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EXCHANGE ACT OF 1934
FOR THE FISCAL YEAR ENDED DECEMBER 31, 2007
0-23494

(Commission File no.)
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Common Stock, $.01 Par value The NASDAQ Stock Market LLC (NASDAQ Global
Select Market)

Preferred Share Purchase Rights
Securities registered pursuant to Section 12(g) of the Act: NONE

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.
Yesp Noo
Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the
Act. Yeso Nop
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. Yesp Noo
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 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 a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See definitions of large accelerated filer, accelerated filer and smaller reporting
company in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer p Non-accelerated filer o Smaller Reporting Company o
(Do not check if a smaller reporting company)
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act:
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act). Yeso  Nop
The aggregate market value of the registrant s Common Stock held by non-affiliates as of June 29, 2007, which was
the last business day of the registrant s most recently completed second fiscal quarter was $679,142,386.
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Portions of the registrant s proxy statement in connection with its annual meeting of shareholders to be held in 2008,
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PART I
Item 1. Business.
General
Brightpoint, Inc. is a global leader in the distribution of wireless devices and accessories and provision of customized
logistic services to the wireless industry. We have operations centers and/or sales offices in various countries
including Australia, Austria, Belgium, Colombia, Denmark, Finland, France, Germany, India, Italy, the Netherlands,
New Zealand, Norway, the Philippines, Poland, Portugal, Russia, Singapore, Slovakia, Spain, Sweden, Switzerland,
the United Arab Emirates and the United States. We provide customized integrated logistic services including
procurement, inventory management, software loading, kitting and customized packaging, fulfillment, credit services
and receivables management, call center and activation services, website hosting, e-fulfillment solutions and other
services within the global wireless industry. Our customers include mobile network operators, mobile virtual network
operators (MVNOs), resellers, retailers and wireless equipment manufacturers. We distribute wireless communication
devices and we provide value-added distribution and logistic services for wireless products manufactured by
companies such as High Tech Computer Corp., Kyocera, LG Electronics, Motorola, Nokia, Samsung, Siemens, Sony
Ericsson and UTStarcom.
We were incorporated under the laws of the State of Indiana in August 1989 under the name Wholesale Cellular USA,
Inc. and reincorporated under the laws of the State of Delaware in March 1994. In September 1995, we changed our
name to Brightpoint, Inc. In June 2004, we reincorporated under the laws of the State of Indiana under the name of
Brightpoint, Inc.
Our website is www.brightpoint.com. We make available, free of charge, at this website our Code of Business
Conduct, annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and
amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of
1934 ( Exchange Act ), as soon as reasonably practicable after we electronically file such material with, or furnish it to,
the United States Securities and Exchange Commission (SEC). The information on the website listed above is not and
should not be considered part of this annual report on Form 10-K and is not incorporated by reference in this
document.
In addition, we will provide, at no cost, paper or electronic copies of our reports and other filings made with the SEC.
Requests for such filings should be directed to Investor Relations, Brightpoint, Inc., 2601 Metropolis Parkway,
Suite 210, Plainfield, Indiana 46168, telephone number: (877) 447-2355.
Unless the context otherwise requires, the terms Brightpoint, Company, we, our and us means Brightpoint, Inc.
consolidated subsidiaries.
Financial Overview and Recent Developments
Dangaard Telecom Acquisition. On July 31, 2007, we completed the acquisition of all of the issued and
outstanding capital stock of Dangaard Telecom A/S, a Danish company (Dangaard Telecom) from Dangaard
Holding A/S, a Danish company for a purchase price of (i) $100,000 in cash and (ii) 30,000,000 shares of the
Company s unregistered Common Stock, $0.01 par value (including 3,000,000 shares held in escrow). In
addition, we assumed approximately $348.7 million of Dangaard Telecom s indebtedness. The acquisition of
Dangaard Telecom expands our existing European operations. Dangaard Telecom was the leading distributor
of wireless devices and accessories in Europe. Results of operations for Dangaard Telecom are included in our
consolidated results of operations beginning on August 1, 2007.

Significant Industry Developments. In November, AT&T Inc. acquired Dobson Communications Corporation
(Dobson). Dobson is a significant product distribution and logistic services customer of our North America
operations. On July 30, 2007, Verizon Wireless announced that it will acquire Rural Cellular Corporation
(RCC). RCC is a distribution customer of our North America operations. The Verizon/RCC acquisition is
expected to be completed in the first half of 2008. On September 17, 2007, T-Mobile USA, Inc. announced that
it will acquire SunCom Wireless Holdings, Inc. (SunCom). SunCom is a significant product distribution and
logistic services customer of our North America operations. This acquisition is expected to close in the first
quarter of 2008. These customers were also customers of the operations acquired from CellStar. The
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acquisition of Dobson by AT&T and the potential acquisitions of RCC by Verizon and of SunCom by
T-Mobile may negatively impact our operating results. Our North America operations are undertaking
significant cost cutting efforts which included consolidating the CellStar operations previously performed in
the Coppell, Texas facility into our other North America operations.
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Savings associated with this facility consolidation and other cost cutting efforts are intended to help mitigate
some of the negative impact from AT&T s acquisition of Dobson, Verizon s pending acquisition of RCC and
T-Mobile s pending acquisition of SunCom. However, there can be no assurance that we will be successful in
achieving sufficient cost savings to mitigate any negative impacts.

CellStar Corporation Acquisition. On March 30, 2007, we completed the acquisition of certain assets and the
assumption of certain liabilities related to the U.S. operations and the Miami-based Latin America business of
CellStar Corporation for $67.5 million (including direct acquisition costs). Results of operations related to this
acquisition are included in our Consolidated Statement of Operations beginning April 1, 2007.

New Global Credit Facility. On February 16, 2007, we entered into a credit agreement (the Credit Agreement),
by and among us, Banc of America Securities LLC, as sole lead arranger and book manager, General Electric
Capital Corporation, as syndication agent, ABN AMRO Bank N.V., as documentation agent, Wells Fargo
Bank, N.A., as documentation agent, Bank of America, N.A., as administration agent and the other lenders
party thereto. The Credit Agreement established a five year senior secured revolving credit facility with a line
of credit in the initial amount of $165.0 million. The Credit Agreement contained an uncommitted accordion
facility pursuant to which we were able to increase the total commitment under the revolving credit facility to
$240.0 million. On March 30, 2007, we entered into a Commitment Increase Agreement with the Guarantors,
the Administrative Agent and the Lenders to increase the total commitment under the revolving credit facility
to $240.0 million. The Credit Agreement replaced our $70.0 million North American asset based credit facility
under the Amended and Restated Credit Agreement dated as of March 18, 2004, as amended, and the

$50.0 million Australian Dollar (approximately $39.0 million U.S. Dollars) asset based credit facility in
Australia under the credit agreement dated December 24, 2002, as amended.

Amendment to Credit Facility. On July 31, 2007, we entered into the First Amendment to the Credit
Agreement, which, among other things, resulted in: (i) an increase in the amount available for borrowing under
the secured revolving credit facility from $240.0 million to $300.0 million, (ii) the extension to the domestic
borrowers of a term loan in an original principal amount of $125.0 million, (iii) the extension to the foreign
borrowers, including one of the Dangaard companies, of a term loan in an original principal amount equivalent
to $125.0 million (denominated in Euros), (iv) the addition to the Credit Agreement of two Dangaard
companies as foreign borrowers and five other Dangaard companies as foreign guarantors, and (v) increased
commitments, in certain cases, from existing members of the bank group, and new commitments from other
lenders who became new members of the bank group upon the closing of the First Amendment.

Global Wireless Industry

The global wireless industry s primary purpose is to provide mobile voice and data connectivity to subscribers. To

enable this capability for the subscriber, the global wireless industry is generally organized as follows:
Mobile network operators: build and operate wireless networks and provide voice and data access services to
subscribers. MVNOs resell voice and data access services, or airtime, from other mobile operators and do not
directly build and operate their own wireless networks.

