Edgar Filing: HANDLEMAN CO /MI/ - Form 10-K

HANDLEMAN CO /MI/
Form 10-K
August 18, 2003

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-K

ANNUAL REPORT PURSUANT TO SECTION 13 or 15(d)

OF THE SECURITIES EXCHANGE ACT OF 1934

For the fiscal year ended May 3, 2003

Commission File No. 1-7923

HANDLEMAN COMPANY

(Exact name of registrant as specified in its charter)

MICHIGAN 38-1242806
(State or other jurisdiction of (LR.S. Employer Identification No.)

incorporation or organization)

500 Kirts Boulevard, Troy, Michigan 48084 4142
(Address of principal executive offices) (Zip Code)

248-362-4400

(Registrant s telephone number, including area code)



Edgar Filing: HANDLEMAN CO /MI/ - Form 10-K

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange which registered

COMMON STOCK $.01 PAR VALUE NEW YORK STOCK EXCHANGE

Securities registered pursuant to Section 12(g) of the Act:

NONE

(Title of Class)

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 at least the past 90 days. YES x NO ~

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Act). YES x NO ~

State the aggregate market value of the voting stock held by non-affiliates of the registrant. The aggregate market value shall be computed by
reference to the price at which the stock was sold, or the average bid and asked prices of such stock, as of a specified date within 60 days prior to
the date of filing. The aggregate market value as of June 27, 2003 was $389,510,000.

Indicate the number of shares outstanding of each of the registrant s classes of common stock, as of the latest practicable date. The number of
shares of common stock outstanding as of June 27, 2003 was 25,304,005.

Item 16(a) 3. describes the exhibits filed with the Securities and Exchange Commission.

Certain sections of the definitive Proxy Statement to be filed for the 2003 Annual Meeting of Shareholders are incorporated by reference into
Part II1.




Edgar Filing: HANDLEMAN CO /MI/ - Form 10-K

PART I

Item 1. BUSINESS

Handleman Company, a Michigan corporation (herein referred to as the Company or Handleman or Registrant ), which has its executive offices
in Troy, Michigan, is the successor to a proprietorship formed in 1934, and to a partnership formed in 1937.

Copies of the Form 10-K, Forms 10-Q, Forms 8-K and all amendments to those reports are available, as soon as reasonably practicable after said
material is electronically filed with or furnished to the Securities and Exchange Commission, free of charge on the Registrant s website,
www.handleman.com. Written requests for copies of these materials may be directed to Investor Relations at the executive offices.

DESCRIPTION OF BUSINESS:

Handleman Company is comprised of two operating segments: Handleman Entertainment Resources ( H.E.R. ) and North Coast Entertainment
( NCE ).

H.E.R. is a category manager and distributor of prerecorded music to mass merchants in the United States ( U.S. ), United Kingdom ( UK ),
Canada, Mexico, Brazil and Argentina. As a category manager, H.E.R. manages a broad assortment of titles required to optimize sales in retail
stores and provides direct-to-store shipments, marketing of the selections, in-store merchandising and product exchange. In addition to its core
category management business, the Company also provides both traditional and online retailers with consumer direct fulfillment through its
Handleman Online business.

NCE, through its Anchor Bay Entertainment business units, is an independent home video label in the U.S., Canada and UK, and markets a
collection of titles that range from horror to exercise to children s classics.

The accounting policies of the segments are the same as those described in Note 1 of Notes to Consolidated Financial Statements, Accounting
Policies. Segment data includes intersegment revenues, as well as a charge allocating all corporate costs to the operating segments. The
Company evaluates performance of its segments and allocates resources to them based on income before interest, income taxes and minority
interest. See Note 4 of Notes to Consolidated Financial Statements for additional information regarding segment activities.

The following table sets forth revenues, and the percentage contribution to consolidated revenues, for the Company s two business segments for
the fiscal years ended May 3, 2003 ( Fiscal 2003 ), April 27, 2002 ( Fiscal 2002 ) and April 28, 2001 ( Fiscal 2001 ):

Fiscal Years Ended

(in millions of dollars)
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May 3, 2003
(53 weeks)
Handleman Entertainment Resources $1,247.5
% of Total 91.9
North Coast Entertainment 126.9
% of Total 9.3
Eliminations, principally NCE sales to H.E.R., net of corporate rental income (16.5)
% of Total (1.2)
TOTAL $1,357.9

April 27,2002 April 28, 2001
Restated Restated
(52 weeks) (52 weeks)
$ 1,201.6 $ 1,061.8

90.6 89.3
143.9 140.4
10.9 11.8
(19.8) (13.7)
(1.5) (1.1)
$ 1,325.7 $ 1,188.5
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Handleman Entertainment Resources

As category manager and distributor of pre-recorded music, H.E.R. manages the selection, acquisition, delivery, retail ticketing, display and
return of music product for the Company s retail customers ( retailers ) stores. The following discussion pertains to these activities of H.E.R.
which comprises approximately 92% of the Company s revenues.

The Company s vendors and customers use the services of H.E.R. for a variety of reasons:

Music is a local, as well as a national and international, business requiring that products selected for each individual store meet the
demand of consumers who frequent each store.

Store service the Company s field sales force visits retailers stores to implement a variety of merchandising responsibilities, including
verifying that product has been placed on display, ensuring that the department is properly merchandised and that top-hit product is
available, setting up point of purchase displays, reordering product with low inventory levels or required for local events, and ensuring
that new product is displayed on the new release date. The field sales force also contributes to managing inventory turns by monitoring
store inventory levels, identifying slow moving product and returning merchandise to the Company s automated distribution centers.

Direct store shipment the Company bypasses the retailers distribution centers and ships shelf-ready product (i.e., product which
includes sticker pricing, theft deterrent devices and special displayers), directly to thousands of retail store locations.

Numerous small quantity shipments to tailor each store inventory to its changing consumer demand, the Company must make frequent
shipments of less than case lot quantities to each store.

The Company distributes throughout vast geographic regions and adapts selections to local tastes via a coordination of national and local
purchasing responsibility, both monitored by inventory control programs. In fiscal 2003, approximately 85% of H.E.R. revenues were in North
America and approximately 15% of H.E.R. revenues were in the UK.

Vendors

The Company purchases from many different vendors. The volume of purchases from individual vendors fluctuates from year to year based
upon the salability of selections being offered by such vendors. Though a small number of major, financially sound vendors account for a high
percentage of purchases, product must be selected from a variety of additional vendors in order to maintain an adequate selection for consumers.
The Company must closely monitor its inventory exposure and accounts payable balances with smaller vendors that may not have the financial
resources to honor their return commitments.

