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UNITED STATES SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 10-K/A
(Amendment No. 1)

(Mark
One)

x ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES
EXCHANGE ACT OF 1934

For the fiscal year ended March 31, 2003

or

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 000-23354

FLEXTRONICS INTERNATIONAL LTD.
(Exact name of registrant as specified in its charter)

Singapore
(State or other jurisdiction of

incorporation or organization)

Not Applicable
(I.R.S. Employer

Identification No.)

36 Robinson Road, #18-01
City House

Singapore 06887
(65) 299-8888

(Address, including zip code, and telephone number, including area code,
of registrant�s principal executive offices)

Securities to be registered pursuant to Section 12(b) of the Act: None

Securities to be registered pursuant to Section 12(g) of the Act: Ordinary Shares, S$0.01 Par Value

     Indicate by check mark whether the Registrant: (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the Registrant was required to file such reports), and (2) has been
subject to such filing requirements for the past 90 days. Yes x No o

     Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not contained herein, and will not be
contained to the best of the Registrant�s knowledge, in definitive proxy or information statements incorporated by reference in Part III of this
Form 10-K or any amendment to this Form 10-K. o

     Indicate by check mark whether the Registrant is an accelerated filer (as defined in Rule 12b-2 of the Exchange Act). Yes x No o
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     As of September 30, 2002 there were 517,111,664 shares of the Registrant�s ordinary shares outstanding, and the aggregate market value of
such shares held by non-affiliates of the registrant (based upon the closing sale price of such shares on the NASDAQ National Market on
September 30, 2002) was approximately $3.5 billion.

     As of July 21, 2003, there were 522,611,848 shares of the Registrant�s ordinary shares outstanding.
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     EXPLANATORY NOTE: This Amendment No. 1 to the Registrant�s Annual Report on Form 10-K, filed with the Securities and Exchange
Commission on June 6, 2003, amends Part III of such Form 10-K as follows:

TABLE OF CONTENTS

PART III

Item 10. Directors and Executive Officers of the Registrant
Item 11. Executive Compensation
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder

Matters
Item 13. Certain Relationships and Related Transactions

Signatures
Certifications

PART III

ITEM 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

     The names, ages and positions of our directors and officers as of June 30, 2003 are as follows:

Name Age Position

Michael E. Marks 52 Chief Executive Officer and Director
Robert R. B. Dykes 54 President, Systems Group and Chief Financial Officer
Ronny Nilsson 54 President, Flextronics Network Services
Michael McNamara 46 Chief Operating Officer
Ronald R. Snyder 46 President, Flextronics Design Services
Thomas J. Smach 43 Senior Vice President, Finance
Richard L. Sharp 56 Chairman of the Board
James A. Davidson 43 Director
Patrick Foley 71 Director
Michael J. Moritz 48 Director
Lip-Bu Tan 43 Director

Michael E. Marks. Mr. Marks has served as our Chief Executive Officer since January 1994. He has served as a member of our Board of
Directors since December 1991 and as Chairman of our Board from July 1993 to January 2003. He received a B.A. and M.A. from Oberlin
College and a M.B.A. from Harvard Business School.

Robert R. B. Dykes. Mr. Dykes has served as our President, Systems Group since February 1999 and our Chief Financial Officer since
February 1997. In addition, he served as our Senior Vice President of Finance and Administration from February 1997 to April 1999, and as a
member of our Board of Directors from January 1994 to August 1997. He received a Bachelor of Commerce and Administration from Victoria
University in Wellington, New Zealand.

Ronny Nilsson. Mr. Nilsson has served as our President, Flextronics Network Services since January 2002. Prior to his promotion,
Mr. Nilsson served as our President, Western Europe Operations from April 1997 to December 2001. Mr. Nilsson received a certificate
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in Mechanical Engineering from the Lars Kagg School in Kalmar, Sweden and certificates from the Swedish Management Institute and the
Ericsson Management Program.

Michael McNamara. Mr. McNamara has served as our Chief Operating Officer since January 2002. Prior to his promotion, Mr. McNamara
served as our President, Americas Operations from April 1997 to December 2001, and as our Vice President, North American Operations from
April 1994 to April 1997. Mr. McNamara also serves on the Board of Directors of TheraSense. Mr. McNamara received a B.S. from the
University of Cincinnati and an M.B.A. from Santa Clara University.