Infrastructure designers, manufacturers, builders, and operators: companies who operate in this segment
provide mobile operators with technology, equipment, and cell sites to host and operate the networks.

Component designers and manufacturers: design technology and components that are embedded within a
wireless device. Components include semiconductor chip sets, displays, antennae and others.

Content providers: develop mobile content for use with wireless devices and provide consumers with content
such as ring tones, messaging, music, streaming video and television, games and other applications.
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Wireless device manufacturers: design, manufacture, and market wireless devices, such as cellular phones,
wireless personal digital assistants, smart-phones and pagers, which connect subscribers to a wireless network.

Distributors, retailers and resellers: distributors provide logistic and distribution services to physically move
wireless devices and related products from manufacturers or mobile operators closer to, or directly into, the
hands of mobile subscribers; retailers, value-added resellers and system integrators provide subscribers and
potential subscribers with an access point, either physical or on-line, to purchase a subscription and/or a

wireless device.
3
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Wireless voice and data services are available to consumers and businesses over regional, national and multi-national
networks through mobile operators who utilize digital and analog technological standards, such as:

Generation Technology Standards

1G Analog AMPS

2G Digital TDMA, CDMA, GSM, iDEN

2.5G Digital GPRS, EDGE, CDMA 1xRTT

3G Digital W-CDMA/UMTS, CDMA 1xEV-DO,
HSDPA

Developments within the global wireless industry have allowed wireless subscribers to talk, send text messages, send
and receive email, capture and transmit digital images and video recordings (multimedia messages), play games,
browse the Internet and watch television using their wireless devices. Wireless devices and services are also being
used for monitoring services, point-of-sale transaction processing, machine-to-machine communications, local area
networks, location monitoring, sales force automation and customer relationship management.

From 2006 to 2007, the estimated number of worldwide wireless subscribers increased by approximately 500 million
to over 3.1 billion. At the end of 2007, wireless penetration was estimated to be approximately 50% of the world s
population. During 2007, shipments of wireless devices in the global wireless industry increased by approximately
18% to an estimated 1.2 billion wireless devices. Worldwide wireless device shipments are currently forecasted to be
approximately 1.3 to 1.4 billion devices in 2008. The percentage of replacement wireless device shipments has grown
and replacement remains the single biggest factor driving global wireless device sell-in demand. Additionally, the use
of wireless data products, including interactive pagers, personal digital assistants and other mobile computing devices,
has seen recent growth and wider consumer acceptance. The convergence of telecommunications, computing and
media is further accelerating the replacement cycle and driving demand. The industry data contained in this paragraph
and elsewhere in this subsection is based on Company and industry analyst estimates.

We believe the following major trends are taking place within the global wireless industry, although there are no
assurances that we will benefit from these trends (refer to Item 1A, Risk Factors ):

Replacement Devices. As overall subscriber penetration increases in many markets, growth in wireless device volume
is more dependent on the replacement of wireless devices by existing subscribers. During 2007, approximately

750 million wireless devices sold were replacement devices. In 2008, it is estimated that replacement device
shipments could represent as much as 70% of total wireless device shipments. We believe that the key drivers for the
growth in volume of replacement devices shipped will be the migration to next generation systems and devices (2.5G
and 3G) with streaming video and television, and increasing penetration of converged devices. Mobile data (mobile
music, mobile TV, mobile banking, mobile advertising, and mobile social networking) and the availability of
compelling content and enhanced device capabilities will continue to drive the replacement cycle. We expect
converged devices to be 15%-20% of the total wireless devices shipped in 2008. While the new features, enhanced
functionalities, converged and 3G devices and migration to next generation systems are anticipated to increase both
replacement device shipments and total wireless device shipments, general economic conditions, consumer
acceptance, component shortages, manufacturing difficulties, supply constraints and other factors could negatively
impact anticipated wireless device shipments.

Increasing Subscribers. We expect the number of subscribers worldwide to continue to increase. Greater economic
growth, increased wireless service availability or lower cost of wireless service compared to conventional fixed line
systems and reductions in the cost of wireless devices may result in an increase in subscribers. In particular, markets
or regions such as Africa, India, Latin America, China and Eastern Europe are expected to increase their number of
subscribers significantly. Increasing deregulation, the availability of additional spectrum, increased competition and
the emergence of new wireless technologies and related applications may further increase the number of subscribers in
markets that have historically had high penetration rates. More mobile operators may offer services including
seamless roaming, increased coverage, improved signal quality and greater data handling capabilities through
increased bandwidth, thereby attracting more subscribers to mobile operators which offer such services.

Next Generation Systems. In order to provide a compelling service offering for their current and prospective
subscribers, mobile operators continue to expand and enhance their systems by migrating to next generation systems
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such as 2.5G and 3G. These next generation systems allow subscribers to send and receive email, capture and transmit
digital images and video
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recordings (multimedia messages), play games, browse the Internet, watch television and take advantage of services
such as monitoring services, point-of-sale transaction processing, machine-to-machine communications, location
monitoring, sales force automation and customer relationship management. In order to realize the full advantage of
these services and capabilities, many current subscribers will need to replace their wireless devices. As a result, the
continued rollout of next generation systems is expected to be a key driver for replacement sales of wireless devices.
However, the ability and timing of mobile operators to rollout these new services and manufacturers to provide
devices which utilize these technologies may have a significant impact on consumer adoption and the rate of sale of
replacement devices.

New or Expanding Industry Participants. With the opportunities presented by enhanced voice and data capabilities
and an expanding market for wireless devices, many companies are entering or expanding their presence in the global
wireless industry. For example, many companies have announced their intentions to create MVNOs in order to
leverage their content and brands in the wireless space. In addition, companies such as Microsoft (wireless device
operating systems provider) and High Tech Computer Corp. (wireless device manufacturer) are bringing feature-rich
operating systems or wireless devices to market in order to provide subscribers with capabilities that emulate their
desktop computer. Furthermore, in January 2007, Apple introduced its iPhone, which is a combination of a mobile
phone, a widescreen iPod and a wireless internet communication device. While we do not participate in the direct
distribution of the iPhone, High Tech Computer Corp., Microsoft, and Apple and their products may heighten
competition with other existing manufacturers and provide consumers with more feature-rich products, broader
selection and new market channels, which may result in increased wireless device shipments.

Pricing Factors and Average Selling Prices. Industry estimates are that in 2007 the global wireless industry s average
selling price for wireless devices remained flat or declined slightly from 2006. A number of factors impacted the
actual average selling prices including, but not limited to, geographic mix, shortening of the product life cycle,
decreasing manufacturing costs due to higher volumes, manufacturing efficiencies, reductions in material costs,
consumer demand, manufacturers promotional activities, operators promotional activity and trends in pricing for
service plans, product availability, fluctuations in currency exchange rates, product mix and device functionality. We
anticipate that the global wireless industry s average selling prices for wireless devices will continue to decline despite
the fact that manufacturers have been adding enhanced features; however, no assurance can be given regarding the
rate of such decline. The decline in average selling prices could offset any growth in revenue from overall growth in
wireless device shipments and have an adverse impact on both the industry s and our distribution revenues. However,
changes in average selling prices of wireless devices have little to no impact on our revenue from logistic services,
which are fee-based services.

Our Business

Our primary business is moving wireless devices closer to, or directly into, the hands of mobile subscribers. With
approximately 83 million wireless devices handled in 2007, we are the largest dedicated distributor of wireless devices
and provider of customized logistic services to mobile operators, MVNOs, resellers, retailers and wireless equipment
manufacturers. Our business includes product distribution, logistic services, activation services and the sale of prepaid
airtime. The majority of our business is conducted through product distribution and logistic services. While our
activation services and prepaid airtime businesses are important to us, they are less significant than our other
businesses in terms of revenue and units handled.

