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PART II

INFORMATION REQUIRED IN
THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents, or portions thereof, filed with the Securities
and Exchange Commission (the "Commission") and any future filings made with the
Commission under the Exchange Act on Form 20-F, Form 40-F, Form 10-K, Form 10-Q
and Form 8-K are incorporated herein by reference. We also incorporate by
reference any Form 6-K we may file in the future with the Commission unless we
state in the Form 6-K that it is not incorporated by reference into this
registration statement.

1. The Company's Annual Report on Form 20-F for the year ended
December 31, 2000, filed with the Commission on May 22, 2001.



2. The Company's Report on Form 6-K for the month of May 2001.
3. The Company's Report on Form 6-K/A for the month of May 2001.
4. The Company's Report on Form 6-K/B for the month of May 2001.
5. The Company's Report on Form 6-K/C for the month of May 2001.
6. The Company's Report on Form 6-K for the month of June 2001.
7. The Company's Report on Form 6-K/A for the month of June 2001.
8. The Company's Report on Form 6-K for the month of July 2001.
9. The Company's Report on Form 6-K for the month of August 2001.
Any statement contained in a document incorporated or deemed to be
incorporated herein by reference shall be deemed to be modified or superseded
for purposes of this registration statement to the extent that a statement
contained herein or in any other subsequently filed document which also is or is
deemed to be incorporated herein by reference modifies or supersedes such
statement.
ITEM 4. DESCRIPTION OF SECURITIES.
Not applicable.

ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.

Not applicable.



ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Under the BUSINESS CORPORATIONS ACT (Ontario), the registrant may
indemnify a present or former director or officer or a person who acts or acted
at the registrant's request as a director or officer of another corporation of
which the registrant is or was a shareholder or creditor, and his heirs and
legal representatives, against all costs, charges and expenses, including an
amount paid to settle an action or satisfy a judgment, reasonably incurred by
him in respect of any civil, criminal or administrative action or proceeding to
which he is a party by reason of his position with the registrant, and provided
that the director or officer acted honestly and in good faith with a view to the
best interests of the registrant and, in the case of criminal or administrative
action or proceeding that is enforced by a monetary penalty, had reasonable
grounds for believing that his conduct was lawful. Such indemnification may be
made in connection with a derivative action only with court approval. A director
or officer is entitled to indemnification from the registrant as a matter of
right if he was substantially successful on the merits and fulfilled the
conditions set forth above.

In accordance with subsections 136(2) and (3) of the BUSINESS
CORPORATIONS ACT (Ontario), the by-laws of the registrant indemnify a director
or officer of the registrant, a former director or officer of the registrant, or
a person who acts or acted at the registrant's request as a director or officer
of a corporation of which the registrant is or was a shareholder or creditor,
and his heirs and legal representatives, against all costs, charges and
expenses, including an amount paid to settle an action or satisfy a judgment,
reasonably incurred by him in respect of any civil, criminal or administrative
action or proceeding to which he is made a party by reason of being or having
been a director or officer of the registrant of such corporation, if (i) he
acted honestly and in good faith with a view to the best interests of the
registrant, and (ii) in the case of a criminal or administrative action or
proceeding that is enforced by a monetary penalty, he had reasonable grounds for
believing that his conduct was lawful.

The directors and officers of the registrant are covered by directors'
and officers' insurance policies.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable.



ITEM 8. EXHIBITS.

The following are filed as exhibits to this registration statement:

EXHIBITS DESCRIPTION
4.1 Primetech Electronics Inc. Stock Option Plan
5.1 Opinion of Davies Ward Phillips & Vineberg LLP
23.1 Consent of Davies Ward Phillips & Vineberg LLP
Contained in such firm's opinion as filed as Exhibit 5.1 hereto
23.2 Consent of Auditors
24.1 Power of Attorney (included in signature page)
ITEM 9. UNDERTAKINGS.

The undersigned registrant hereby undertakes:

1. To file, during any period in which offers or sales are being made, a
post-effective amendment to this registration statement. To include any material
information with respect to the plan of distribution not previously disclosed in
the registration statement or any material change to such information in the
registration statement.