Ronald R. Snyder. Mr. Snyder has served as our President, Flextronics Design Services since January 2002. Prior to his promotion,
Mr. Snyder served as our President, Flextronics Semiconductor from April 2000, following our acquisition of the Dii Group, Inc. to December
2001. From May 1998 to April 2000, he served as Senior Vice President of Dii and President of Dii Semiconductor. From March 1994 to May
1998, he served as Senior Vice President, Sales and Marketing and Corporate Development of Dii. Mr. Snyder received a B.S. in Accounting
and Finance from the University of Colorado.

Thomas J. Smach. Mr. Smach has served as our Senior Vice President Finance since March 2003. Prior to his promotion, Mr. Smach served
as our Vice President of Finance from April 2000, following our acquisition of the Dii Group, Inc. to February 2003. From August 1997 to April
2000, he served as the Senior Vice President, Chief Financial Officer and Treasurer of Dii. Mr. Smach received his B.Sc. in Accounting from
State University of New York at Binghamton.

Richard L. Sharp. Mr. Sharp has served as a member of our Board of Directors since July 1993 and Chairman of the Board since January
2003. Mr. Sharp served in various positions with Circuit City Stores, Inc., a consumer electronics and personal computer retailer, from 1982 to
2002. Most recently, Mr. Sharp was President from 1984 to 1997, Chief Executive Officer from 1986 to 2000 and Chairman of the Board from
1994 to 2002.

James A. Davidson. Mr. Davidson has served as a member of our Board of Directors since March 2003. He is a founder and principal of
Silver Lake Partners, a private equity investment firm. From June 1990 to November 1998, he was an investment banker with Hambrecht &
Quist, most recently serving as Managing Director and Head of Technology Investment Banking. From 1984 to 1990, Mr. Davidson was a
corporate and securities lawyer with Pillsbury, Madison & Sutro. Currently, Mr. Davidson serves on the boards of Enterasys Networks, Inc. and
Seagate Technology. He received a B.S. from the University of Nebraska and J.D. from the University of Michigan.

Patrick Foley. Mr. Foley has served as a member of our Board of Directors since October 1997. Mr. Foley served in various positions with
DHL Corporation, Inc. and its major subsidiary, DHL Airways, Inc., a global document, package and airfreight delivery company from
September 1988 to 2001, most recently as its Chairman, President and Chief Executive Officer. He also serves as a director of Continental
Airlines, Inc., Del Monte Corporation, Foundation Health Systems, Inc., Glenborough Realty Trust, Inc.

Michael J. Moritz. Mr. Moritz has served as a member of our Board of Directors since July 1993. Since 1988, he has been a General Partner
of Sequoia Capital, a venture capital firm. Mr. Moritz also serves as a director of Yahoo! Inc., Saba Software and several privately-held
companies.

Lip-Bu Tan. Mr. Tan has served as a member of our Board of Directors since April 2003. In 1987, he founded and since that time has served
as Chairman of Walden International, a venture capital fund. Mr. Tan currently serves on the boards of Centillium Communications, Creative
Technology, Integrated Silicon Solution, SINA.com and Semiconductor Manufacturing International Corporation. Mr. Tan received a M.S. in
Nuclear Engineering from the Massachusetts Institute of Technology, a MBA from the University of San Francisco, and a B.S. from Nanyang
University in Singapore.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

     Section 16 of the Securities Exchange Act of 1934, as amended, requires our directors and executive officers, and persons who own more
than 10% of our ordinary shares to file initial reports of ownership and reports of changes in ownership with the Securities and Exchange
Commission and the Nasdaq National Market. Such persons are required by Securities and Exchange Commission regulations to furnish us with
copies of all Section 16(a) forms that they file. Based solely on our review of the copies of such forms furnished to us and written
representations from our executive officers and directors, we believe that all Section 16(a) filing requirements for the year ended March 31, 2003
were met with the exception of the following: Mr. Foley failed to timely file Forms 4 in July 2002 and August 2002; Mr. Moritz and Mr. Sharp
failed to timely file Forms 4 in August 2002; and Mr. Goh, a director during fiscal 2003, failed to timely file Forms 4 in August 2002 and
November 2002.
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ITEM 11. EXECUTIVE COMPENSATION

EXECUTIVE COMPENSATION

     The following table presents information concerning the compensation paid or accrued by us for services rendered during fiscal 2003, fiscal
2002 and fiscal 2001 by our Chief Executive Officer and each of our four other most highly compensated executive officers whose total salary
and bonus for fiscal 2003 exceeded $100,000.