Product Distribution. In our product distribution activities, we purchase a wide variety of wireless voice and data
products from leading manufacturers. We take ownership of the products and receive them in our facilities or have
them drop-shipped directly to our customers. We actively market and sell these products to our worldwide customer
base of approximately 25,000 customers. Product distribution revenue includes the value of the product sold and
generates higher revenue per unit, as compared to our logistic services revenue, which does not include the value of
the product. We frequently review and evaluate wireless voice and data products in determining the mix of products
purchased for distribution and attempt to acquire distribution rights for those products that we believe have the
potential for enhanced financial return and significant market penetration. In 2007, 2006 and 2005 approximately
92%, 86%, and 86% of our total revenue was derived from product distribution. In 2007, 2006 and 2005,
approximately 31%, 24% and 28%, of our total wireless devices handled were sold through product distribution. In
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2007, 2006 and 2005, our gross margin on product distribution revenue was 4.2%, 3.9% and 3.9%. Cost of revenue
for product distribution includes the costs of the products sold and other direct costs such as freight, labor and rent
expense.

The wireless devices we distribute include a variety of devices designed to work on various operating platforms and
feature brand names such as High Tech Computer Corp., Kyocera, LG Electronics, Motorola, Nokia, Samsung,

Siemens, Sony
5
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Ericsson and UTStarcom. In 2007, 2006 and 2005, our sales of wireless devices through product distribution totaled
25.7 million, 12.8 million and 11.8 million devices. As the industry s average selling prices have continued to decline,
our average selling prices have also decreased due to the mix of wireless devices we sell and the markets in which we
operate. In 2007, 2006 and 2005, our average selling price for wireless devices was approximately $143, $153, and
$147 per unit. Our average selling price increased to approximately $156 in the fourth quarter of 2007 primarily due
to the addition of the operations of Dangaard Telecom. However, because average selling price is dependent on the
mix of wireless devices we sell and the markets in which we operate, there can be no assurance that average selling
prices will remain consistent with the fourth quarter of 2007.

We also distribute accessories used in connection with wireless devices, such as batteries, chargers, memory cards,
car-kits, cases and hands-free products. We purchase and resell original equipment manufacturer (OEM) and
aftermarket accessories, either prepackaged or in bulk. Our accessory packaging services provide mobile operators
and retail chains with custom packaged and/or branded accessories based on the specific requirements of those
customers.

Logistic Services. Our logistic services include procurement, inventory management, software loading, kitting and
customized packaging, fulfillment, credit services and receivables management, call center and activation services,
website hosting, e-fulfillment solutions and other services. Generally, logistic services are fee-based services. In many
of our markets, we have contracts with mobile operators and wireless equipment manufacturers to which we provide
our logistic services. These customers include, but are not limited to, operating companies or subsidiaries of ALLTEL
(United States), COMCEL (Colombia), Cricket Communications (United States), Debitel (Denmark, France, and
Germany), Euroset (Finland), MetroPCS (United States), Motorola (United States), P4 (Poland), Sprint Nextel (United
States), T-Mobile (United States), T-Mobile Slovensko (Slovakia), TracFone (United States), Virgin Mobile (United
States) and Vodafone (Australia and New Zealand).

During 2007, 2006 and 2005, logistic services accounted for approximately 8%, 14% and 14% of our total revenue
and accounted for approximately 69%, 76% and 72% of the total wireless devices we handled. In 2007, 2006 and
2005, our logistic services gross margin was 28.9%, 21.1% and 20.6%. Cost of revenue for logistic services is
primarily composed of costs such as freight, labor and rent expense. Since we generally do not take ownership of the
inventory in our logistic services arrangements and the accounts receivable are lower due to the fee-based nature of
these services, the invested capital requirements and the risks assumed in providing logistic services generally are
significantly lower than our distribution business.

Activation Services. In our activation services business, we provide a cost-effective channel for mobile operators and
MVNOs to add new subscribers. We do this by establishing and managing a network of independent authorized
retailers (referred to as the Accesspoint Dealer Network). We provide our Accesspoint Dealer Network with access to
products and support them through commissions management, sales and marketing programs, merchandising
programs, training programs, incentive programs and cooperative advertising. As these retailers activate or upgrade
subscribers, they earn commissions from mobile operators. We collect these commissions from the mobile operators
and pay the retailers their pro-rata portion of the commissions after deducting our fees. For mobile operators and
MVNOs, we provide them with incremental points of sale, a variable-cost model for acquiring new subscribers and
commissions management for our Accesspoint Dealer Network. Sales of wireless devices and related accessories to
our network of independent authorized retailers are included in product distribution revenues and fees earned from
commissions management services are included in logistic services revenues. We currently provide activation services
in the United States to mobile operators such as Boost Mobile, Sprint Nextel and Virgin Mobile.

Prepaid Airtime. Through our prepaid airtime business model, we participate in the ongoing revenue stream generated
by prepaid subscribers. We do this by purchasing physical scratch cards or electronic activation codes from mobile
operators and MVNOs and distributing them to retail channels. Much of our activity in the prepaid airtime business
model is in our Europe and Americas Divisions. Sales of physical scratch cards or electronic activation codes to retail
customers are included in logistic services revenues. We distribute prepaid airtime in many of our operations on
behalf of mobile operators and MVNOs such as: Virgin Mobile (United States), Sonofon (Denmark), Tele2 (Sweden)
and TeliaSonera (Sweden).

Our Strategy
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Our strategy is to continue to grow as a leader in product distribution and logistic services in the global wireless
industry. Our objectives are to increase our earnings and market share, improve our return on invested capital within
certain debt-to-total-capital parameters and to enhance customer satisfaction by increasing the value we offer relative

to other service alternatives and service offerings by our competitors.
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Our strategy incorporates industry trends such as increasing sales of replacement devices, increasing subscribers, the
migration to next generation systems and new or expanding industry participants as described in detail in the section
entitled Global Wireless Industry. We will endeavor to grow our business through organic growth opportunities, new
product and service offerings, start-up operations and joint ventures or acquisitions. In evaluating opportunities for
growth, key components of our decision making process include anticipated long-term rates of return, short-term
returns on invested capital and risk profiles as compared to the potential returns. No assurances can be given on the
success of our strategy, and we reference Item 1A, Risk Factors .
Key elements of our strategy include:
Expand into New Geographic Markets. We estimate that the global wireless industry shipped approximately
1.2 billion wireless devices in 2007. We believe that the wireless devices shipped in the geographic markets where we
currently operate (our addressable market) were less than one-third of the global industry shipments of devices in
2007. We believe we are in a position to enter into new markets, thereby expanding our addressable market. In 2008,
we believe that there may be additional expansion opportunities primarily in Latin America, Africa, and Asia.
Add New Products and Services in Current Markets. Our strategy includes the search for new products and new
service offerings within the current geographic markets in which we operate. With increasing functionality of wireless
devices resulting from technological advancements and enhanced data speeds due to the migration to next generation
systems, we believe that device manufacturers will introduce new innovative products, which we may distribute.
Potential new product categories include wireless broadband; mobile media and applications including ring tones,
images, games and music; and smart device enterprise solutions providing bundled wireless solutions to small and
medium enterprise customers through the value-added resellers and system integrator channels.
Expand Existing Product and Service Offerings in Current Markets. Our plan includes the transfer of our industry
know-how, relationships, and capabilities from one market to another in an effort to expand our product and service
offerings within our current markets. This is intended to enhance the service offerings and product lines of some of
our operations, which have relatively limited product lines and service offerings as compared to the collective product
and service offerings of the entire Company. Opportunities in expanding our product lines include wireless handsets,
data devices, memory cards, sim-cards and accessories. Opportunities in expanding our service offerings include
product fulfillment, electronic prepaid recharge services, reverse logistics management, repair services, and activation
services.
Continue to Build and Promote the Brightpoint Brand within the Global Wireless Industry. Many of our customers
and suppliers operate in multiple markets globally. We believe that strengthening our corporate brand and delivering a
consistent message globally may allow us to compete for business more effectively than local unbranded distribution
companies or logistic services providers who are not solely dedicated to serving the global wireless industry. We have
developed distribution and logistics expertise that is unique to the global wireless industry and, with a solid brand,
plan on pursuing opportunities to further grow our business.
Customers
We provide our products and services to a customer base of approximately 25,000 consisting of mobile operators,
MVNOs, manufacturers, independent agents and dealers, retailers, and other distributors. During 2007, customers in
each of our primary sales channels include the following:
Mobile Operators and MVNOs: ALLTEL (United States), Dobson Cellular (United States), IDT (United States),
MetroPCS (United States), Sprint Nextel (United States), T-Mobile (United States), TracFone (United States), Virgin
Mobile (United States), COMCEL (Colombia), SingTel (Australia), Telstra (Australia), Vodafone (Australia, New
Zealand and Germany), Reliance Infocomm (India), Tata TeleServices (India), Debitel AG (Europe), Telecom Italia
(Italy), Netcom (Norway), Tele2 (Sweden) and T-Mobile Slovensko (Slovakia)
Dealers and Agents: Moorehead Communications (United States), One Stop (United States), Wireless One (United
States), Fone Zone (Australia), First Mobile Group (New Zealand), MV2 Telecoms Shop (Philippines), Dialect
(Sweden) and Klartsvar (Sweden)
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Mass Retailers: Best Buy (United States), Target (United States), Strathfield (Australia), Woolworth s Group
(Australia), Metro Group (Europe), and Pressbyran (Sweden)