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

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

4. The undersigned registrant hereby undertakes that, for purposes of
determining any liability under the Securities Act (and, where applicable, each
filing of an employee benefit plan's annual report pursuant to Section 15(d) of
the Exchange Act), each filing of the registrant's annual report pursuant to
Sections 13(a) or 15(d) of the Exchange Act that is incorporated by reference in
this registration statement shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial BONA FIDE offering thereof.

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



SIGNATURES

Pursuant to the requirements of the Securities Act, the registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Toronto, Province of Ontario, Country of Canada, on
July 31, 2001.

CELESTICA INC.

By: /s/ J. Marvin MaGee
Name: J. Marvin MaGee
Title: President and Chief Operating Officer

Pursuant to the requirements of the Securities Act, this registration
statement has been signed by the following persons in the capacities and on the
dates indicated. Each person whose signature appears below hereby authorizes
Eugene V. Polistuk, J. Marvin MaGee, Anthony P. Puppi and Elizabeth DelBianco,
and each of them, as attorney-in-fact, to sign and file on his behalf,
individually and in each capacity stated below, any pre-effective or
post-effective amendment hereto.

Signature Title

/s/ Eugene V. Polistuk Chairman, Director and Chief Executive Officer

Eugene V. Polistuk

/s/ Anthony P. Puppi Chief Financial Officer, Executive Vice
m oo President, General Manager, Global Services
Anthony P. Puppi and Director
Director

/s/ Mark L. Hilson Director
Mark L. Hilson

/s/ Robert L. Crandall Director
Robert L. Crandall

/s/ Richard S. Love Director

B bt Director
Roger L. Martin
— S Director
Gerald W. Schwartz

/s/s Don Tapscott Director
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2001
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2001
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AUTHORIZED REPRESENTATIVE

Pursuant to the requirements of Section 6(a) of the Securities Act, the
undersigned has signed this Registration Statement, solely in the capacity of
the duly authorized representative of Celestica Inc. in the United States, on
the 31st day of July, 2001.

CELESTICA (U.S.), INC.
(Authorized U.S. Representative)

By: /s/ J. Marvin MaGee
Name: J. Marvin MaGee
Title: Director
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Primetech Electronics Inc.
1998 Stock Option Plan
SECTION 1. PURPOSE OF THE PLAN

1.1. The purpose of this 1998 Stock Option Plan (the "Plan") is to provide
full-time employees, consultants offering ongoing services (the
"consultant(s)"), officers and directors of Primetech Electronics Inc.
("Primetech") or any of its subsidiary bodies corporate (as such term is defined
in the Canada Business Corporations Act, as the same may be modified or
supplemented) (Primetech and its subsidiary bodies corporate, present and
future, being hereinafter referred to collectively as the "Corporations"), with
a proprietary interest through the granting of options to purchase shares of
Primetech, subject to certain conditions as hereinafter set forth, for the
following purposes:

1.1.1. to increase the interest in Primetech's welfare of those key
employees and directors who share primary responsibility for
the management, growth and protection of the business of
Primetech;

1.1.2. to furnish an incentive to such employees and directors to
continue their services for Primetech; and

1.1.3. to provide a means through which Primetech may attract able
persons to enter their employment.

1.2. For the purposes of the Plan, the term "subsidiary" shall have the meaning
attributed to such term in the Canada Business Corporations Act, as the same may
be amended to time to time and any successor legislation thereto.

SECTION 2. ADMINISTRATION OF THE PLAN

2.1. The Plan shall be administered by the Board of Directors of Primetech or,
if the Board of Directors by resolution so decides, by a committee of the Board
of Directors (the Board of Directors or, as the case may be, such committee
being hereinafter referred to as the "Board").

2.2. The Board may, from time to time, as it may deem expedient, adopt, amend
and rescind rules and regulations for carrying out the provisions and purposes
of the Plan. The interpretation, construction and application of the Plan and
any provisions thereof made by the Board shall be final and binding on all
holders of options granted under the Plan and all persons eligible under the
provisions of the Plan to participate therein. No member of the Board shall be
liable for any action taken or for any determination made in good faith in the
administration, interpretation, construction or application of the Plan.