Summary Compensation Table

Long-Term
Compensation

Awards

Annual Compensation Securities

Other Underlying All other

Principal Position
Fiscal
Year Salary Bonus Compensation Options Compensation

Michael E. Marks 2003 $341,402 $ 150,000 $ 5,082 5,000,000 $ 4,966(2)
Chief Executive Officer 2002 266,528 � 5,008 600,000 5,113(3)

2001 600,000 1,285,000 5,082 1,036,456 8,627(4)
Ronny Nilsson 2003 349,562 100,147 8,522 375,000 39,046(5)

President, Flextronics 2002 378,501 � 28,472 158,333 31,027(5)
Network Services 2001 362,545 405,350 10,154 200,000 33,614(5)

Michael McNamara 2003 257,127 84,375 3,925 2,600,000 3,623(6)
Chief Operating Officer 2002 243,750 � 3,868 400,000 2,639(7)

2001 450,000 831,250 3,925 600,000 4,702(8)
Robert R.B. Dykes 2003 221,327 79,688 122 700,000 150(9)

President, Systems Group and 2002 202,965 � 4,600 316,667 3,541(10)
Chief Financial Officer 2001 425,000 798,125 4,668 400,000 5,329(8)

Ronald R. Snyder 2003 182,270 43,750 12,600 600,000 98(9)
President, Flextronics 2002 167,148 � 4,200 266,667 90(9)
Design Services 2001 358,057 560,613 7,700 284,000 45(9)

(1) Represents a vehicle allowance. In fiscal 2002 for Mr. Nilsson, represents a vehicle allowance of $8,667 and forgiveness of an interest
payment of $19,805 on a promissory note due to one of our subsidiaries.

(2) Represents our contributions to the 401(k) plan of $2,716 and life insurance premium payments of $2,250.

(3) Represents our contributions to the 401(k) plan of $2,574 and life insurance premium payments of $2,539.

(4) Represents our contributions to the 401(k) plan of $4,750 and life insurance premium payments of $3,877.

(5) Represents our contributions to a pension retirement fund.

(6) Represents our contributions to the 401(k) plan of $3,525 and life insurance premium payments of $98.

(7) Represents our contributions to the 401(k) plan of $2,574 and life insurance premium payments of $65.

(8) Represents our contributions to the 401(k) plan.

(9) Represents life insurance premium payments.

(10) Represents our contributions to the 401(k) plan of $1,109, life insurance premium payments of $138 and spousal health insurance
premium payments of $2,294.
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Option Grants in Fiscal 2003

     The following table presents information regarding option grants during fiscal 2003 to our Chief Executive Officer and each of our four other
most highly compensated executive officers. Option grants to our executive officers in fiscal 2003 were awarded pursuant to our existing equity
compensation plans.

     In accordance with the rules of the Securities and Exchange Commission, the table presents the potential realizable values that would exist
for the options at the end of their four- or ten-year terms, as the case may be. These values are based on assumed rates of annual compound stock
price appreciation of 5% and 10% from the date the option was granted to the end of the option term. Potential realizable values are based on
assumed annual rates of return mandated by rules of the Securities and Exchange Commission and do not represent our estimate or projection of
future ordinary share prices. The closing sale price per ordinary share as reported on the NASDAQ National Market on March 31, 2003, the last
trading day of fiscal 2003, was $8.72.
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Potential Realizable
Individual Grants Value at Assumed Annual

Rates of Stock Price

Number of
Percent of

Total Appreciation for Option

Securities
Options

Granted to Term
Underlying

Options Employees
Exercise

Price Expiration
Name Granted In Fiscal 2003 Per Share Date 5% 10%

Michael E. Marks 5,000,000 25.2% $ 7.90 07/01/2012 $24,841,337 $62,952,827
Ronny Nilsson 375,000 1.9 7.90 07/01/2006 638,437 1,374,896
Michael McNamara 2,000,000 10.1 7.90 07/01/2012 9,936,535 25,181,131

600,000 3.0 8.84 09/03/2012 3,335,657 8,453,210
Robert R.B. Dykes 700,000 3.5 7.90 07/01/2012 3,477,787 8,813,396
Ronald R. Snyder 600,000 3.0 7.90 07/01/2012 2,980,961 7,554,339

     The options shown in the table above that expires on September 3, 2012, were granted with an exercise price equal to the fair market value of
our ordinary shares on the date of grant and are non-statutory stock options. The options shown in the table above that expire on July 1, 2012
were granted with an exercise price that represented a premium of approximately 34% over the fair market value on the date of grant. This
exercise price is designed to create an incentive for these officers to continue providing leadership for our company. With the exception of
options granted to Mr. Nilsson, options granted to our executive officers expire ten years from the date of grant, subject to earlier termination
upon termination of the optionee�s employment. In the case of Mr. Nilsson, Swedish tax legislation imposes significant adverse consequences if
there are any restrictions on exercisability or transfer of options. The term of Mr. Nilsson�s option has therefore, been shortened to four years
from the date of grant.