Other Distributors: Strax (United States), Wireless Channels (United States), Generation Next Group (formerly
Computech) (Hong Kong and Singapore), Raduga Pte. Ltd (Singapore) and Excel International Limited (Hong Kong)
Significant Industry Developments. In November, AT&T Inc acquired Dobson. Dobson is a significant product
distribution and logistic services customer of our North America operations. On July 30, 2007, Verizon Wireless
announced that it will acquire RCC. RCC is a distribution customer of our North America operations. The
Verizon/RCC acquisition is expected to be completed in the first half of 2008. On September 17, 2007, T-Mobile
USA, Inc. announced that it will acquire SunCom. SunCom is a significant product distribution and logistic services
customer of our North America operations. This acquisition is expected to close in the first half of 2008. These
customers were also customers of the operations acquired from CellStar. The acquisition of Dobson by AT&T and the
potential acquisitions of RCC by Verizon and of SunCom by T-Mobile may negatively impact our operating results.
Our North America operations are undertaking significant cost cutting efforts which included consolidating the
CellStar operations previously performed in the Coppell, Texas facility into our other North America operations.
Savings associated with this facility consolidation and other cost cutting efforts are intended to help mitigate some of
the negative impact from AT&T s acquisition of Dobson, Verizon s pending acquisition of RCC and T-Mobile s
pending acquisition of SunCom. However, there can be no assurance that we will be successful in achieving sufficient
cost savings to entirely mitigate any negative impacts.

For 2007, 2006 and 2005, aggregate revenues generated from our five largest customers accounted for approximately
23%, 26% and 26% of our total revenue. In 2007, 2006 and 2005, Generation Next Group, a customer of our
Singapore operations (2007) and our Brightpoint Asia Limited operations (2006 and 2005), accounted for
approximately 10%, 13% and 12% of our total revenue and 29%, 29% and 23% of the Asia-Pacific division s revenue.
At December 31, 2007 and 2006, there were no amounts owed to us from Generation Next. See Item 1A, Risk Factors
THE LOSS OR REDUCTION IN ORDERS FROM PRINCIPAL CUSTOMERS OR A REDUCTION IN PRICES
WE ARE ABLE TO CHARGE THESE CUSTOMERS COULD MATERIALLY ADVERSELY AFFECT OUR
BUSINESS.
We generally sell our products pursuant to customer purchase orders and subject to our terms and conditions. We
generally ship products on the same day orders are received from the customer. Unless otherwise requested,
substantially all of our products are delivered by common freight carriers. Because orders are filled shortly after
receipt, backlog is generally not material to our business. Our logistic services are typically provided pursuant to

agreements with terms between one and three years which generally may be terminated by either party subject to a
short notice period.

Purchasing and Suppliers

We have established key relationships with leading manufacturers of wireless voice and data equipment such as High
Tech Computer Corp., Kyocera, LG Electronics, Motorola, Nokia, Samsung, Siemens, Sony Ericsson and
UTStarcom. We generally negotiate directly with manufacturers and suppliers in order to obtain inventories of brand
name products. Inventory purchases are based on customer demand, product availability, brand name recognition,
price, service, and quality. Certain of our suppliers may provide favorable purchasing terms to us, including credit,
price protection, cooperative advertising, volume incentive rebates, stock balancing and marketing allowances.
Product manufacturers typically provide limited warranties directly to the end consumer or to us, which we generally
pass through to our customers. In certain limited circumstances, we provide warranties directly to the end customer.
Revenue from the sale of Nokia (our largest supplier of wireless devices and accessories) products represented
approximately 38%, 47% and 52% of total revenue in 2007, 2006 and 2005. Revenue from the sale of Motorola
products represented 16% of total revenue in 2007, and less than 10% of total revenue in 2006 and 2005. None of the
products we sold from our other suppliers accounted for 10% or more of our total revenue in 2007, 2006 or 2005. Loss
of the applicable contracts with Nokia or other suppliers, or failure by Nokia or other suppliers to supply competitive
products on a timely basis, at competitive prices and on favorable terms, or at all, may have a material adverse effect
on our revenue and operating margins and our ability to obtain and deliver products on a timely and competitive basis.

See  Competition.
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We maintain agreements with certain of our significant suppliers, all of which relate to specific geographic areas. Our
agreements may be subject to certain conditions and exceptions including the retention by manufacturers of certain
direct accounts and restrictions regarding our sale of products supplied by certain other competing manufacturers and
to certain mobile operators. Typically our agreements with suppliers are non-exclusive. Our supply agreements may
require us to satisfy purchase requirements based upon forecasts provided by us, in which a portion of these forecasts
may be binding. Our
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supply agreements generally can be terminated on short notice by either party. We purchase products from
manufacturers pursuant to purchase orders placed from time to time in the ordinary course of business. Purchase
orders are typically filled, subject to product availability, and shipped to our designated warehouses by common
freight carriers. We believe that our relationships with our suppliers are generally good. Any failure or delay by our
suppliers in supplying us with products on favorable terms and at competitive prices may severely diminish our ability
to obtain and deliver products to our customers on a timely and competitive basis. If we lose any of our significant
suppliers, or if any supplier imposes substantial price increases or eliminates favorable terms provided to us and
alternative sources of supply are not readily available, it may have a material adverse effect on our results of
operations.
Sales and Marketing
We promote our product lines, our capabilities and the benefits of certain of our business models through advertising
in trade publications and attending various international, national and regional trade shows, as well as through direct
mail solicitation, media advertising and telemarketing activities. Our suppliers and customers use a variety of methods
to promote their products and services directly to consumers, including Internet, print and media advertising.
Our sales and marketing efforts are coordinated in each of our three regional divisions by key personnel responsible
for that particular division. Divisional management devotes a substantial amount of their time to developing and
maintaining relationships with our customers and suppliers. In addition to managing the overall operations of the
divisions, each division s sales and operations centers are managed by either general or country managers who report
to the appropriate member of divisional management and are responsible for the daily sales and operations of their
particular location. Each country has sales associates who specialize in or focus on sales of our products and services
to a specific customer or customer category (e.g., mobile operator, MVNOs, dealers and agents, reseller, retailer,
subscriber, etc.). In addition, in many markets we have dedicated a sales force to manage most of our mobile operator
relationships and to promote our logistic services including our activation services and prepaid airtime business
models. Including support and retail outlet personnel, we had 752 employees involved in sales and marketing at
December 31, 2007, of which 232 are in our Americas division, 348 in our Europe division, and 172 in our
Asia-Pacific division.
Seasonality
The operating results of each of our three divisions may be influenced by a number of seasonal factors in the different
countries and markets in which we operate. These factors may cause our revenue and operating results to fluctuate on
a quarterly basis. These fluctuations are a result of several factors, including, but not limited to:

promotions and subsidies by mobile operators;

the timing of local holidays and other events affecting consumer demand;

the timing of the introduction of new products by our suppliers and competitors;
purchasing patterns of customers in different markets;

general economic conditions; and

product availability and pricing.
Consumer electronics and retail sales in many geographic markets tend to experience increased volumes of sales at the
end of the calendar year, largely because of gift-giving holidays. This and other seasonal factors have contributed to
increases in our revenue during the fourth quarter in certain markets. Conversely, we have experienced decreases in
demand in the first quarter subsequent to the higher level of activity in the preceding fourth quarter. Our operating
results may continue to fluctuate significantly in the future. If unanticipated events occur, including delays in securing
adequate inventories of competitive products at times of peak sales or significant decreases in sales during these
periods, it could have a material adverse effect on our operating results. In addition, as a result of seasonal factors,
interim results may not be indicative of annual results.
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Competition