SECTION 3. GRANTING OF OPTIONS

3.1. The Board may, from time to time by resolution, designate full-time
employees, consultants, officers or directors of any of the Corporations to whom
options to purchase common shares of the capital of Primetech (the "Common
Shares") may be granted, the number of shares to be optioned to each of them and
the relevant vesting provisions and option term, provided that:

(i) the aggregate number of Common Shares to be issued under the
Plan shall not exceed the number provided for in Section 4
hereof;

(i) the aggregate number of Common Shares reserved for issuance at

any time to any one optionee shall not exceed 5% of the number
of Common Shares outstanding on a non-diluted basis at such
time, less the total of all shares reserved for issuance to
such optionee pursuant to any other share compensation
arrangement of Primetech;

(iii) the aggregate number of Common Shares which may be issued to
any one insider of Primetech and such insider's associates
under the Plan or any other share compensation arrangement of
Primetech, within any one-year period, is limited to five
percent (5%) of the outstanding issue;

(iv) the aggregate number of Common Shares reserved for issuance at
any time to insiders of Primetech under the Plan or any other
share compensation arrangement of Primetech is limited to 10%
of the outstanding issue; and

(v) the aggregate number of Common Shares which may be issued to
insiders under the Plan or any other share compensation
arrangement of Primetech, within any one-year period, is
limited to 10% of the outstanding issue.

For purposes of this paragraph 3.1: (i) the terms "insider" and "associate"
shall have the respective meanings ascribed thereto in Policy 1-1 of the
Montreal Exchange, governing the use of share compensation arrangements, and the
counterpart policy of The Toronto Stock Exchange set forth at Sections 626 and
following of the Toronto Stock Exchange Company Manual; (ii) the "outstanding
issue" means the aggregate number of Common Shares outstanding on a non-diluted
basis immediately prior to the share issuance in question, excluding any Common
Shares issued pursuant to the Plan and any Common Shares issuable pursuant to
any other share compensation arrangements of Primetech over the preceding
one-year period; and (iii) a "share compensation arrangement" means a stock
option, stock option plan, stock purchase plan or any other compensation or
incentive mechanism involving the issuance or potential issuance of shares to
one or more employees or directors, including a share purchase from treasury
which is financially assisted by Primetech by way of a loan, guarantee or
otherwise.

3.2. Options may only be granted by Primetech pursuant to resolutions of the
Board. No option shall be granted to any person who is not a full-time employee,

consultant, officer or director of one of the Corporations.
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3.3. Any option granted under the Plan shall be subject to the requirement that,
if at any time counsel to Primetech shall determine that the listing,
registration or qualification of the Common Shares subject to such option upon
any securities exchange or under any law or regulation of any Jjurisdiction, or
the consent or approval of any securities exchange or any governmental or
regulatory body, is necessary as a condition of, or in connection with, the
grant or exercise of such option or the issuance or purchase of Common Shares
hereunder, such option may not be accepted or exercised in whole or in part
unless such listing, registration, qualification, consent or approval shall have
been effected or obtained on conditions acceptable to the Board. Nothing herein
shall be deemed to require Primetech to apply for or to obtain such listing,
registration, qualification, consent or approval.

SECTION 4. SHARES SUBJECT TO THE PLAN

4.1. The maximum number of Common Shares which may be issued under the Plan is
1,300,000, subject to adjustment pursuant to the provisions of Section 7. In
accordance with the foregoing, a total of 1,300,000 Common Shares (subject to
adjustment pursuant to the provisions of Section 7 hereof) shall be and they are
hereby set aside and reserved for allotment for the purpose of this Plan.

4.2. Common Shares in respect of which options are not exercised, due to the
expiration, termination or lapse of such options, shall be available for options
to be granted thereafter pursuant to the provisions of this Plan.