Since the public s taste for the products the Company supplies is broad and varied, H.E.R. is required to maintain sufficient inventories to satisfy
diverse tastes. The Company minimizes the effect of obsolescence through planned purchasing methods and computerized inventory controls.
Since substantially all vendors from which the Company purchases product offer some level of return allowances and price protection, the
Company s exposure to markdown risk is limited unless vendors are unable to fulfill their return obligations or non-salable product purchases
exceed vendor return limitations. Vendors offer a variety of return programs, ranging from a 100% returns to a zero returns allowance. Other
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vendors offer incentive and penalty arrangements to limit returns. Accordingly, the Company may possess in its inventories non-salable product
that can only be returned to vendors with cost penalties or may be non-returnable until the Company can comply with the provisions of the
vendors return policies.

H.E.R. generally does not have distribution contracts with its vendors; consequently, its relationships with them may be discontinued at any time
by such vendors, or by H.E.R.
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Customers

The customers of H.E.R. utilize its services for a variety of reasons. Products must be selected from a multitude of vendors offering numerous
titles, different formats (e.g., compact discs, cassettes) and different payment and return arrangements. In addition, retailers utilize category
managers due to the complexity of managing the numerous SKUs required per department, the variability of salable items among individual
stores of a retailer, the wide array of programs offered by the multitude of vendors, the hits nature of the business and the high risk of inventory
obsolescence. By utilizing H.E.R., customers avoid substantially all of the risks inherent in product selection and the risk of inventory
obsolescence.

The Company must anticipate consumer demand for individual titles. In order to maximize sales, the Company must be able to immediately
react to breakout titles, while simultaneously minimizing inventory exposure for artists or titles which do not sell.

H.E.R. also offers customers a variety of value-added services:

Store Service: Sales representatives visit individual retail stores and meet with store management to discuss upcoming promotions, special
merchandising efforts, department changes, current programs, or breaking releases which will increase revenues. In addition, these sales
representatives sell titles and promotions of local interest, as well as certain store displays. They also monitor inventory levels, check
merchandise displays and install point-of-purchase advertising materials.

Advertising: H.E.R. supplies point-of-purchase materials and assists customers in preparing radio, television and print advertisements.

Fixturing: H.E.R. provides specially designed fixtures that emphasize product visibility and accessibility.

Shipping and Handling: H.E.R. coordinates delivery of product to each store.

Product Exchange: H.E.R. protects its continuing customers against product markdowns by offering the privilege of exchanging
slower-selling product for newer product.

The nature of the Company s business lends itself to computerized ordering, distribution and store inventory management techniques. The
Company is able to tailor the inventories of individual stores to reflect the customer profile of each store and to adjust inventory levels, product
mix and selections according to seasonal and current selling trends.

Using proprietary processes and systems to forecast consumer demand, H.E.R. determines the selections to be offered in its customers retail
stores and ships these selections to the stores from one of its distribution centers. Slow-selling items are removed from the stores by the
Company and are recycled for redistribution to other stores, or for return to the vendors. Returns from customer stores occur for a variety of
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reasons, including new releases that did not achieve their expected sales potential, advertised product to be returned after the promotion has
ended, regularly scheduled realignment pick-ups and customer directed returns. The Company (for financial reporting purposes) reduces gross
sales and direct product costs for estimated future returns at the time the merchandise is shipped to customer stores.

During the fiscal year ended May 3, 2003, Wal-Mart Stores, Inc. accounted for approximately 51% of the Company s consolidated revenues,
while Kmart Corporation accounted for approximately 27%, for a combined total of 78%. Combined revenues from these two customers for
fiscal years 2002 and 2001 accounted for 79% and 78% of the Company s consolidated revenues, respectively. Handleman generally does not
have contracts with its customers, and such relationships may be changed or discontinued at any time by the customers or Handleman; the
discontinuance of, or a significant unfavorable change in, the relationships with either of the two largest customers would have a materially
adverse effect upon the Company s future sales and earnings.
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In January 2002, Kmart Corporation filed for Chapter 11 bankruptcy protection and requested that the Bankruptcy Court designate Handleman
Company and several other companies critical trade vendors. The court approved this designation, and the Company received $49 million in
payment of Kmart s obligations. During the proceedings Kmart announced the closing of 283 stores in March 2002 and the closing of an
additional 314 stores in January 2003. As a result of these store closings, the Company s sales will be negatively impacted by approximately
$80-85 million annually. These store closings had a minimal impact on the Company s net income. The Company expects this lower net income
to be partially offset with cost reductions and sales growth to existing and new customers. The Company continues to service the remaining
Kmart stores which total approximately 1,500. See Item 3, Legal Proceedings, for a description of pending litigation between Kmart Corporation
and Handleman Company.

Operations

H.E.R. distributes products from facilities in North America and the United Kingdom. Besides economies of scale and through-put

considerations in determining the number of facilities it operates, the Company must also consider freight costs to and from customers stores and
the importance of timely delivery of new releases. Due to the nature of the music business, display of new releases close to authorized street
dates is an important driver of both retail sales and customer satisfaction.

H.E.R. utilizes a proprietary inventory management system which automates and integrates the functions of ordering product, receiving,
warehousing, order fulfillment, ticket printing and perpetual inventory maintenance. The proprietary inventory management system also
provides the basis for title specific billing which allows the Company to better serve its customers.

H.E.R. has implemented high-technology automated distribution equipment in Indianapolis, Indiana; Sparks, Nevada; Toronto, Canada; and
Warrington, United Kingdom.

Within its facilities, H.E.R. operates return centers, including use of automated return processing equipment in the United States and Canada, to
expedite the processing of customer returns. In order to minimize inventory investment, customer returns must be sorted and identified for either
redistribution or return to vendors as expeditiously as possible. An item returned from one store may be required for shipment to another store.
Therefore, timely recycling prevents purchasing duplicate product for a store whose order could be filled with returns from other stores.

Other Developments

In the third quarter of fiscal 2003, the Company recorded a pre-tax impairment charge of $5.1 million, or $3.3 million after tax ($0.13 per diluted
share), related to the refocusing of its e-commerce subsidiary, Handleman Online. In an effort to better align its operations with the Company s
core competencies of distribution and category management, the Company decided to discontinue internet services such as website hosting and
maintenance and support; and focus solely on consumer direct fulfillment and category management services.