We operate in a highly competitive industry and in highly competitive markets and believe that such competition may
intensify in the future. The markets for wireless voice and data products are characterized by intense price competition
and significant price erosion over the lives of products. We compete principally on the basis of value in terms of price,
capability, time, product knowledge, reliability, customer service and product availability. Our competitors may
possess substantially greater financial, marketing, personnel and other resources than we do, which may enable them
to withstand substantial price competition, launch new products and implement extensive advertising and promotional
campaigns.

The distribution of wireless devices and the provision of logistic services within the global wireless industry have, in
the past, been characterized by relatively low barriers to entry. Our ability to continue to compete successfully will be
largely dependent on our ability to anticipate and respond to various competitive and other factors affecting the
industry, including new or changing outsourcing requirements; new information technology requirements; new
product introductions; inconsistent or inadequate supply of product; changes in consumer preferences; demographic
trends; international, national, regional and local economic conditions; and discount pricing strategies and promotional
activities by competitors.

The markets for wireless communications products and integrated services are characterized by rapidly changing
technology and evolving industry standards, often resulting in product obsolescence, short product life cycles and
changing competition. Accordingly, our success is dependent upon our ability to anticipate and identify technological
changes in the industry and successfully adapt our offering of products and services, to satisfy evolving industry and
customer requirements. The wireless device industry is increasingly segmenting its product offering and introducing
products with enhanced functionality that competes with other non-wireless consumer electronic products. Examples
include wireless devices with embedded mega-pixel cameras, which now compete to a certain extent with
non-wireless digital cameras, and wireless devices with MP3 capabilities that compete with non-wireless handheld
audio players. These non-wireless consumer electronic products are distributed through other non-wireless distributors
who may become our competitors as the wireless industry continues to introduce wireless devices with enhanced
functionality. In addition, products that reach the market outside of normal distribution channels, such as gray market
resellers, may also have an adverse impact on our operations.

Our current competition and specific competitors varies by service line and division as follows:

Product Distribution. Our product distribution business competes with broad-based wireless distributors who carry
similar product lines and specialty distributors who may focus on segments within the wireless industry such as
WLAN, Wi-Fi and accessories. To a lesser extent we compete with information technology distribution companies
who offer wireless devices in certain markets. Manufacturers also sell their products directly to large mobile operators
and as mobile operator customers grow in scale, manufacturers may pose a competitive threat to our business.

For product distribution, specific competitors and the divisions in which they generally compete with us include
Aerovoice (Americas), BrightStar Corporation (Americas and Asia-Pacific), Infosonics (Americas), Tessco
Technologies (Americas), Cellnet Group Ltd. (Asia-Pacific), Axcom (Europe), 20:20 Logistics (Europe), and Ingram
Micro (all divisions).

Logistic Services. Our logistic services business competes with general logistic services companies who provide
logistic services to multiple industries and specialize more in the warehousing and transportation of finished goods.
Manufacturers can also offer fulfillment services to our customers. Certain mobile operators have their own
distribution and logistics infrastructure which competes with our outsource solutions.

For logistic services, specific competitors and the division in which they generally compete with us include
Aftermarket Technologies Corp. (Americas), CAT Logistics (Americas), PFSweb, Inc. (Americas), Tessco
Technologies (Americas), UPS Logistics (Americas), Avarto Logistics Services (Europe), and Kuehne + Nagel
(Americas and Europe).

During 2007, we acquired 470,000 shares representing 9.1% of the total outstanding shares of common stock of
Tessco Technologies Incorporated (Tessco). We purchased the shares because we believe that the shares are currently
undervalued in the marketplace and represent an attractive investment opportunity. Depending upon then prevailing
market conditions, other investment opportunities available to us, the availability of shares at prices that would make
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the purchase of additional shares desirable and other investment considerations, we may increase our position in
Tessco.
Activation Services. Our activation services business competes with other specialists who establish and manage
independent authorized retailers and value-added resellers and with mobile operators who have the infrastructure
necessary to manage their indirect channels.
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For activation services, specific competitors and the division in which they generally compete with us include
American Wireless (Americas), Cellular Network Communication Group (Americas), QDI (Americas), Wireless
Channels (Americas) and Avenir S.A. (Europe).
Prepaid Airtime. Our prepaid airtime business competes with broad-based wireless distributors who sell prepaid
airtime, specialty distributors who focus on prepaid airtime and companies who manufacture or distribute electronic
in-store terminals capable of delivering prepaid airtime. To a lesser extent we compete with mobile operators
themselves as they distribute prepaid airtime through their own retail channels.
For prepaid airtime, specific competitors and the divisions in which they generally compete with us include American
Wireless (Americas), InComm (Americas), Alphyra (Europe), and Euronet (Europe).
Information Systems
The success of our operations is largely dependent on the functionality, architecture, performance and utilization of
our information systems. We have, and continue to implement, business applications that enable us to provide our
customers and suppliers with solutions for the distribution of their products. These solutions include, but are not
limited to, e-commerce; electronic data interchange (EDI); web-based order entry, account management, supply chain
management; warehouse management, serialized inventory tracking, inventory management and reporting. During
2007, 2006 and 2005, we invested approximately $8.6 million, $9.6 million and $5.0 million, in our information
systems with the focus of increasing the functionality and flexibility of our systems. In the future, we intend to invest
to further develop those solutions and integrate our internal information systems throughout all of our divisions
including the acquired operations of Dangaard Telecom. At December 31, 2007, there were approximately 235
employees in our information technology departments worldwide.
Employees
As of December 31, 2007, we had 3,269 employees; 1,390 in our Americas division, 672 in our Asia-Pacific division
and 1,207 in our Europe division. Of these employees, nine were in executive officer positions, 1,824 were engaged in
service operations, 752 were in sales and marketing and 684 were in finance and administration (including 235
information technology employees). Our distribution activities and logistic services are labor-intensive and we utilize
temporary laborers, particularly in our Americas division, due to the seasonal demands of our business. At
December 31, 2007, we had 1,579 temporary laborers; 1,283 in our Americas division, 113 in our Asia-Pacific
division and 183 in our Europe division. Of these temporary laborers, approximately 1,372 were engaged in service
operations, 63 were in sales and marketing and 145 were in finance and administration. Worldwide, none of our
employees are covered by a collective bargaining agreement, except for national collective labor agreements in
Finland. We believe that our relations with our employees are good. See Item 1A, Risk Factors WE ARE SUBJECT
TO CERTAIN PERSONNEL RELATED ISSUES.
Segment and Geographic Financial Information
Financial information concerning our segments and other geographic financial information is included in Note 1 to the
Consolidated Financial Statements of this Annual Report on Form 10-K.
Item 1A. Risk Factors.
There are many important factors that have affected, and in the future could affect our business, including the factors
discussed below which should be reviewed carefully, in conjunction with the other information contained in this Form
10-K. Some of these factors are beyond our control and future trends are difficult to predict. In addition, various
statements, discussions and analyses throughout this Form 10-K are not based on historical fact and contain
forward-looking statements. These statements are also subject to certain risks and uncertainties, including those
discussed below, which could cause our actual results to differ materially from those expressed or implied in any
forward-looking statements made by us. Readers are cautioned not to place undue reliance on any forward-looking
statement contained in this Form 10-K and should also be aware that we undertake no obligation to update any
forward-looking information contained herein to reflect events or circumstances after the date of this Form 10-K or to
reflect the occurrence of unanticipated events.
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General risks related to our operations
We buy a significant amount of our products from a limited number of suppliers, and they may not provide us with
competitive products at reasonable prices when we need them in the future. We purchase wireless devices and
accessories that we sell from wireless communications equipment manufacturers, network operators and distributors.
We depend on these suppliers to provide us with adequate inventories of currently popular brand name products on a
timely basis and on favorable pricing and other terms. Our agreements with our suppliers are generally non-exclusive,
require us to satisfy minimum purchase requirements, can be terminated on short notice and provide for certain
territorial restrictions, as is common in our industry. We generally purchase products pursuant to purchase orders
placed from time to time in the ordinary course of business. In the future, our suppliers may not offer us competitive
products on favorable terms without delays. From time to time we have been unable to obtain sufficient product
supplies from manufacturers in many markets in which we operate. Any future failure or delay by our suppliers in
supplying us with products on favorable terms would severely diminish our ability to obtain and deliver products to
our customers on a timely and competitive basis. If we lose any of our principal suppliers, or if these suppliers are
unable to fulfill our product needs, or if any principal supplier imposes substantial price increases and alternative
sources of supply are not readily available, this may result in a loss of customers and cause a decline in our results of
operations.
We rely on our suppliers to provide trade credit facilities to adequately fund our on-going operations and product
purchases. Our business is dependent on our ability to obtain adequate supplies of currently popular product at
favorable pricing and on other favorable terms. Our ability to fund our product purchases is dependent on our
principal suppliers providing favorable payment terms that allow us to maximize the efficiency of our capital usage.
The payment terms we receive from our suppliers is dependent on several factors, including, but not limited to:
pledged cash requirements;