SECTION 5. OPTION PRICE

5.1. The option price per share for Common Shares which are the subject of any
option shall be equal to the average of:

5.1.1. the reported closing price for the Common Shares on the Montreal
Exchange on the last business day before the day on which the
option is granted; and

5.1.2. the reported closing price for said shares on The Toronto Stock
Exchange on the last Dbusiness day before the day on which the
option is granted;

provided, however, that if no sale is reported on either the Montreal Exchange
or The Toronto Stock Exchange on that day, the reported closing price on such
Exchange shall be deemed to be the weighted average trading price for such
shares for the five (5) days preceding the date of grant during which the shares
were traded on such Exchange.



SECTION 6. CONDITIONS GOVERNING OPTIONS
6.1. Each option shall be subject to the following conditions:
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.1,
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.1,

Employment

The granting of an option to a director, an officer, a
full-time employee or a consultant shall not impose upon any
of the Corporations any obligation to retain the optionee as a
director, as an officer or as a full-time employee in its
employ or to continue to use the services of such consultant.

Option Term

The period (not to exceed ten (10) years) during which an
option is exercisable shall be determined by the Board, in its
sole discretion, at the time of granting the particular option.

Exercise of Options

Prior to its expiration or earlier termination in accordance
with the Plan, each option shall be exercisable as to all or
such part or parts of the optioned shares and at such time or
times as the Board, at the time of granting the particular
option, may determine in its sole discretion.

Non-assignability of Option Rights

Each option granted hereunder is personal to the optionee and
shall not be assignable or transferable by the optionee,
whether voluntarily or by operation of law, except by will or
by the laws of succession of the domicile of the deceased
optionee. No option granted hereunder shall be pledged,
hypothecated, charged, transferred, assigned or otherwise
encumbered or disposed of on pain of nullity.

Effect of Termination of Employment or Death

6.1.5.1. Under an optionee's employment or a consultant's
consultation agreement with the Corporations being
terminated for cause or upon an optionee being
removed from office as a director or becoming
disqualified from being a director by law, any option
or the unexercised portion thereof granted to him
shall terminate forthwith.

6.1.5.2. Upon an optionee's employment with the Corporations
being terminated (except in the case of transfer from
one of the Corporations to another of such Corporations)
otherwise than by reason of death or termination for
cause, or upon an optionee ceasing to be a director
other than by reason of
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death, removal or disqualification by law, any option
or unexercised part thereof granted to such optionee
may be exercised by him for that number of shares
only which he was entitled to acquire under the
option pursuant to paragraph 6.1.3 at the time of
such termination or cessation. Such option shall only
be exercisable within ninety (90) days after such
termination or cessation or prior to the expiration
of the term of the option, whichever occurs earlier.

6.1.5.3. If an optionee dies while employed by the Corporations
or while serving as a director of the Corporations,
any option or unexercised part thereof granted to such
optionee may be exercised by the person to whom the
option is transferred by will or the laws of descent
and distribution for that number of shares only which
he was entitled to acquire under the option pursuant to
paragraph 6.1.3 at the time of his death. Such option
shall only be exercisable within one hundred and
eighty (180) days after the optionee's death or prior
to the expiration of the term of the option,
whichever occurs earlier.

6.1.6. Rights as a Shareholder

The optionee (or his personal representatives or legatees)
shall have no rights whatsoever as a shareholder in respect of
any shares covered by his option until the date of issuance of
a share certificate to him (or his personal representatives or
legatees) for such shares. Without in any way limiting the
generality of the foregoing, no adjustment shall be made for
dividends or other rights for which the record date is prior
to the date such share certificate is issued.

6.1.7. Method of Exercise

Subject to the provisions of the Plan, an option granted under
the Plan shall be exercisable (from time to time as provided
in paragraph 6.1.3 hereinabove) by the optionee (or his
personal representatives or legatees) giving notice in writing
to Primetech at its registered office, addressed to its
President, which notice shall specify the number of Common
Shares in respect of which the option is being exercised and
shall be accompanied by full payment, by cash or certified
cheque, of the purchase price for the number of shares
specified therein. Upon such exercise of the option, Primetech
shall forthwith cause the transfer agent and registrar of
Primetech to deliver to the optionee (or his personal
representatives or legatees) a certificate in the name of the
optionee (or his personal representatives or legatees)
representing 1in the aggregate such number of shares as the
optionee (or his personal representatives or legatees) shall
have then paid for and as are specified in such written notice
of exercise of option. If required by the Board by
notification to the optionee at the time of granting of the
option, it shall be a condition of such exercise that the
optionee shall represent that he is purchasing the Common
Shares in respect of which the option is being exercised for
investment only and not with a view to resale or distribution.