The Company is in the process of implementing the Oracle suite of products. This integrated, flexible system will allow the Company to achieve
strategic growth through focus on internal and external customers. A designated team, along with all levels of management, is committed to the
success of the implementation. In order to mitigate risk, the suite of products is being implemented in stages, with the first modules being
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installed in the first quarter of fiscal year 2004.

North Coast Entertainment

NCE, an operating segment of Handleman Company, includes the Company s proprietary product operations. NCE, through its Anchor Bay
Entertainment business units, is an independent home video label in the U.S., Canada and UK, and markets a wide collection of titles spanning a
variety of genres. Anchor Bay

10
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Entertainment manufactures and then distributes directly to distributors or retailers. In fiscal 2003, approximately 93% of NCE revenues were in
the U.S. and Canada.

NCE provides the following opportunities:

NCE enables the Company to take a more active, and more profitable, role in the production of home entertainment products.

NCE provides the Company with a wide array of product development opportunities for video products. This enables the Company to
offer a broader range of more profitable products to its customers.

NCE gives the Company access to new distribution channels, new markets and new customers.

NCE management will continue to focus on growing the business through acquiring or producing new products, as well as via new markets, new
customers, geographical growth, growth within the home entertainment category and selective acquisitions and joint ventures.

Other Developments

In the third quarter of fiscal 2003, the Company recorded a pre-tax impairment charge of $28.0 million, or $14.1 million after tax ($0.54 per
diluted share), related to the sale of its Madacy Entertainment business unit which was a component of NCE. The sale of Madacy Entertainment
allows the Company to concentrate on its core competencies of distribution and category management.

Competition

Handleman is primarily a category manager of music products. The business of the Company is highly competitive as to both price and
alternative supply arrangements. Besides competition among the Company s customers, the Company s customers compete with alternative
sources from which consumers could purchase the same product, such as (1) specialty retail outlets, (2) electronic specialty stores, (3) record
clubs, and (4) internet direct sales, including direct to home shipment and direct downloading through a consumer s home computer, as well as
the effects of music product piracy. Also, new methods of in-home delivery of entertainment software products are continually being introduced.
The Company competes directly for sales to its customers with (1) manufacturers that bypass wholesalers and sell directly to retailers, (2)
independent distributors, and (3) other category managers. In addition, some large retailers have vertically integrated so as to provide their own
category management. Some of these companies, however, also purchase from independent category managers.

The Company believes that the distribution of home entertainment products will remain highly competitive. The Company believes that
customer service, retailer performance and continual progress in operational efficiencies are the keys to growth and profitability in this
competitive environment.

11
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See Management s Discussion and Analysis of Financial Condition and Results of Operations for additional information regarding the Company s
activities.

The Company s revenues and earnings are of a seasonal nature. Note 11, Quarterly Financial Summary (unaudited), under Item 8, discloses
quarterly results which indicate the seasonality of the Company s business.

The Company has approximately 2,300 employees. As of May 3, 2003, none were unionized.

12
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Item 2. PROPERTIES

As of May 3, 2003, the Company s H.E.R. segment occupied leased warehouses located in Indianapolis, Indiana; Sparks, Nevada; Toronto,
Ontario; Warrington, United Kingdom and Mexico City, Mexico. H.E.R. also occupies 10 leased satellite sales offices located in the states of
Maryland, Michigan, Missouri, California, Arkansas, Georgia, Illinois and New York, as well as the Canadian provinces of Alberta and Quebec.
The Company-owned warehouse in Tampa, Florida was sold during fiscal 2003; the adjacent vacant land is in the process of being sold and has
a net book value of approximately $0.2 million. Sales proceeds for the land are estimated to approximate net book value.

The Company s NCE unit occupies leased office space in the state of Michigan, as well as in Canada and the United Kingdom.

The Company owns its 130,000 square feet corporate office building located in Troy, Michigan, of which approximately 31,000 square feet are
leased to an unrelated lessee.

Item 3. LEGAL PROCEEDINGS

In January 2002, Kmart Corporation filed for Chapter 11 bankruptcy protection and requested that the Bankruptcy Court designate Handleman
Company and several other companies critical trade vendors. The court approved this designation, and Handleman received $49 million in
payment of Kmart s obligations. In April 2003, the United States District Court ruled that the Bankruptcy Court s designation regarding critical
trade vendors was not appropriate under the Bankruptcy Code. The District Court s order did not require repayment of the amounts received by
the critical trade vendors. Kmart immediately appealed the District Court s ruling to the United States Court of Appeals. Handleman Company
subsequently was permitted to intervene and participate in that appeal. Kmart emerged from bankruptcy in May 2003. Notwithstanding its
position in the appeal to the Court of Appeals, Kmart filed a complaint before the Bankruptcy Court in June 2003, asking that the $49 million be
reimbursed. Handleman believes that the Court of Appeals will rule in its favor and repayment will not be required. Since no assurance can be
given as to the outcome of the appeal, as it is neither probable nor estimatable, no accrual has been recorded for this contingent liability.
Handleman s position is that, as a result of being named a critical trade vendor, its economic concessions were substantially equivalent to the $49
million payment received.

There are no additional pending legal proceedings to which the Registrant or any of its subsidiaries is a party, other than routine legal matters
which are incidental to the business and the outcome of which is not expected to be material to future results of consolidated operations,
financial position and cash flows.

The SEC initiated a formal investigation relating to a transaction entered into in fiscal 2001 with a non-music vendor by a subsidiary of the
Company. In response to this SEC investigation, the Company, through its independent Audit Committee, has conducted its own internal review
which focused on the accounting treatment for two non-music vendor contracts (one of which was the subject of the SEC investigation). These
contracts were approximately $1.0 million each (both occurring in fiscal 2001). The Company s internal review has been completed, and as a
result, the Company has determined that both contracts should have been recorded as financing agreements and have been reflected as such in
the Company s restated financial statements for fiscal years 2002 and 2001, as described in Notes 2 and 11 of Notes to Consolidated Financial
Statements.

13



Item 4.

Not applicable.
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SUBMISSION OF MATTERS

TO A VOTE OF SECURITY HOLDERS

14
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PART II

Item 5. MARKET FOR THE REGISTRANT S COMMON

STOCK AND RELATED STOCKHOLDER MATTERS

The Company s common stock is traded on the New York Stock Exchange under the symbol of HDL.