     With the exception of Mr. Nilsson as described above, the options granted to our executive officers during fiscal 2003 generally vested as to
25% of the shares on the first anniversary of the date of grant and 1/36 of the remaining shares on each full calendar month that the optionee
renders services to us thereafter. Our Compensation Committee has the discretion to provide for alternative vesting schedules to maximize the
retention value of our equity compensation. See �Change in Control Arrangements� below for a description of the acceleration provisions of these
options. The exercise price of each option may be paid in cash or through a cashless exercise procedure involving a same-day sale of the
purchase shares. We granted options to purchase an aggregate of 19,864,076 ordinary shares to our employees during fiscal 2003.

Aggregated Option Exercises in Fiscal 2003
and Option Values at March 31, 2003

     The following table presents information concerning the exercise of options during fiscal 2003 by our Chief Executive Officer and each of
our four other most highly compensated executive officers.

Number of Securities

Underlying Value of Unexercised
Unexercised Options In-the-money Options

Number of
Shares at March 31, 2003 at March 31, 2003

Acquired on Value
Name Exercise Realized Vested Unvested Vested Unvested

Michael E. Marks 16,667 $ 56,209 2,150,000 5,783,333 $1,994,666 $4,100,000
Ronny Nilsson 100,000 468,912 742,603 80,730 307,500 �
Michael McNamara 528,589 2,347,834 2,557,655 2,886,458 3,439,817 1,640,000
Robert R.B. Dykes � � 1,042,148 681,353 1,304,759 437,333
Ronald R. Snyder 116,854 584,756 591,687 571,874 1,267,455 389,500
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     The amounts set forth in the column entitled �Value Realized� represent the fair market value of the ordinary shares underlying the option on
the date of exercise less the aggregate exercise price of the option.

     In addition, the table includes the number of shares covered by both exercisable and unexercisable stock options as of March 31, 2003. Also
reported are values of �in-the-money� options that represent the positive spread between the respective exercise prices of outstanding stock options
and $8.72 per share, which was the closing price per ordinary share as reported on the NASDAQ National Market on March 31, 2003, the last
day of trading for fiscal 2003. These values, unlike the amounts set forth in the column entitled �Value Realized,� have not been, and may never
be, realized.

Change in Control Arrangements

     Our option agreements with our executive officers provide that if the executive officer is terminated without cause or leaves for good reason
within the first 12 months following a change in control transaction, the vesting of any unvested portion of the option will
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be accelerated in full, or if the executive officer is still employed upon the first year anniversary of such a change of control, the vesting of any
unvested portion of the option will be accelerated in full. Each option includes a limited stock appreciation right pursuant to which the option
will automatically be canceled upon the occurrence of certain hostile tender offers, in return for a cash distribution from us based on the tender
offer price per share.

Director Compensation

     Each individual who first becomes a non-employee Board member is granted a stock option to purchase 25,000 ordinary shares, pursuant to
the automatic option grant provisions of our 2001 Equity Incentive Plan. Pursuant to this program, in fiscal 2003, each of Mr. Davidson and
Mr. Tan received a stock option to purchase 25,000 ordinary shares at the time of his appointment to our board. After this initial grant, pursuant
to the terms of the automatic option grant provisions of the 2001 Plan, on the date of each Annual General Meeting, each individual who is at
that time serving as a non-employee director receives a stock option to purchase 12,500 ordinary shares. Pursuant to this program, in fiscal 2003,
Mr. Foley, Mr. Goh, Mr. Moritz and Mr. Sharp each received a stock option to purchase 12,500 ordinary shares in fiscal 2003. Also, under the
terms of the discretionary option grant provisions of the 2001 Plan, non-employee directors are eligible to receive stock options granted at the
discretion of the board. Pursuant to this program, in fiscal 2003 Mr. Foley, Mr. Goh, Mr. Moritz and Mr. Sharp each received stock options to
purchase 10,000 ordinary shares in fiscal 2003. The maximum number of ordinary shares that may be received by each non-employee director
under this program is 100,000 ordinary shares per year.