our payment history with the supplier;

the supplier s credit granting policies, contractual provisions;

our overall credit rating as determined by various credit rating agencies;
industry conditions;

our recent operating results, financial position and cash flows; and

the supplier s ability to obtain credit insurance on amounts that we owe them.
Adverse changes in any of these factors, some of which may not be in our control, could harm our operations.
The loss or reduction in orders from principal customers or a reduction in the prices we are able to charge these
customers could cause our revenues to decline and impair our cash flows. During the years ended December 31,
2007 2006, and 2005, Generation Next Group accounted for approximately 10%, 13%, and 12% of our total revenue
and 29%, 29%, and 23% of our Asia-Pacific division s revenue. At December 31, 2007 and 2006, there were no
amounts owed to us from Generation Next Group. Many of our customers in the markets we serve have experienced
severe price competition and, for this and other reasons, may seek to obtain products or services from us at lower
prices than we have been able to provide these customers in the past. The loss of any of our principal customers, a
reduction in the amount of product or services our principal customers order from us or our inability to maintain
current terms, including price, with these or other customers could cause our revenues to decline and impair our cash
flows. Although we have entered into contracts with certain of our largest logistic services customers, we previously
have experienced losses of certain of these customers through expiration or cancellation of our contracts with them,
and there can be no assurance that any of our customers will continue to purchase products or services from us or that
their purchases will be at the same or greater levels than in prior periods.
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Our business could be harmed by consolidation of mobile operators. The past several years have witnessed a
consolidation within the mobile operator community, and this trend is expected to continue. This trend could result in
a reduction or elimination of promotional activities by the remaining mobile operators as they seek to reduce their
expenditures, which could, in turn, result in decreased demand for our products or services. Moreover, consolidation
of mobile operators reduces the number of potential contracts available to us and other providers of logistic services.
We could also lose business if mobile operators that are our customers are acquired by other mobile operators that are
not our customers.
We make significant investments in the technology used in our business and rely on that technology to function
effectively without interruptions. We have made significant investments in information systems technology and have
focused on the application of this technology to provide customized distribution and logistic services to wireless
communications equipment manufacturers
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and network operators. Our ability to meet our customers technical and performance requirements is highly dependent
on the effective functioning of our information technology systems. Further, certain of our contractual arrangements to
provide services contain performance measures and criteria that if not met could result in early termination of the
agreement and claims for damages. In connection with the implementation of this technology we have incurred
significant costs and have experienced significant business interruptions. Business interruptions can cause us to fall
below acceptable performance levels pursuant to our customers requirements and could result in the loss of the related
business relationship. We may experience additional costs and periodic business interruptions related to our
information systems as we implement new information systems in our various operations. Our sales and marketing
efforts, a large part of which are telemarketing based, are highly dependent on computer and telephone equipment. We
anticipate that we will need to continue to invest significant amounts to enhance our information systems in order to
maintain our competitiveness and to develop new logistic services. Our property and business interruption insurance
may not compensate us adequately, or at all, for losses that we may incur if we lose our equipment or systems either
temporarily or permanently. In addition, a significant increase in the costs of additional technology or telephone
services that are not recoverable through an increase in the price of our services could negatively impact our results of
operations.
A substantial number of shares will be eligible for future sale by Dangaard Holding and the sale of those shares
could adversely affect our stock price. We issued 30,000,000 shares of our common stock (including 3,000,000
shares held in escrow) to Dangaard Holding on July 31, 2007 as partial consideration for our acquisition of Dangaard
Telecom. Pursuant to the registration rights agreement that we entered into with Dangaard Holding upon the closing
of the acquisition, we have granted registration rights to Dangaard Holding with respect to 8,000,000 of such
30,000,000 shares. If a registration statement is filed, all of those 8,000,000 shares will be eligible for immediate
public sale, which could cause a decline in the public market for our common stock if a significant portion of those
shares are offered for resale at any given time. Even without their registration, Dangaard Holding may have the ability
to sell a significant number of shares in the public market after February 15, 2008 pursuant to Rule 144. We have also
granted Dangaard Holding demand and tag-along registration rights with respect to the other 22,000,000 of its shares
commencing August 1, 2008. Even without their registration, however, Dangaard Holding may have the ability to sell
a significant number of those other 22,000,000 shares in the public market commencing August 1, 2008 pursuant to
Rule 144. Any of such sales could also cause a significant decline in the market price for our common stock.
We have debt facilities that could prevent us from borrowing additional funds, if needed. Our global credit facility is
secured by primarily all of our domestic assets and other foreign assets and stock pledges. Our borrowing availability
is based primarily on a leverage ratio test, measured as total funded indebtedness over EBITDA adjusted as defined in
the credit agreement. Consequently, any significant decrease in adjusted EBITDA could limit our ability to borrow
additional funds to adequately finance our operations and expansion strategies. The terms of our global credit facility
also include negative covenants that, among other things, may limit our ability to incur additional indebtedness, sell
certain assets and make certain payments, including but not limited to, dividends, repurchases of our common stock
and other payments outside the normal course of business, as well as prohibiting us from merging or consolidating
with another corporation or selling all or substantially all of our assets in the United States or assets of any other
named borrower. If we violate any of these loan covenants, default on these obligations or become subject to a change
of control, our indebtedness under the credit agreement would become immediately due and payable, and the banks
could foreclose on its security.
We may have difficulty collecting our accounts receivable. We currently offer and intend to offer open account terms
to certain of our customers, which may subject us to credit risks, particularly in the event that any receivables
represent sales to a limited number of customers or are concentrated in particular geographic markets. The collection
of our accounts receivable and our ability to accelerate our collection cycle through the sale of accounts receivable is
affected by several factors, including, but not limited to:

our credit granting policies,

contractual provisions,
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our customers and our overall credit rating as determined by various credit rating agencies,

industry and economic conditions,

the ability of the customer to provide security, collateral or guarantees relative to credit granted by us,
the customer s and our recent operating results, financial position and cash flows; and

our ability to obtain credit insurance on amounts that we are owed.
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Adverse changes in any of these factors, certain of which may not be wholly in our control, could create delays in
collecting or an inability to collect our accounts receivable which could impair our cash flows and our financial
position and cause a reduction in our results of operations.