Below is a summary of the market price of the Company s common stock:

Fiscal Years Ended
May 3, 2003 April 27, 2002
Quarter Low High Close Low High Close
First $10.22 $14.75 $12.13 $11.15 $17.89 $ 15.01
Second 7.50 13.60 9.15 11.16 16.60 12.00
Third 9.00 13.27 11.95 10.34 15.30 11.88
Fourth 11.14 17.20 16.87 9.45 13.26 12.25

As of June 27, 2003, the Company had 2,829 shareholders of record.

The Company has not declared or paid dividends during the two fiscal years presented herein.

15
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Item 6.

SUMMARY OF OPERATIONS:
Revenues
Gross profit, after direct product costs**
Selling, general & administrative
expenses™*
Depreciation and amortization
(excluding goodwill); included in selling,
general and administrative expenses
Amortization of goodwill, included in
selling, general and administrative
expenses
Impairment of subsidiary assets
Repositioning and related charges, and
other unusual charges***
Interest expense, net
Income (loss) before income taxes and
minority interest
Income tax expense (benefit)
Net income (loss)
Proforma net income (loss) excluding
goodwill amortization expense, net of
related income taxes
Weighted average number of shares
outstanding

basic

diluted

PER SHARE DATA:
Earnings (loss) per share
basic
diluted
Proforma earnings (loss) per share
excluding goodwill amortization
expense, net of related income taxes
basic
diluted

BALANCE SHEET DATA:
Merchandise inventories
Goodwill, net

Intangible assets, net

Total assets

Debt, current

Debt, non-current

Working capital
Shareholders equity ending

SELECTED FINANCIAL DATA

HANDLEMAN COMPANY

FIVE-YEAR REVIEW

(in thousands of dollars except per share data and ratios)

Fiscal Fiscal Fiscal Fiscal
2002 2001 2000 1999
Fiscal
2003 Restated Restated Restated Restated
(53 weeks) % (52 weeks) % (52 weeks) % (52 weeks) % (52 weeks) %
Note A Note A
$ 1,357,929 100.0 $ 1,325,706 100.0 $ 1,188,477 100.0 $ 1,139,054 100.0 $ 1,063,251 100.0
290,486 21.4 286,633 21.6 283,453 23.9 277,807 24.4 255,890 24.1
220,302 16.2 227,286 17.1 213,168 17.9 208,429 18.3 200,503 18.9
17,749 1.3 19,582 1.5 16,099 1.4 16,112 1.4 17,635 1.7
5,388 4 4,850 4 3,997 4 2,853 3
33,100 24 5,693 4
96,362 9.1
318 4,234 3 2,745 2 3,178 3 8,088 8
36,766 2.7 49,420 3.7 67,540 5.7 66,200 5.8 (49,063) *
9,461 Vi 13,053 1.0 25,808 2.2 26,340 2.3 (16,374) g
27,671 2.0 36,914 2.8 41,010 3.5 38,790 34 (34,928) *
27,671 2.0 41,813 32 45,352 3.8 42,188 3.7 (32,797) g
26,046 26,656 27,318 29,425 31,568
26,046 26,763 27,458 29,692 31,818
$ 1.06 $ 1.38 $ 1.50 $ 1.32 $ (1.11)
1.06 1.38 1.49 1.31 (1.11)
$ 1.06 $ 1.57 $ 1.66 $ 1.43 $ (1.04)
1.06 1.56 1.65 1.42 (1.04)
$ 119,979 $ 150,646 $ 127,251 $ 110,087 $ 113,569
3,406 13,942 19,609 24,369 24,107
44,715 67,214 74,292 61,596 31,955
525,564 601,388 587,717 517,519 485,434
3,571 3,571 14,571 14,571 18,571
3,571 53,749 53,014 33,986 39,857
198,716 192,370 161,601 128,535 151,394
308,846 286,971 250,781 221,850 224,113
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FINANCIAL RATIOS:

Working capital ratio (Current

assets/current liabilities) 2.0 1.8 1.6 1.5 1.7
Inventory turns (Direct product

costs/average inventories throughout

year) 59 5.6 6.2 6.0 4.0
Debt to total capitalization ratio (Debt,

non-current/debt, non-current plus

shareholders equity) 1.1% 15.8% 17.5% 13.3% 15.1%
Return on assets (Net income/average
assets) 4.9% 6.2% 7.4% 7.5% i

Return on beginning shareholders equity
(Net income/beginning shareholders

equity) 9.6% 14.7% 18.4% 17.3% *

* Not meaningful.

*%  Reflects a reclassification of costs (associated with acquiring and preparing inventory for distribution) from selling, general and
administrative expenses to direct product costs for each fiscal year presented.

**%  Amount for fiscal 1999 is net of $31,000 gain on sale of subsidiary.
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SELECTED FINANCIAL DATA
HANDLEMAN COMPANY
FIVE-YEAR REVIEW

(in thousands of dollars except per share data and ratios)

Note A.

The following is a restatement of the Company s financial information affecting fiscal years 2000 and 1999 related to its change in method for
revenue recognition from recognition at the time of shipment to recognition upon delivery, and the reclassification of costs associated with
acquiring and preparing inventory for distribution from selling, general and administrative expenses to direct product costs. This restatement is
described in Note 2 of Notes to Consolidated Financial Statements. The cumulative impact of the change in method for revenue recognition was
reflected as an adjustment to beginning retained earnings for fiscal years 2000 and 1999.

Fiscal 2000 Fiscal 1999
Previously Previously
Reported % Restated % Reported % Restated %

SUMMARY OF OPERATIONS:
Revenues $ 1,137,605 100.0 $ 1,139,054 100.0 $ 1,058,553 100.0 $ 1,063,251 100.0
Gross profit, after direct product costs 288,776 254 277,807 24.4 266,870 25.2 255,890 24.1
Selling, general & administrative expenses 219,625 19.3 208,429 18.3 211,682 20.0 200,503 18.9
Income (loss) before income taxes and minority interest 65,973 5.8 66,200 5.8 (49,262) & (49,063) &
Income tax expense (benefit) 26,255 2.3 26,340 2.3 (16,449) * (16,374) *
Net income (loss) 38,648 34 38,790 34 (35,052) i (34,928) &
PER SHARE DATA:
Earnings (loss) per share basic $ 1.31 $ 1.32 $ (1.11) $ (1.11)

diluted 1.30 1.31 (1.11) (1.11)
BALANCE SHEET DATA:
Merchandise inventories $ 100,298 $ 110,087 $ 102,589 $ 113,569
Total assets 519,683 517,519 487,856 485,434
Working capital 129,721 128,535 152,721 151,394
Shareholders equity beginning 225,686 224,113 273,807 272,109

ending 223,282 221,850 225,686 224,113
FINANCIAL RATIOS:
Inventory turns (Direct product costs/average inventories
throughout year) 6.6 6.0 5.5 4.0
Debt to total capitalization ratio (Debt, non-current/debt,
non-current plus shareholders equity) 13.2% 13.3% 15.0% 15.1%
Return on assets (Net income/average assets) 7.7% 7.5% * *
Return on beginning shareholders equity (Net
income/beginning shareholders equity) 17.1% 17.3% & &
* Not meaningful.