     Each non-employee director receives annual cash compensation of $37,200 for services rendered as a director. In addition, each director
receives $700 for each quarterly meeting of the Board of Directors that he attends. In addition, all directors receive reimbursement of reasonable
out-of-pocket expenses incurred in connection with meetings of the Board of Directors. No director who is our employee receives compensation
for services rendered as a director.

Compensation Committee Interlocks and Insider Participation

     The members of the Compensation Committee of our Board of Directors during fiscal 2003 were Mr. Sharp and Mr. Moritz. None of our
executive officers serve on our Compensation Committee. No interlocking relationships exist between our Board of Directors or Compensation
Committee and the board of directors or compensation committee of any other company.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND RELATED
STOCKHOLDER MATTERS

Security Ownership of Certain Beneficial Owners and Management

     The following table sets forth information as of June 16, 2003 regarding the beneficial ownership of our ordinary shares by:

� each shareholder known to us to be the beneficial owner of more than 5% of our ordinary shares;

� each director;

� each executive officer named in the Summary Compensation Table; and

� all directors and executive officers as a group.
     Information in this table as to our directors and executive officers is based upon information supplied by these individuals. Information in this
table as to our 5% shareholders is based solely upon the Schedules 13G filed by these shareholders with the Securities and Exchange
Commission. Where information regarding shareholders is based on Schedules 13G, the number of shares owned is as of the date for which
information was provided in such schedules.

     Beneficial ownership is determined in accordance with the rules of the Securities and Exchange Commission that deem shares to be
beneficially owned by any person who has voting or investment power with respect to such shares. Ordinary shares subject to options that are
currently exercisable or exercisable within 60 days of June 16, 2003 are deemed to be outstanding and to be beneficially owned by the person
holding such options for the purpose of computing the percentage ownership of such person but are not treated as outstanding for the purpose of
computing the percentage ownership of any other person. Unless otherwise indicated below, the persons and entities named in the table have
sole voting and sole investment power with respect to all the shares beneficially owned, subject to community property laws where applicable.
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     In the table below, percentage ownership is based on 521,915,256 ordinary shares outstanding as of June 16, 2003.

Shares Beneficially Owned

Name and Address of Beneficial Owner Number of Shares Percent

5% Shareholders:
Entities associated with AXA Financial, Inc.(1)

1290 Avenue of the Americas
New York, NY 10104 45,374,082 8.69%

Executive Officers and Directors:
Michael E. Marks (2) 6,374,226 1.22
Richard L. Sharp (3) 6,071,160 1.16
Michael McNamara (4) 2,874,631 *
Robert R.B. Dykes (5) 1,838,293 *
Ronald R. Snyder (6) 1,110,596 *
Ronny Nilsson (7) 840,625 *
Michael J. Moritz (8) 464,640 *
Patrick Foley (9) 57,208 *
James L. Davidson (10) 50,740 *
Lip-Bu Tan � *
All 11 directors and executive officers as a group (11) 20,503,999 3.93%

* Less than 1%.

(1) Based on information supplied by AXA Financial, Inc. in an amended Schedule 13G filed with the Securities and Exchange
Commission on February 12, 2003.

(2) Includes 2,996,059 shares held by Epping Investment Holdings, LLC of which Mr. Marks and his spouse are managing members,
516,667 shares held by the Marks Family Trust, 24,000 shares held by trust for Mr. Marks� minor children, and 2,837,500 shares subject
to options exercisable within 60 days of June 16, 2003.

(3) Includes 1,480,000 shares beneficially owned by Bethany, LLC of which Mr. Sharp is a manager and 612,000 shares held by RLS
Charitable Reminder Unitrust of which Mr. Sharp is a co-trustee. Mr. Sharp disclaims beneficial ownership over such shares, except to
the extent of his pecuniary interest therein. Also includes 57,208 shares subject to options exercisable within 60 days of June 16, 2003.

(4) Includes 2,527,084 shares subject to options exercisable within 60 days of June 16, 2003.

(5) Includes 670,000 shares held directly by The Dykes Family Limited Partnership II and 1,168,293 shares subject to options exercisable
within 60 days of June 16, 2003.

(6) Includes 719,812 shares subject to options exercisable within 60 days of June 16, 2003.

(7) Includes 555,625 shares subject to options exercisable within 60 days of June 16, 2003.

(8) Includes 407,432 shares held directly by the Maximus Trust of which Mr. Moritz is a co-trustee. Mr. Moritz disclaims beneficial
ownership over such shares, except to the extent of his pecuniary interest therein. Also includes 57,208 shares subject to options
exercisable within 60 days of June 16, 2003.