6.2. Options shall be evidenced by a share option agreement or certificate in
such form not inconsistent with the Plan as the Board may from time to time

determine, provided that the substance of Section 6.1 be included therein.
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SECTION 7. ADJUSTMENT TO SHARES SUBJECT TO THE OPTION

7.1. In the event of any subdivision of the Common Shares into a greater number
of Common Shares at any time after the grant of an option to any optionee and
prior to the expiration of the term of such option, Primetech shall deliver to
such optionee at the time of any subsequent exercise of his option in accordance
with the terms hereof in lieu of the number of Common Shares to which he was
theretofore entitled upon such exercise, but for the same aggregate
consideration payable therefor, such number of Common Shares as such optionee
would have held as a result of such subdivision if on the record date thereof
the optionee had been the registered holder of the number of Common Shares to
which he was theretofore entitled upon such exercise.

7.2. In the event of any consolidation of the Common Shares into a lesser number
of Common Shares at any time after the grant of an option to any optionee and
prior to the expiration of the term of such option, Primetech shall deliver to
such optionee at the time of any subsequent exercise of his option in accordance
with the terms hereof in lieu of the number of Common Shares to which he was
theretofore entitled upon such exercise, but for the same aggregate
consideration payable therefor, such number of Common Shares as such optionee
would have held as a result of such consolidation if on the record date thereof
the optionee had been the registered holder of the number of Common Shares to
which he was theretofore entitled upon such exercise.

7.3. If at any time after the grant of an option to any optionee and prior to
the expiration of the term of such option, the Common Shares shall be
reclassified, reorganized or otherwise changed, otherwise than as specified in
paragraphs 7.1 and 7.2 or, subject to the provisions of paragraph 8.2.1 hereof,
Primetech shall consolidate, merge or amalgamate with or into another
corporation (the corporation resulting or continuing from such consolidation,
merger or amalgamation being herein called the "Successor Corporation"), the
optionee shall be entitled to receive upon the subsequent exercise of his option
in accordance with the terms hereof and shall accept in lieu of the number of
Common Shares then subscribed for but for the same aggregate consideration
payable therefor, the aggregate number of shares in the appropriate class and/or
other securities of Primetech or the Successor Corporation (as the case may be)
and/or other consideration from Primetech or the Successor Corporation (as the
case may be) that the optionee would have been entitled to receive as a result
of such reclassification, reorganization or other change of shares or, subject
to the provisions of paragraph 8.2.1 hereof, as a result of such consolidation,
merger or amalgamation, if on the record date of such reclassification,
reorganization or other change of shares or the effective date of such
consolidation, merger or amalgamation, as the case may be, he had been the
registered holder of the number of Common Shares to which he was immediately
theretofore entitled upon such exercise.

SECTION 8. AMENDMENT OR DISCONTINUANCE OF THE PLAN

8.1. The Board may, subject to regulatory approval, amend or discontinue the
Plan at any time, provided, however, that no such amendment may materially and
adversely affect any option rights previously granted to an optionee under the
Plan without the consent of the optionee, except to the extent required by law
or by the regulations, rules, by-laws or policies of any regulatory authority or
stock exchange.



8.2. Notwithstanding anything contained to the contrary in the Plan or in any
resolution of the Board in implementation thereof:

8.2.1. 1in the event Primetech proposes to amalgamate, merge or
consolidate with or into any other corporation (other than with a
wholly-owned subsidiary of Primetech) or to liquidate, dissolve or
wind-up, or in the event an offer to purchase the Common Shares of
Primetech or any part thereof shall be made to all holders of
Common Shares of Primetech, Primetech shall have the right, upon
written notice thereof to each optionee holding options under the
Plan, to permit the exercise of all such options within the
thirty (30) day period next following the date of such notice and
to determine that upon the expiration of such thirty (30) day
period, all rights of optionees to such options or to exercise
same (to the extent not theretofore exercised) shall ipso facto
terminate and cease to have further force or effect whatsoever;