10
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Item 7. MANAGEMENT S DISCUSSION AND
ANALYSIS OF FINANCIAL CONDITION
AND RESULTS OF OPERATIONS

The Company has two business segments: Handleman Entertainment Resources ( H.E.R. ) and North Coast Entertainment ( NCE ). H.E.R. consists
of music category management and distribution operations, principally in North America and the United Kingdom ( UK ). NCE encompasses the
Company s proprietary operations, which markets video titles on DVD and VHS formats. Business segment revenues discussed herein include
intercompany sales which are eliminated in consolidation.

The Company has determined that, as a category manager of music product wherein it coordinates freight service for product purchased by its
customers with the assumption of risk effectively remaining with the Company until its customers receive the product, it was appropriate to
change its method for revenue recognition from recognition at the time of shipment to recognition upon delivery. As a result of this change,
product shipments during the last one to three days of a fiscal quarter will now be recognized as revenues in the next fiscal quarter. In addition,
the Company, through its independent Audit Committee, has completed an internal review resulting from a formal SEC investigation involving a
subsidiary of the Company. The focus of the internal review involved the accounting treatment for two separate contracts with non-music
vendors negotiated by the subsidiary during the fiscal year ended April 28, 2001 ( fiscal 2001 ); these contracts were approximately $1.0 million
each. Based on this internal review, the Company has determined that these two contracts should have been reflected as financing transactions in
its financial statements. The Company has also reclassified costs associated with acquiring and preparing inventory for distribution from selling,
general and administrative expenses to direct product costs for the fiscal years ended April 27, 2002 ( fiscal 2002 ) and 2001, to conform to the
presentation adopted for the fiscal year ended May 3, 2003 ( fiscal 2003 ). As a result of the aforementioned, the Company has restated its
financial statements as of and for the two years ended April 27, 2002 and April 28, 2001. See Notes 2, 10 and 11 of Notes to Consolidated
Financial Statements for additional restatement information and a summary of the results of the restated financial statements for the fiscal years
ended April 27, 2002 and April 28, 2001 and the previously reported quarterly financial information for fiscal years ended May 3, 2003 and
April 27, 2002.

The following table sets forth revenues, and the percentage contribution to consolidated revenues, for the Company s two business segments for
the fiscal years ended May 3, 2003, April 27, 2002 and April 28, 2001:

Fiscal Years Ended

(in millions of dollars)

April 27, 2002 April 28, 2001
May 3, 2003
Restated Restated
(53
weeks) (52 weeks) (52 weeks)

Handleman Entertainment Resources $1,247.5 $ 1,201.6 $ 1,061.8
% of Total 91.9 90.6 89.3
North Coast Entertainment 126.9 143.9 140.4
% of Total 9.3 10.9 11.8
Eliminations, principally NCE sales to H.E.R., net of corporate rental income (16.5) (19.8) (13.7)
% of Total (1.2) (1.5) (1.1)
TOTAL $1,357.9 $ 1,325.7 $ 1,188.5
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Revenues by geographic area, which is based upon the country in which the legal subsidiary is domiciled, for the fiscal years ended
May 3, 2003, April 27, 2002 and April 28, 2001 are as follows:

Fiscal Years Ended

(in millions of dollars)

April 27,2002  April 28, 2001

May 3, 2003 Restated Restated
(53 weeks) (52 weeks) (52 weeks)
United States $1,0448 3 1,066.1 $ 1,025.0
United Kingdom 198.2 149.2 57.3
Canada 103.0 91.0 86.4
Other foreign 11.9 19.4 19.8

$13579 $ 13257 $ 11,1885

Critical Accounting Policies

The Company s discussion and analysis of its financial condition and results of operations are based upon the Company s consolidated financial
statements, which have been prepared in accordance with accounting principles generally accepted in the United States of America. The
preparation of these financial statements requires the Company to make estimates and assumptions that affect the reported amounts of assets,
liabilities, revenues and expenses, and the related disclosure of contingent assets and liabilities. The Company continually evaluates its estimates
and assumptions which are based on historical experience and other various factors that are believed to be reasonable under the circumstances.
The results of these estimates and assumptions form the basis for making judgements about the carrying values of certain assets and liabilities.
Historically, actual results have not significantly deviated from those determined using the estimates and assumptions described above.

The Company believes that the following are its critical accounting policies:

Recognition of Revenues and Future Returns The Company recognizes revenues upon delivery of product to customers ( FOB destination ). As a
category manager of music product, the Company coordinates freight service for product purchased by its customers with the assumption of risk
effectively remaining with the Company until its customers receive the product. Customer inspection of merchandise is not a condition of the

sale. The Company also manages product returns which includes both salable and non-salable product, as well as damaged merchandise, and
provides credits for such customer returns. The Company reduces revenues and direct product costs for estimated future returns at the time of
revenue recognition. The estimate for future returns includes both salable and non-salable product. On a quarterly basis, the Company reviews

the estimates for future returns and records adjustments as necessary.

Income Taxes The provision for income taxes is based on reported income before income taxes and minority interest. Deferred income taxes are
provided for the effect of temporary differences between the amounts of assets and liabilities recognized for financial reporting purposes and
amounts recognized for income tax purposes. Valuation allowances are recognized to reduce deferred tax assets when it is more likely than not
that the assets will not be realized. In assessing the likelihood of realization, consideration is given to estimates of future taxable income, the
character of income needed to realize future benefits and all available evidence.
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Inventory Valuation Merchandise inventories are recorded at the lower of cost (first-in, first-out) or market. The Company accounts for
inventories using the full cost method which includes costs associated with acquiring and preparing inventory for distribution. Substantially all

of the Company s inventory is comprised of compact discs and audio cassettes which are not substandard from a functional standpoint. Typically,
the Company s suppliers offer return privileges for excess inventory quantities. Therefore, inventory reserves are provided for the risk that exists
related to the carrying value of non-

12
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returnable slow moving inventory that may exceed market value, although the effect of markdowns is minimized since the Company s vendors
offer some level of return allowances and price protection. On a quarterly basis, management reviews the Company s carrying value of inventory
from a lower of cost or market perspective and makes any necessary carrying value adjustments.