Our future operating results will depend on our ability to continue to increase volumes and maintain margins. A
large percentage of our total revenues is derived from sales of wireless devices, a part of our business that operates on
a high-volume, low-margin basis. Our ability to generate these sales is based upon demand for wireless voice and data
products and our having adequate supply of these products. The gross margins that we realize on sales of wireless
devices could be reduced due to increased competition or a growing industry emphasis on cost containment. However,
a sales mix shift to fee-based logistic services may place negative pressure on our revenue growth while having a
positive impact on our gross margins. Therefore, our future profitability will depend on our ability to maintain our
margins or to increase our sales to help offset future declines in margins. We may not be able to maintain existing
margins for products or services offered by us or increase our sales. Even if our sales rates do increase, the gross
margins that we receive from our sales may not be sufficient to make our future operations profitable.

Our business growth strategy includes acquisitions. We have acquired businesses in the past and plan to continue to
do so in the future based on our global business strategy. Prior or future acquisitions may not meet our expectations at
the time of purchase, which could adversely affect our operations causing operating losses and subsequent
write-downs due to asset impairments.

Our business depends on the continued tendency of wireless equipment manufacturers and network operators to
outsource aspects of their business to us in the future. We provide functions such as distribution, inventory
management, fulfillment, customized packaging, prepaid and e-commerce solutions, activation management and other
outsourced services for many wireless manufacturers and network operators. Certain wireless equipment
manufacturers and network operators have elected, and others may elect, to undertake these services internally.
Additionally, our customer service levels, industry consolidation, competition, deregulation, technological changes or
other developments could reduce the degree to which members of the global wireless industry rely on outsourced
logistic services such as the services we provide. Any significant change in the market for our outsourced services
could harm our business. Our outsourced services are generally provided under multi-year renewable contractual
arrangements. Service periods under certain of our contractual arrangements are expiring or will expire in the near
future. The failure to obtain renewals or otherwise maintain these agreements on terms, including price, consistent
with our current terms could cause a reduction in our revenues and cash flows.

We depend on third parties to manufacture products that we distribute and, accordingly, rely on their quality
control procedures. Product manufacturers typically provide limited warranties directly to the end consumer or to us,
which we generally pass through to our customers. If a product we distribute for a manufacturer has quality or
performance problems, our ability to provide products to our customers could be disrupted, causing a delay and/or
reduction in our revenues.

Our operations could be harmed by fluctuations in regional demand patterns and economic factors. The demand
for our products and services has fluctuated and may continue to vary substantially within the regions served by us.
We believe that the enhanced functionality of wireless devices and the roll-out of next generation systems has had and
will continue to have an effect on overall subscriber growth and handset replacement demand. Economic slow-downs
in regions served by us or changes in promotional programs offered by mobile operators may lower consumer demand
and create higher levels of inventories in our distribution channels which results in lower than anticipated demand for
the products and services that we offer and can decrease our gross and operating margins. A prolonged economic
slow-down in the United States or any other region in which we have significant operations could negatively impact
our results of operations and financial position.

Rapid technological changes in the global wireless industry could render our services or the products we handle
obsolete or less marketable. The technology relating to wireless voice and data equipment changes rapidly resulting in
product obsolescence or short product life cycles. We are required to anticipate future technological changes in our
industry and to continually identify, obtain and market new products in order to satisfy evolving industry and
customer requirements. Competitors or manufacturers of wireless equipment may market products or services that
have perceived or actual advantages over our service offerings or the products that we handle or render those products
or services obsolete or less marketable. We have made and continue to make significant working capital investments
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in accordance with evolving industry and customer requirements including maintaining levels of inventories of
currently popular products that we believe are necessary based on current market conditions. These concentrations of
working capital increase our risk of loss due to product obsolescence.

14

Table of Contents 28



Edgar Filing: BRIGHTPOINT INC - Form 10-K

Table of Contents

A significant percentage of our revenues are generated outside of the United States in countries that may have
volatile currencies or other risks. We maintain operations centers and sales offices in territories and countries outside
of the United States. The fact that our business operations are conducted in many countries exposes us to several
additional risks, including, but not limited to:

increased credit risks, customs duties, import quotas and other trade restrictions;

potentially greater inflationary pressures;

shipping delays;

the risk of failure or material interruption of wireless systems and services;
possible wireless product supply interruption; and

potentially significant increases in wireless product prices.
In addition, changes to our detriment may occur in social, political, regulatory and economic conditions or in laws and
policies governing foreign trade and investment in the territories and countries where we currently have operations.
U.S. laws and regulations relating to investment and trade in foreign countries could also change to our detriment.
Any of these factors could have a negative impact on our business and operations. We purchase and sell products and
services in a number of foreign currencies, many of which have experienced fluctuations in currency exchange rates.
In the past, we entered into forward exchange swaps, futures or options contracts as a means of hedging our currency
transaction and balance sheet translation exposures. However, our management has had limited prior experience in
engaging in these types of transactions. Even if done well, hedging may not effectively limit our exposure to a decline
in operating results due to foreign currency translation. We cannot predict the effect that future exchange rate
fluctuations will have on our operating results. We have ceased operations or divested several of our foreign
operations because they were not performing to acceptable levels. These actions resulted in significant losses to us.
We may in the future, decide to divest certain existing foreign operations, which could result in our incurring
significant additional losses.
Natural disasters, epidemics, hostilities and terrorist acts could disrupt our operations. Although we have
implemented policies and procedures designed to minimize the effects of natural disasters, epidemics, outbreak of
hostilities or terrorist attacks in markets served by us or on our facilities, the actual effect of any such events on our
operations cannot be determined at this time. However, we believe any of these events could disrupt our operations
and negatively impact our business.
The global wireless industry is intensely competitive and we may not be able to continue to compete successfully in
this industry. We compete for sales of wireless voice and data equipment, and expect that we will continue to
compete, with numerous well-established mobile operators, distributors and manufacturers, including our own
suppliers. As a provider of logistic services, we also compete with other distributors, logistic services companies and
electronic manufacturing services companies. Many of our competitors possess greater financial and other resources
than we do and may market similar products or services directly to our customers. The global wireless industry has
generally had low barriers to entry. As a result, additional competitors may choose to enter our industry in the future.
The markets for wireless handsets and accessories are characterized by intense price competition and significant price
erosion over the life of a product. Many of our competitors have the financial resources to withstand substantial price
competition and to implement extensive advertising and promotional programs, both generally and in response to
efforts by additional competitors to enter into new markets or introduce new products. Our ability to continue to
compete successfully will depend largely on our ability to maintain our current industry relationships. We may not be
successful in anticipating and responding to competitive factors affecting our industry, including new or changing
outsourcing requirements, the entry of additional well-capitalized competitors, new products which may be
introduced, changes in consumer preferences, demographic trends, international, national, regional and local economic
conditions and competitors discount pricing and promotion strategies. As wireless telecommunications markets
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mature and as we seek to enter into new markets and offer new products in the future, the competition that we face
may change and grow more intense.
We may not be able to manage and sustain future growth at our historical or current rates. In prior years we have
experienced domestic and international growth. We will need to manage our expanding operations effectively,
maintain or accelerate our growth as planned and integrate any new businesses which we may acquire into our
operations successfully in order to continue our desired growth. If we are unable to do so, particularly in instances in
which we have made significant capital investments, it could materially harm our operations. Our inability to absorb,
through revenue growth, the increasing
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operating costs that we have incurred and continue to incur in connection with our activities and the execution of our
strategy could cause our future earnings to decline. In addition, our growth prospects could be harmed by a decline in
the global wireless industry generally or in one of our regional divisions, either of which could result in reduction or
deferral of expenditures by prospective customers.
Our business strategy includes entering into relationships and financing that may provide us with minimal returns
or losses on our investments. We have entered into several relationships with wireless equipment manufacturers,
mobile operators and other participants in our industry. We intend to continue to enter into similar relationships as
opportunities arise. We may enter into distribution or logistic services agreements with these parties and may provide
them with equity or debt financing. Our ability to achieve future profitability through these relationships will depend
in part upon the economic viability, success and motivation of the entities we select as partners and the amount of time
and resources that these partners devote to our alliances. We may receive minimal or no business from these
relationships and joint ventures, and any business we receive may not be significant or at the level we anticipated. The
returns we receive from these relationships, if any, may not offset possible losses, our investments or the full amount
of financings that we make upon entering into these relationships. We may not achieve acceptable returns on our
investments with these parties within an acceptable period or at all.
Our operating results frequently vary significantly and respond to seasonal fluctuations in purchasing patterns.
The operating results of each of our three divisions may be influenced by a number of seasonal factors in the different
countries and markets in which we operate. These factors may cause our revenue and operating results to fluctuate on
a quarterly basis. These fluctuations are a result of several factors, including, but not limited to:

promotions and subsidies by mobile operators;

the timing of local holidays and other events affecting consumer demand;

the timing of the introduction of new products by our suppliers and competitors;
purchasing patterns of customers in different markets;

general economic conditions; and

product availability and pricing.
Consumer electronics and retail sales in many geographic markets tend to experience increased volumes of sales at the
end of the calendar year, largely because of gift-giving holidays. This and other seasonal factors have contributed to
increases in our sales during the fourth quarter in certain markets. Conversely, we have experienced decreases in
demand in the first quarter subsequent to the higher level of activity in the preceding fourth quarter. Our operating
results may continue to fluctuate significantly in the future. If unanticipated events occur, including delays in securing
adequate inventories of competitive products at times of peak sales or significant decreases in sales during these
periods, our operating results could be harmed. In addition, as a result of seasonal factors, interim results may not be
indicative of annual results.
We are subject to certain personnel related issues. Our success depends in large part on the abilities and continued
service of our executive officers and other key employees, including the executives and other key employees of
Dangaard Telecom who joined us as a result of our acquisition of Dangaard Telecom. Although we have entered into
employment agreements with several of our officers and employees, we may not be able to retain their services. We
also have non-competition agreements with our executive officers and some of our existing key personnel. However,
courts are sometimes reluctant to enforce non-competition agreements. The loss of executive officers or other key
personnel could impede our ability to fully and timely implement our business plan and future growth strategy. In
addition, in order to support our continued growth, we will be required to effectively recruit, develop and retain
additional qualified management. Competition for such personnel is intense, and there can be no assurance that we
will be able to successfully attract, assimilate or retain sufficiently qualified personnel. The failure to retain and attract
necessary personnel could also delay or prevent us from executing our planned growth strategy.
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We are subject to a number of regulatory and contractual restrictions governing our relations with certain of our
employees, including national collective labor agreements for certain of our employees who are employed outside of
the United States and individual employer labor agreements. These arrangements address a number of specific issues
affecting our working conditions including hiring, work time, wages and benefits, and termination of employment. We
could be required to make

16

Table of Contents 32



Edgar Filing: BRIGHTPOINT INC - Form 10-K

Table of Contents

significant payments in order to comply with these requirements. The cost of complying with these requirements
could be material.
Our distribution activities and logistic services are labor-intensive, and we experience high personnel turnover. In
addition, we are from time to time subject to shortages in the available labor force in certain geographical areas where
we operate. A significant portion of our labor force is contracted through temporary agencies and a significant portion
of our costs consists of wages to hourly workers. Growth in our business, together with seasonal increases in units,
requires us to recruit and train personnel at an accelerated rate from time to time. We may not be able to continue to
hire, train and retain a significant labor force of qualified individuals when needed, or at all. Our inability to do so, or
an increase in hourly costs, employee benefit costs, employment taxes or commission rates, could cause our operating
results to decline. In addition, if the turnover rate among our labor force increased further, we could be required to
increase our recruiting and training efforts and costs, and our operating efficiencies and productivity could decrease.
We rely to a great extent on trade secret and copyright laws and agreements with our key employees and other third
parties to protect our proprietary rights. Our business success is substantially dependent upon our proprietary
business methods and software applications relating to our information systems. We currently hold several patents
relating to certain of our business methods.
With respect to other business methods and software we rely on trade secret and copyright laws to protect our
proprietary knowledge. We also regularly enter into non-disclosure agreements with our key employees and limit
access to and distribution of our trade secrets and other proprietary information. These measures may not prove
adequate to prevent misappropriation of our technology. Our competitors could also independently develop
technologies that are substantially equivalent or superior to our technology, thereby eliminating one of our
competitive advantages. We also have offices and conduct our operations in a wide variety of countries outside the
United States. The laws of some other countries do not protect our proprietary rights to the same extent as the laws in
the United States. In addition, although we believe that our business methods and proprietary software have been
developed independently and do not infringe upon the rights of others, third parties might assert infringement claims
against us in the future or our business methods and software may be found to infringe upon the proprietary rights of
others.
We have significant future payment obligations pursuant to certain leases and other long-term contracts. We lease
our office and warehouse/distribution facilities under real property and personal equipment leases. Many of these
leases are for terms that exceed one year and require us to pay significant monetary charges for early termination or
breach by us of the lease terms. We cannot be certain of our ability to adequately fund these lease commitments from
our future operations and our decision to modify, change or abandon any of our existing facilities could negatively
impact our operations.
We depend on our computer and communications systems. As a multi-national corporation, we rely on our computer
and communication network to operate efficiently. Any interruption of this service from power loss,
telecommunications failure, weather, natural disasters or any similar event could negatively impact our business and
operations. Additionally, hackers and computer viruses have disrupted operations at many major companies. We may
be vulnerable to similar acts of sabotage, which could materially harm our business and operations.
The market price of our common stock may continue to be volatile. The market price of our common stock has
fluctuated significantly from time to time. The trading price of our common stock could experience significant
fluctuations in the future, including as a result of:
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repurchases of common stock;
commencement of litigation;
the introduction of new services, products or technologies by us, our suppliers or our competitors;
changes in other conditions or trends in the wireless voice and data industry;
changes in governmental regulation and the enforcement of such regulation;
changes in the assessment of our credit rating as determined by various credit rating agencies; and

changes in securities analysts estimates of our future performance or that of our competitors or our industry in

general.
General market price declines or market volatility in the prices of stock for companies in the global wireless industry
or in the distribution or logistic services sectors of the global wireless industry could also cause the market price of
our common stock to decline.
There are amounts of our securities issuable pursuant to our 2004 Long-Term Incentive Plan and our Amended
and Restated Independent Director Stock Compensation Plan that, if issued, could result in dilution to existing
shareholders, reduce earnings and earnings per share in future periods and reduce the market price of our
common stock. We have reserved a significant number of shares of common stock that may be issuable pursuant to
these plans. Grants made under these plans could result in dilution to existing shareholders.
We have instituted measures to protect us against a takeover. Certain provisions of our By-laws, shareholders rights
and option plans, certain employment agreements and the Indiana Business Corporation Law are designed to protect
us in the event of a takeover attempt. These provisions could prohibit or delay mergers or attempted takeovers or
changes in control of the Company and, accordingly, may discourage attempts to acquire us.
Our operating results may be negatively impacted in the event any or all of three recently announced acquisitions
of distribution customers of our North America operations are completed. In November, AT&T Inc acquired
Dobson. Dobson is a significant product distribution and logistic services customer of our North America operations.
On July 30, 2007, Verizon Wireless announced that it will acquire RCC. RCC is a distribution customer of our North
America operations. This acquisition is expected to be completed in the first half of 2008. On September 17, 2007,
T-Mobile USA, Inc. announced that it will acquire SunCom. SunCom is a significant product distribution and logistic
services customer of our North America operations. This acquisition is expected to close in the first quarter of 2008.
These customers were also customers of the operations acquired from CellStar. The acquisition of Dobson by AT&T
and the potential acquisitions of RCC by Verizon and of SunCom by T-Mobile may negatively impact our operating
results. Our North America operations are undertak
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