(9) Includes 57,208 shares subject to options exercisable within 60 days of June 16, 2003.

(10) Includes 45,740 shares held by the Davidson Living Trust of which Mr. Davidson is a trustee.

(11) Includes 8,682,940 shares subject to options exercisable within 60 days of June 16, 2003. Excludes 4,223,784 shares (including 10,000
shares subject to options exercisable within 60 days of June 16, 2003) held by Mr. Goh, Mr. Marks� Alternate Director.

OTHER EQUITY COMPENSATION PLANS

Edgar Filing: FLEXTRONICS INTERNATIONAL LTD - Form 10-K/A

Table of Contents 14



     As of March 31, 2003, we maintained the 2001 Equity Incentive Plan and 1997 Employee Share Purchase Plan, both of which were approved
by our shareholders, and the 1997 Interim Option Plan, 1998 Interim Option Plan, 1999 Interim Option Plan and 2002 Interim Incentive Plan.
None of these Interim Plans is subject to shareholder approval. The terms of the Interim Plans are described more fully below.

Edgar Filing: FLEXTRONICS INTERNATIONAL LTD - Form 10-K/A

Table of Contents 15



Table of Contents

     The following table gives information about equity awards under these plans as of March 31, 2003.

(A) (B) (C)
Number of Ordinary Shares

Number of Ordinary Remaining Available for
Shares to be Weighted-Average Equity Compensation Plans

Issued Upon Exercise Exercise Price of (Excluding Ordinary Shares

Plan Category of Outstanding Options
Outstanding

Options Reflected in Column (A))

Equity compensation plans approved by
shareholders 28,822,561 $ 15.94 8,821,667(1)
Equity compensation plans not approved by
shareholders (3) 16,592,263 7.00 8,993,809(2)

Total 45,414,824 12.67 17,815,476

(1) Of these, 8,201,275 ordinary shares remained available for grant under the 2001 Equity Incentive Plan and 620,392 ordinary shares
remained available for purchase under the 1997 Employee Share Purchase Plan.

(2) Of these, 533,842 ordinary shares remained available for grant under the 1997 Interim Option Plan, 217,070 ordinary shares remained
available for grant under the 1998 Interim Option Plan, 445,688 ordinary shares under the 1999 Interim Option Plan and 7,797,209
ordinary shares under the 2002 Interim Incentive Plan.

(3) In connection with acquisitions, we have assumed the option plans, which we refer to as the Assumed Plans, and the underlying options
of the acquired companies. Options to purchase a total of 10,267,709 ordinary shares under the Assumed Plans have been assumed.
These options have a weighted average exercise price of $5.52 per share. These options have been converted into options to purchase our
ordinary shares on the terms specified in the applicable acquisition agreement, but are otherwise administered in accordance with the
terms of the Assumed Plans. Options under the Assumed Plans generally vest over four years and expire 10 years from the date of grant.
No further awards will be made under the Assumed Plans. Statistics regarding the options under the Assumed Plans are not included in
the above table.

Interim Plans

     Our 1997 Interim Option Plan, 1998 Interim Option Plan, 1999 Interim Option Plan and 2002 Interim Incentive Plan were adopted by our
Board in June 1997, January 1998, December 1998 and May 2002, respectively. The adoption of these interim plans was necessitated by our
internal growth, our multiple acquisitions and the requirement to provide equity compensation for employees consistent with competitors and
peer companies. These interim plans are not subject to shareholder approval.

     The Board reserved an aggregate of 2,000,000 ordinary shares, 3,200,000 ordinary shares, 5,200,000 ordinary shares and 20,000,000 ordinary
shares for issuance under the 1997 Plan, the 1998 Plan, the 1999 Plan and the 2002 Plan, respectively. These plans provide for the grant to
qualified persons of non-statutory stock options to purchase our ordinary shares. Information regarding outstanding options under the 1997 Plan,
the 1998 Plan, the 1999 Plan, and the 2002 Plan as of March 31, 2003 is set forth in the table above. Since March 31, 2003, we have granted
additional options under the these plans. As of June 30, 2003, we had a total of 9,003,767 shares available for issuance under our 1997 Plan,
1998 Plan, 1999 Plan and 2002 Plan.

     Shares subject to options granted pursuant to these interim plans that expire or terminate for any reason without being exercised will again
become available for grant and issuance pursuant to awards under the interim plans. Options granted under these plans have an exercise price of
not less than 85% of the fair market value of the underlying ordinary shares on the date of grant. Options issued under these plans generally vest
over a four-year period and expire ten years from the date of grant. The other general terms of the these interim plans are similar to our 2001
Equity Incentive Plan.

ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTION
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     Other than compensation agreements and other arrangements, which are described in �Executive Compensation,� and the transactions described
below, during fiscal 2003, there was not, nor is there currently proposed, any transaction or series of similar transactions to which we were or
will be a party:

� in which the amount involved exceeded or will exceed $60,000; and

� in which any director, executive officer, holder of more than 5% of our ordinary shares or any member of their immediate family
had or will have a direct or indirect material interest.
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Loans to Executive Officers

     Since June 30, 2002, neither we nor any of our subsidiaries have made any loans to our executive officers.

Mr. Dykes. On May 29, 2002, Flextronics USA loaned $1,947,221 to Mr. Robert R.B. Dykes. Mr. Dykes executed a Loan and Security
Agreement and a promissory note in favor of Flextronics USA that bears interest at a rate of 5.85% per year and matures on May 29, 2006. The
remaining outstanding balance of the loan as of March 31, 2003 was $2,044,363 (representing $1,947,221 in principal and $97,142 in accrued
interest).

Mr. McNamara. On November 25, 1998, one of our subsidiaries, Flextronics International USA, Inc., which we refer to in this section as
Flextronics USA, loaned $130,000 to Mr. McNamara. Mr. McNamara executed a promissory note in favor of Flextronics USA that bears
interest at a rate of 7.25% per year and matures on November 25, 2003. The remaining outstanding balance of the loan as of March 31, 2003 was
$170,977 (representing $130,000 in principal and $40,977 in accrued interest).

     On October 11, 2000, Flextronics USA loaned $152,236 to Mr. McNamara. This represented the principal and interest then due on a loan
previously made to Mr. McNamara on October 22, 1996, which loan was canceled at that time. Mr. McNamara executed a promissory note in
favor of Flextronics USA that bears interest compounded quarterly at a rate of 5.96% per year and matures on November 11, 2003. The
remaining outstanding balance of the loan as of March 31, 2003 was $174,944 (representing $152,236 in principal and $22,708 in accrued
interest).

     On May 3, 2001, Flextronics USA loaned $1,095,977 to Mr. McNamara. This represented the principal and interest then due on a loan
previously made to Mr. McNamara on April 14, 1999, which loan was canceled at that time. Mr. McNamara executed a promissory note in favor
of Flextronics USA that bears interest compounded quarterly at a rate of 4.19% per year and matures on May 3, 2003. The remaining
outstanding balance of the loan as of March 31, 2003 was $1,208,158 (representing $1,095,977 in principal and $112,181 in accrued interest).
Subsequent to March 31, 2003, Mr. McNamara repaid the entire principal amount and accrued interest outstanding on this loan.

     On December 12, 2001, Flextronics USA loaned $6,000,000 to Mr. McNamara. Mr. McNamara executed a promissory note in favor of
Flextronics USA that bears interest at a rate of 2.48% per year and matures on December 12, 2004. The remaining outstanding balance of the
loan as of March 31, 2003 was $6,195,920 (representing $6,000,000 in principal and $195,920 in accrued interest).

     On May 31, 2002, Flextronics USA loaned $1,022,227 to Mr. McNamara. Mr. McNamara executed a Loan and Security Agreement and a
promissory note in favor of Flextronics USA that bears interest at a rate of 3.21% and matures on May 31, 2003. The remaining outstanding
balance of the loan as of March 31, 2003 was $1,049,936 (representing $1,022,227 in principal and $27,709 in accrued interest). Subsequent to
March 31, 2003, Mr. McNamara repaid the entire principal amount and accrued interest outstanding on this loan.

Mr. Nilsson. On May 4, 2002 Flextronics International N.V. loaned $1,011,129 to Mr. Ronny Nilsson. Mr. Nilsson executed a promissory
note in favor of Flextronics International Ltd. that bore interest at a rate of 5.73% per year and matures on May 4, 2004. The remaining
outstanding balance of the loan as of March 31, 2003 was $1,050,093 (representing $1,011,129 in principal and $38,964 in accrued interest).

Mr. Smach. On April 3, 2000, Flextronics USA loaned $1,000,000 to Mr. Thomas J. Smach. Mr. Smach executed a Loan and Security
Agreement and a promissory note in favor of Flextronics USA that does not bear interest and matures on April 3, 2005. The remaining
outstanding balance of the loan as of March 31, 2003 was $1,000,000 in principal.