Acquired Rights The Company, principally in its proprietary products business, acquires rights to video licenses, giving it the exclusive privilege
to manufacture and distribute such products. The costs of acquired rights include advances paid to licensors and costs to create a master to be
used for duplication. The acquired rights are amortized based upon the sales volume method over a period which is the lesser of the terms of the
agreements or the products estimated useful lives. On a regular basis, the Company performs analyses comparing the carrying values of its
acquired rights with the expected future economic benefit of these assets. Based upon such analyses, the Company adjusts, if necessary, the

value of its acquired rights.

Long-Lived Assets At each balance sheet date, the Company evaluates the carrying value and remaining estimated lives of long-lived assets for
potential impairment by considering several factors, including management s plans for future operations, recent operating results, market trends
and other economic facts relating to the operation to which the assets apply. Recoverability of these assets is measured by a comparison of the
carrying amount of such assets to the future undiscounted net cash flows expected to be generated by the assets. If such assets were deemed to be
impaired as a result of this measurement, the impairment that would be recognized is measured by the amount by which the carrying amount of
the assets exceeds the fair value of the assets.

General

In the third quarter of fiscal 2003, the Company recorded a pre-tax impairment charge of $28.0 million, or $14.1 million after tax ($0.54 per

diluted share), related to the sale of its Madacy Entertainment business unit. This impairment charge was recorded as Impairment of subsidiary
assets in the Company s Consolidated Statements of Income and included in income from continuing operations. This impairment charge, as well
as the results of operations for Madacy Entertainment, were not reported as discontinued operations since cash flows related to Madacy
Entertainment will not be eliminated from the ongoing operations of the Company. H.E.R. expects to purchase the same level of product from
Madacy Entertainment as was purchased prior to the sale, and in turn, will continue to sell the product at a profit margin consistent with

historical performance. The sale of Madacy Entertainment allows the Company to concentrate on its core competencies of distribution and
category management.

In the third quarter of fiscal 2003, the Company also recorded a pre-tax impairment charge of $5.1 million, or $3.3 million after tax ($0.13 per
diluted share), related to the refocusing of its e-commerce subsidiary, Handleman Online. In an effort to better align its operations with the
Company s core competencies of distribution and category management, the Company decided to discontinue internet services such as website
hosting, maintenance and support; and focus solely on consumer direct fulfillment and category management services. This impairment charge
was recorded as Impairment of subsidiary assets in the Company s Consolidated Statements of Income and included in income from continuing
operations.

In the third quarter of fiscal 2002, the Company discontinued operations at The itsy bitsy Entertainment Company ( TibECo ) and as a result,
recorded a pre-tax impairment charge of $5.7 million. This impairment charge related to the write down of assets and liabilities to net realizable
value and was recorded as Impairment of subsidiary assets in the Company s Consolidated Statements of Income and included in income from
continuing operations. Additionally, an income tax benefit of $6.9 million was recorded in the third quarter of fiscal 2002 primarily related to the
recognition of the benefits for prior period losses at TibECo for which no benefits were recorded in such prior periods. The Company
substantially completed the closing of TibECo and the liquidation of assets by the end of fiscal 2003, and does not expect to record any further
material gains or losses on TibECo assets not yet sold.
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Comparison of Fiscal 2003 with Fiscal 2002

For the fiscal year ended May 3, 2003, revenues increased to $1.36 billion from $1.33 billion for the fiscal year ended April 27, 2002. Fiscal
2003 consisted of 53 weeks, whereas fiscal 2002 consisted of 52 weeks. Net income for fiscal 2003 was $27.7 million or $1.06 per diluted share,
compared to net income of $36.9 million or $1.38 per diluted share for fiscal 2002.

H.E.R. revenues increased marginally to $1.25 billion for fiscal 2003 from $1.20 billion for fiscal 2002. Approximately 87% and 85% of H.E.R.
revenues were derived from two customers for fiscal years 2003 and 2002, respectively. NCE revenues were $126.9 million for fiscal 2003,
compared to $143.9 million for fiscal 2002. NCE revenues for fiscal 2003 were negatively impacted by lower sales at Madacy Entertainment of
$17.1 million, compared to fiscal 2002 due to the sale of this business unit in fiscal 2003.

Consolidated direct product costs as a percentage of revenues was 78.6% for fiscal 2003, compared to 78.4% for fiscal 2002. Consolidated direct
product costs and consolidated selling, general and administrative ( SG&A ) expenses for fiscal 2003 and fiscal 2002 reflect a reclassification of
costs (associated with acquiring and preparing inventory for distribution) from SG&A expenses to direct product costs. While this

reclassification had no impact on earnings, it resulted in increasing the Company s direct product costs with a corresponding reduction in SG&A
expenses in the amount of $10.9 million for both fiscal 2003 and fiscal 2002.

Consolidated SG&A expenses for fiscal 2003 were $220.3 million or 16.2% of revenues, compared to $227.3 million or 17.1% of revenues for
fiscal 2002. This decrease in SG&A expenses was principally due to reduced expenses resulting from the closure of TibECo of $13.6 million
and lower expenses resulting from the sale of Madacy Entertainment of $6.6 million, partially offset by increased corporate compensation
expense of $5.4 million and one-time consulting and other expenses of $6.4 million.

As discussed earlier under General, the Company recorded pre-tax impairment charges of $33.1 million for fiscal 2003, compared to $5.7
million for fiscal 2002. The impairment charges for fiscal 2003 were comprised of $28.0 million related to the sale of Madacy Entertainment and
$5.1 million related to the refocusing of Handleman Online. The impairment charge for fiscal 2002 resulted from the discontinuance of
operations at TibECo.

Consolidated income before interest, income taxes and minority interest ( operating income ) for fiscal 2003 decreased to $37.1 million from
$53.7 million for fiscal 2002. The decrease in consolidated operating income was primarily attributable to an increase in impairment charges of
$27.4 million, as previously discussed, and a decrease in H.E.R. operating income of $2.4 million, partially offset by an increase in operating
income at NCE of $12.9 million.