8.2.2. the Board may, by resolution, advance the date on which any
option may be exercised or, subject to applicable regulatory
provisions, extend the expiration date of any option, in the
manner to be set forth in such resolution provided that the
period during which an option is exercisable does not exceed
ten (10) years from the date the option is granted. The Board
shall not, in the event of any such advancement or extension,
be under any obligation to advance or extend the date on or by
which any option may be exercised by any other optionee; and

8.2.3. the Board may, by resolution, but subject to applicable
regulatory provisions, decide that any of the provisions
hereof concerning the effect of termination of the optionee's
employment or consulting agreement or cessation of the optionee's
directorship, shall not apply for any reason acceptable to
the Board.

SECTION 9. GOVERNING LAWS

9.1. This Plan and all matters to which reference is made herein shall be
governed by and interpreted in accordance with the laws of the Province of
Quebec and the laws of Canada applicable herein.

SECTION 10. INCENTIVE STOCK OPTIONS UNDER U.S. INTERNAL REVENUE CODE

10.1. Subject to Section 10.3.3 of this Plan, any option granted under this Plan
to an optionee who is a citizen or resident of the United States (including its
territories, possessions and all areas subject to its jurisdiction) and who, at
the time of grant, is an officer, employee, or director of the Corporations
(provided, for purposes of this section 10 only, an optionee who is a director
is then also an officer or key employee of the Corporations) (a "U.S. Optionee")
shall be an "incentive stock option" within the meaning of Section 422 of the
Internal Revenue Code of 1986, as amended, of the United States (the "Code").
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10.2. No provision of this Plan, as it may be applied to a U.S. Optionee, shall
be construed so as to be inconsistent with any provision of Section 422 of the
Code.

10.3. Notwithstanding anything in this Plan contained to the contrary, the
following provisions shall apply to each U.S. Optionee:

10.3.1. any director of Primetech who is a U.S. Optionee shall be
ineligible to vote uponthe granting of such option;

10.3.2. any option granted under this Plan to a U.S. Optionee shall be an
incentive stock option within the meaning of Section 422 of the
Code provided that the aggregate fair market value (determined as
of the time the option is granted) of the Common Shares with
respect to which options are exercisable for the first time by
such U.S. Optionee during any calendar year under this Plan and
all other incentive stock option plans, within the meaning of
Section 422 of the Code, of any of the Corporations does not
exceed One Hundred Thousand Dollars in U.S. funds (US $100,000);

10.3.3. to the extent that the aggregate fair market value (determined as
of the time the option is granted) of the Common Shares with
respect to which incentive stock options (determined without
reference to this subsection) are exercisable for the first
time by such U.S. Optionee during any calendar year under this
Plan and all other incentive stock option plans, within the
meaning of Section 422 of the Code, of any of the Corporations
exceeds One Hundred Thousand Dollars in U.S. funds (US $100,000),
such options will be treated as nonqualified stock options (i.e.,
options which fail to qualify as incentive stock options within
the meaning of Section 422 of the Code) in accordance with
Section 422 (d) of the Code;

10.3.4. the purchase price for Common Shares under each option granted
to a U.S. Optionee pursuant to this Plan shall be not less than
the "market price" (within the meaning of Section 5.1 of the Plan)
of such Common Shares at the time the option is granted;

10.3.5. if any U.S. Optionee to whom an option is to be granted under this
Plan is at the time of the grant of such option the owner of shares
possessing more than ten percent (10%) of the total combined
voting power of all classes of shares of Primetech, then the
following special provisions shall be applicable to the option
granted to such individual:

10.3.5.1. the purchase price per Common Share of Primetech
subject to such option shall not be less than
one hundred ten percent (110%) of the "market price"
(within the meaning of Section 5.1 of the Plan) of one
Common Share of Primetech at the time of grant, and
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10.3.5.2. for the purpose of this Section 10 only, the exercise
period shall not exceed five (5) years from the date
of grant;

10.3.6. no option may be granted hereunder to a U.S. Optionee following
the expiry of ten (10) years after the date on which this Plan is
adopted by the Board or the date this Plan is approved by the
shareholder of Primetech, whichever is earlier; and

10.3.7. no option granted to a U.S. Optionee under this Plan shall become
exercisable wunless and until this Plan shall have been approved
by the shareholders of Primetech.