Other Loans to Executive Officers

     In connection with an investment partnership of our executive officers, Glouple Ventures LLC, one of our subsidiaries, Flextronics
International, NV, which we refer to in this section as Flextronics NV, has loaned the following amounts to each of Messrs. Dykes, McNamara,
Nilsson, Smach and Snyder, pursuant to promissory notes executed by each in favor of Flextronics NV, which bear interest at the rate indicated
below and mature on August 15, 2010:

Date Amount of Loan Interest Rate

July 2000 $ 72,732 6.40%
August 2000 $ 48,370 6.22%
November 2000 $224,391 6.09%
August 2001 $ 37,424 5.72%
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November 2001 $ 30,544 5.05%
December 2001 $ 9,091 5.05%

Edgar Filing: FLEXTRONICS INTERNATIONAL LTD - Form 10-K/A

Table of Contents 19



Table of Contents

     As of March 31, 2003, the entire principal amount of these loans from Flextronics NV, together with $459,256 of accrued interest, was
outstanding. During the year ended March 31, 2003, Mr. Marks repaid all amounts that he owed to Flextronics NV.

Investment by Silver Lake Partners

     During fiscal 2003, we issued a $200.0 million zero coupon, zero yield, convertible junior subordinated note maturing in 2008 in a private
placement transaction with funds associated with Silver Lake Partners. The notes are callable by us after three years and do not provide a put
option prior to maturity. The notes are convertible into our ordinary shares at a conversion price of $10.50 per share and are payable in cash or
stock at maturity, at our option. In connection with the issuance of these notes, we appointed Mr. James Davidson, a founder and principal of
Silver Lake Partners, to our Board of Directors in March 2003 upon completion of the transaction.
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SIGNATURES

     Pursuant to the requirement of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this Report to be
signed on its behalf by the undersigned, thereto duly authorized.

FLEXTRONICS INTERNATIONAL LTD.

Date: July 29, 2003 By: /s/ MICHAEL E. MARKS

Michael E. Marks
Chief Executive Officer and Director
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CERTIFICATION

I, Michael E. Marks, certify that:

1. I have reviewed this annual report on Form 10-K of Flextronics International Ltd.;

2. Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect
to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
annual report;

4. The registrant�s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

a. designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this annual
report is being prepared;

b. evaluated the effectiveness of the registrant�s disclosure controls and procedures as of a date within 90 days prior to the filing date
of this annual report (the �Evaluation Date�); and

c. presented in this annual report our conclusions about the effectiveness of the disclosure controls and procedures based on our
evaluation as of the Evaluation Date;

5. The registrant�s other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant�s auditors and the audit
committee of registrant�s board of directors (or persons performing the equivalent function):

a. all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant�s ability to
record, process, summarize and report financial data and have identified for the registrant�s auditors any material weaknesses in
internal controls; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant�s
internal controls; and

6. The registrant�s other certifying officers and I have indicated in this annual report whether or not there were significant changes in internal
controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including
any corrective actions with regard to significant deficiencies and material weaknesses.

Date: July 29, 2003

/s/ Michael E. Marks

Michael E. Marks
Chief Executive Officer
(Principal Executive Officer)
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CERTIFICATION

I, Robert R.B. Dykes, certify that:

1. I have reviewed this annual report on Form 10-K of Flextronics International Ltd.;

2. Based on my knowledge, this annual report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect
to the period covered by this annual report;

3. Based on my knowledge, the financial statements, and other financial information included in this annual report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this
annual report;

4. The registrant�s other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-14 and 15d-14) for the registrant and we have:

a. designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in which this annual
report is being prepared;

b. evaluated the effectiveness of the registrant�s disclosure controls and procedures as of a date within 90 days prior to the filing date
of this annual report (the �Evaluation Date�); and

c. presented in this annual report our conclusions about the effectiveness of the disclosure controls and procedures based on our
evaluation as of the Evaluation Date;

5. The registrant�s other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant�s auditors and the audit
committee of registrant�s board of directors (or persons performing the equivalent function):

a. all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant�s ability to
record, process, summarize and report financial data and have identified for the registrant�s auditors any material weaknesses in
internal controls; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant�s
internal controls; and

6. The registrant�s other certifying officers and I have indicated in this annual report whether or not there were significant changes in internal
controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including
any corrective actions with regard to significant deficiencies and material weaknesses.

Date: July 29, 2003

/s/ Robert R.B. Dykes

Robert R.B. Dykes
President, Systems Group
and Chief Financial Officer
(Principal Financial Officer)
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