H.E.R. operating income, excluding the Handleman Online impairment charge discussed earlier, was $61.4 million in fiscal 2003, compared to
$63.8 million last year. This decrease in operating income was mainly due to lower operating income within the H.E.R. United States operations,
primarily resulting from overall weaknesses in the economy and the music industry.

NCE operating income, excluding the Madacy Entertainment impairment charge discussed earlier, was $7.3 million in fiscal 2003, compared to
an operating loss, excluding the TibECo impairment charge previously discussed, of $5.6 million in fiscal 2002. This improvement in NCE
operating income was due to increased operating income at Madacy Entertainment of $7.9 million, resulting from cost control efforts in place
prior to the sale of this business unit, and a $6.5 million improvement in operating income as a result of the discontinuance of operations at
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TibECo in fiscal 2002. Additionally, NCE incurred one-time consulting and other expenses of approximately $3.0 million in fiscal 2002.

Interest expense, net was $0.3 million for fiscal 2003, compared to $4.2 million for fiscal 2002. This decrease in interest expense was due to
lower borrowings in fiscal 2003, compared to fiscal 2002. This lower level of borrowings was primarily due to cash generated from operations
during fiscal 2003.
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The effective income tax rate was 25.7% for fiscal 2003 and 26.4% for fiscal 2002. The low tax rate in fiscal 2003 primarily resulted from the
sale of Madacy Entertainment, including the recognition of a tax benefit in the amount of $2.6 million related to the utilization of a capital loss
carryforward. The low tax rate in fiscal 2002 was principally due to tax benefits recognized related to prior period TibECo losses for which no
tax benefits were recorded in such prior periods.

Accounts receivable, net was $202.0 million at May 3, 2003, compared to $245.9 million at April 27, 2002. This decrease was primarily due to
the elimination of the Madacy Entertainment accounts receivable balance in the current year of $28.0 million resulting from the sale of that
entity, and lower revenues in the fourth quarter of fiscal 2003 versus the same period of fiscal 2002.

Merchandise inventories was $120.0 million at May 3, 2003, compared to $150.6 million at April 27, 2002. This decrease was principally
attributable to the elimination of the Madacy Entertainment inventory balance of $14.6 million resulting from the sale of this business unit, as
discussed above, and a reduction in inventory levels in the United Kingdom and Mexico.

Other current assets was $18.0 million at May 3, 2003, compared to $22.4 million at April 27, 2002. This decrease was primarily due to the
absence of the Madacy Entertainment other current assets balance in the current year of $3.1 million.

Property and equipment, net was $55.7 million at May 3, 2003, compared to $67.7 million at April 27, 2002. This decrease was due to the
impairment of Handleman Online computer hardware and software resulting from the refocusing of that entity, the absence of the Madacy
Entertainment property and equipment balance in the current year of $3.8 million, and the sale of the Company s Tampa warehouse.

Goodwill, net was $3.4 million at May 3, 2003, compared to $13.9 million at April 27, 2002. This decrease was due to the write off of goodwill
at the time of the sale of Madacy Entertainment that arose in connection with the acquisition of that entity.

Intangible assets, net was $44.7 million at May 3, 2003, compared to $67.2 million at April 27, 2002. This decrease was due to the elimination
of the Madacy Entertainment intangible assets in the current year of $12.7 million, and a reduction of prepaid royalties at Anchor Bay.

Other assets, net was $19.0 million at May 3, 2003, compared to $13.3 million at April 27, 2002. This increase was primarily due to the addition
of a long-term note receivable resulting from the sale of Madacy Entertainment.

Accounts payable was $159.7 million at May 3, 2003, compared to $206.2 million at April 27, 2002. This decrease was principally due to the
timing of payments to vendors and the absence of the Madacy Entertainment accounts payable balance of $3.7 million.

Debt, non-current was $3.6 million at May 3, 2003, compared to $53.7 million at April 27, 2002. The Company had no borrowings under its
revolving credit facility at the end of fiscal 2003 due to cash generated from operations and proceeds from the sale of Madacy Entertainment.

During fiscal 2003, the Company repurchased a total of 1,144,150 shares of its common stock at a cost of $13.6 million (average purchase price
of $11.86 per share), leaving 25,659,432 shares outstanding as of May 3, 2003. Under the current authorization, which was approved by the
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Board of Directors in February 2003 and has no expiration date, the Company can repurchase up to 20% of its then outstanding balance of
25,692,244 shares. As of May 3, 2003, the Company repurchased 258,200 shares under the 20% authorization.
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Comparison of Fiscal 2002 with Fiscal 2001

For the fiscal year ended April 27, 2002, revenues increased 12% to $1.33 billion from $1.19 billion for the fiscal year ended April 28, 2001. Net
income for fiscal 2002 was $36.9 million or $1.38 per diluted share, compared to net income of $41.0 million or $1.49 per diluted share for
fiscal 2001.

H.E.R. revenues increased 13% to $1.20 billion for fiscal 2002 from $1.06 billion for fiscal 2001. Handleman UK Limited accounted for
approximately 64% of the revenue increase due to the commencement in February 2001 of category management, distribution and service to a
new customer within the UK. Substantially all of the remaining increase was due to higher sales volume in the United States and Canada.

NCE revenues were $143.9 million for fiscal 2002, compared to $140.4 million for fiscal 2001. Increased revenues at Anchor Bay
Entertainment, Inc. and Anchor Bay Entertainment UK, Limited of $10.8 million and $4.0 million, respectively, were partially offset by lower
revenues at Madacy Entertainment and The itsy bitsy Entertainment Company of $8.8 million and $2.2 million, respectively.

Consolidated direct product costs as a percentage of revenues was 78.4% for the year ended April 27, 2002, compared to 76.1% for the
comparable prior year period. This increase in direct product costs as a percentage of revenues was primarily due to the Handleman UK
operation, which accounted for approximately 74% of the increase. The UK operation, which represented a higher proportion of sales in fiscal
2002, received lower supplier discounts than the Company received from suppliers in its North American operations. The Company is
continuing to develop programs with key suppliers in the UK to improve supplier terms. Substantially all of the remaining increase in direct
product costs as a percentage of revenues was due to higher product costs at Madacy Entertainment, which experienced the impact of inventory
liquidation initiatives, as well as lower budget music sales which normally carry lower product costs as a percentage of revenues. Consolidated
direct product costs and consolidated SG&A expenses for both periods reflect a reclassification of costs (associated with acquiring and preparing
inventory for distribution) from SG&A expenses to direct product costs. While this reclassification had no impact on earnings, it resulted in
increasing the Company s consolidated direct product costs with a corresponding reduction in consolidated SG&A expenses in the amount of
$10.9 million for fiscal 2002 and $11.1 million for fiscal 2001.