SECTION 11. EFFECTIVE DATE OF PLAN

11.1. The Plan was adopted by the Board on the 29th day of June, 1998. Should
any changes to the Plan be required by any securities commission or other
governmental body of any province of Canada to which the Plan has been submitted
or by any stock exchange on which the Common Shares may from time to time be
listed, such changes shall be made to the Plan as are necessary to conform with
such requests and, if such changes are approved by the Board, the Plan, as
amended, shall remain in full force and effect in its amended form as of and
from June 29, 1998.

By order of the Board of Directors
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Celestica Inc.

12 Concorde Place
Toronto, Ontario
M3C 3R8

CELESTICA INC.
REGISTRATION STATEMENT ON FORM S-8

We have acted as Canadian counsel to Celestica Inc. (the "Corporation") in
connection with its Registration Statement on Form S-8 (the "Registration
Statement") filed pursuant to the SECURITIES ACT OF 1933, as amended (the "act")
relating to the proposed offering by the Corporation of up to an aggregate of
268,299 subordinate voting shares of the Corporation (the "Subject Shares"
pursuant to the exercise of options (the "Options") granted under the Primetech
Electronics Inc. 1998 Stock Option Plan (the "Plan").

We have examined such corporate records of the Corporation, such
certificates of officers of the Corporation, public officials and others and
originals, copies or facsimiles of such other agreements, instruments,
certificates and documents as we have deemed necessary or advisable as a basis
for the opinion expressed below. We have also relied, as to certain matters of
fact, on a certificate of an officer of the Corporation of even date herewith, a
copy of which is attached hereto. We have assumed the genuineness of all
signatures, the legal capacity of all individuals, the authenticity of all
documents submitted to us as originals and the conformity to authentic originals
of all documents submitted to us as certified or photostatic copies or as
facsimiles.

For the purposes of the opinion expressed below, we have, without
independent investigation or verification, assumed that the Options have been
duly granted by the board of directors of Primetech Electronics Inc. in
accordance with the terms and conditions of the Plan and in compliance with
all applicable laws.



Our opinions expressed herein are limited to the laws of the province of
Ontario and the federal laws of Canada applicable in that province.

Based and relying upon and subject to the foregoing, we are of the opinion
that the 268,299 Subject Shares which may be issued from time to time upon the
exercise of the Options pursuant to the terms of the Plan will, upon the due
exercise of the Options pursuant to the terms of the Plan and upon receipt by
the Corporation of the exercise price for such Subject Shares, be duly issued
and outstanding as fully paid and non-assessable shares in the capital of the
Corporation.

We hereby consent to the filing of this opinion as an exhibit to the
Registration Statement (as it may be amended from time to time), without thereby
admitting that we are "experts" under the Securities Act or the rules and
regulations of the Commission thereunder for purposes of any part of the
Registration Statement (as it may be amended from time to time), including this
exhibit.

The opinion expressed herein is provided solely for your benefit in
connection with the filing of the Registration Statement with the United States
Securities and Exchange Commission and may not be used or relied upon by any

other person or for any other purpose.

Yours very truly,

/s/ Davies Ward Phillips & Vineberg LLP



Exhibit 23.2

CONSENT OF AUDITORS

The Board of Directors
Celestica Inc.

We consent to the incorporation by reference in the registration statement
of Celestica Inc. on Form S-8 of our report dated January 22, 2001 relating to
the consolidated financial statements of Celestica Inc. as at December 31, 1999
and 2000 and for each of the years in the three year period ended December 31,
2000, which report is included in Celestica Inc.'s Annual Report on Form 20-F
for the fiscal year ended December 31, 2000.

/s/ KPMG LLP
Toronto, Canada Chartered Accountants
August 3, 2001



