S. GAAP. These sections establish standards
for recognizing, measuring and disclosing impairment for long-lived assets held-for-use, and for measuring and separately classifying assets
available-for-sale. Previously, long-lived assets were written down to net recoverable value if the undiscounted future cash flows were less than net
book value. Under the new standards, assets must be classified as either held-for-use or available-for-sale. Impairment losses for assets held-for-use are
measured based on fair value which is measured by discounted cash flows. Available-for-sale assets are measured based on expected proceeds less
direct costs to sell.

Effective January 1, 2003, we adopted the new CICA Emerging Issues Committee Abstracts EIC-134, "Accounting for Severance and Termination
Benefits," and EIC-135, "Accounting for Costs Associated with Exit and Disposal Activities," which establishes standards for recognizing, measuring
and disclosing costs relating to an exit or disposal activity. These standards are similar to U.S. GAAP. We have applied the new standards to
restructuring plans initiated after January 1, 2003. These EICs allow recognition of a liability for an exit or disposal activity only when the costs are
incurred and can be measured at fair value. Previously, a commitment to an exit or disposal plan was sufficient to record the majority of costs.

S-9
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©
Interest expense (income), net is comprised of interest expense incurred on indebtedness and debt facilities, less interest income earned on cash and
short-term investments.

O]

The significant differences between the line items under Canadian GAAP and those as determined under U.S. GAAP arise from:
for 1999: non-cash charges for compensation expense;

for 2000: non-cash charges for compensation expense, interest on the convertible debt we issued in August 2000 and classification of the
convertible debt as a long-term liability rather than as an equity instrument and retroactive recognition of asset retirement obligations for
Canadian GAAP;

for 2001: non-cash charges for compensation expense, interest on convertible debt classified as a long-term liability rather than as an equity
instrument, retroactive recognition of asset retirement obligations for Canadian GAAP, impairment charges to write-down certain assets and
gain on a foreign exchange contract;

for 2002: non-cash charges for compensation expense, interest on convertible debt classified as a long-term liability rather than as an equity
instrument, impairment charges to write-down certain assets, retroactive recognition of asset retirement obligations for Canadian GAAP and
gain on repurchase of convertible debt; and

for 2003: interest on convertible debt classified as a long-term liability rather than as an equity instrument, impairment on certain long-lived
assets, retroactive recognition of asset retirement obligations for Canadian GAAP, gain on repurchase of convertible debt and the adoption
of fair value accounting for stock compensation expense for Canadian GAAP only.

For 2003, net loss in accordance with U.S. GAAP reflects the accumulated effect of the change in accounting policy for asset retirement obligations.

®)

Calculated as current assets less current liabilities.

©

Long-term debt includes capital lease obligations.

S-10
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RISK FACTORS

This offering involves a high degree of risk. You should carefully consider each of the following risks and all of the other information set
forth in this prospectus supplement and prospectus, before deciding to invest in our notes. If any of the risks and uncertainties we describe
develop into actual events, our business, financial condition and results of operation could be materially adversely affected and you may lose all
or part of your investment.

Risks Related to the Notes and the Offering
Our indebtedness could impair our financial condition and prevent us from fulfilling our obligations under the notes.

After giving effect to the offering and the execution of our new senior credit facility, as reported under Canadian GAAP, we would have
had $356.3 million of debt outstanding and shareholders' equity of $3,736.2 million at March 31, 2004, and our deficiency of earnings to cover
fixed charges (based on an assumed interest rate) would have been $260.7 million and $16.9 million for the year ended December 31, 2003 and
the three months ended March 31, 2004, respectively.

Our indebtedness could:

make it more difficult to fulfill our obligations under the notes;

require us to dedicate a substantial portion of our cash flow from operations to required payments on indebtedness,
thereby reducing the availability of cash flow for working capital, capital expenditures and other general corporate
activities;

limit our ability to obtain ad