Consolidated selling, general and administrative expenses for fiscal 2002 were $227.3 million or 17.1% of revenues, compared to $213.2 million
or 17.9% of revenues for fiscal 2001. H.E.R. SG&A expenses increased $15.1 million, or 9%, due to the increase in H.E.R. revenues; however,
as a percentage of revenues, SG&A expenses at H.E.R. declined year over year.

Consolidated operating income for fiscal 2002 decreased to $53.7 million from $70.3 million for fiscal 2001. H.E.R. operating income was
$63.8 million for fiscal 2002, compared to $65.9 million for fiscal 2001. NCE incurred an operating loss for fiscal 2002 of $11.3 million,
compared to operating income of $3.0 million for fiscal 2001. This decrease at NCE was mainly due to operating losses at Madacy
Entertainment.

Interest expense, net was $4.2 million for fiscal 2002, compared to $2.7 million for fiscal 2001. This increase in interest expense, net was
attributable to higher borrowing levels against the Company s revolving credit facility necessary to support working capital requirements.

The effective income tax rate for fiscal 2002 of 26.4% was lower than the fiscal 2001 tax rate of 38.2%. This decrease in the tax rate was
primarily due to tax benefits recognized in fiscal 2002 related to TibECo prior year operating losses and, to a lesser extent, certain tax planning
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initiatives.

Merchandise inventories was $150.6 million at April 27, 2002, compared to $127.3 million at April 28, 2001. This increase was mainly due to
higher inventory requirements to support the Company s growing business in the UK and new customer requirements in the United States.
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Property and equipment, net was $67.7 million at April 27, 2002, compared to $56.9 million at April 28, 2001. This increase was due to the
purchase of new store fixtures for certain customers and investments in computer software.

Goodwill, net decreased to $13.9 million at April 27, 2002 from $19.6 million at April 28, 2001. This decrease was primarily due to the
impairment of TibECo assets, including the write off of goodwill resulting from the discontinuance of operations of that business unit in the
third quarter of fiscal 2002, and the amortization of goodwill related to other subsidiary companies for fiscal 2002.

Intangible assets, net was $67.2 million at April 27, 2002, compared to $74.3 million at April 28, 2001. This decrease was mainly due to a
reduction in acquired rights.

Other assets, net was $13.3 million at April 27, 2002, compared to $7.9 million at April 27, 2001. This increase was principally due to higher
deferred expenses which mainly consisted of deferred income taxes.

Debt, current portion was $3.6 million at April 27, 2002, compared to $14.6 million at April 28, 2001. This decrease was due to a payment made
in November 2001 related to the Company s senior note agreement.

The reduction in Accrued and other liabilities to $37.1 million at April 27, 2002 from $43.1 million at April 28, 2001 was predominately due to
decreases in income taxes payable and accrued royalties.

During fiscal 2002, the Company repurchased 456,700 shares of its common stock at a cost of $5.4 million, leaving 26,471,743 shares
outstanding at April 27, 2002.

Liquidity and Capital Resources

Working capital at May 3, 2003 was $198.7 million, compared to $192.4 million at April 27, 2002. The working capital ratio was 2.0 to 1 at
May 3, 2003, compared to 1.8 to 1 at April 27, 2002.

Net cash provided from operating activities included in the Consolidated Statements of Cash Flows increased to $107.7 million for fiscal 2003
from $49.1 million for fiscal 2002. This increase was primarily due to a favorable change in accounts receivable balances, this year versus last
year, of $19.6 million; a favorable year-over-year change in merchandise inventory balances of $42.4 million; and higher net income adjusted
for non-cash charges of $17.0 million; partially offset by an unfavorable change in accounts payable and other operating liabilities, this year
versus last year, of $27.5 million.

Net cash used by investing activities was $8.2 million for fiscal 2003, compared to net cash used by investing activities of $50.3 million for
fiscal 2002. Additions to property and equipment decreased to $16.8 million for fiscal 2003 from $31.5 million for fiscal 2002, due to lower
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store fixture and system development expenditures. Acquired rights were $17.0 million for fiscal 2003, compared to $18.9 million for fiscal
2002. Also during fiscal 2003, the Company realized cash proceeds of $26.6 million from the sale of Madacy Entertainment, excluding tax
benefits.

Property and equipment, net consisted primarily of display fixtures, computer hardware and software, warehouse equipment and facilities. The
Company also acquires licenses for video products which it markets. Acquisition of these licenses is expected to be funded primarily by cash
flows from operations.

Net cash used by financing activities increased to $57.0 million for fiscal 2003, compared to $12.1 million used by financing activities for fiscal
2002. This increase was principally due to higher net repayments of short-term borrowings, this year versus last year, of $39.9 million and
increased repurchases of the Company s common stock of $8.2 million.
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The Company has an unsecured $170.0 million revolving credit agreement arranged with a consortium of banks which was amended during
fiscal 2003 to extend the agreement through August 2005. The Company had no borrowings under its revolving credit agreement as of May 3,
2003. The Company had $7.1 million outstanding as of May 3, 2003 under a senior note agreement with a group of insurance companies, of
which $3.6 million matures in fiscal 2004. See Note 6 of Notes to Consolidated Financial Statements for additional information regarding the
revolving credit facility and the senior notes, including scheduled maturities.

The borrowing base under the revolving credit agreement is limited to the lesser of (a) $170.0 million, or (b) 80% of the net accounts receivable
balances plus 100% of the cash balances of the United States companies, Handleman Canada and Handleman UK; however, Handleman Canada
and Handleman UK balances are included only to the extent of their intercompany balances.

Management believes that the credit agreement will provide sufficient amounts to fund day-to-day operations and higher peak seasonal
demands.

The following table summarizes the Company s contractual cash obligations and commitments as of May 3, 2003, along with their expected
effect on its liquidity and cash flows in future periods (in thousands of dollars):

Contractual Cash Obligations and Commitments

Due by Period
13 45 After
Less than
Total 1 Year Years Years 5 Years
Long-term debt $ 7,142 $ 3,571 $ 3,571 $ $
Other long-term obligations 3,493 1,737 1,756
Operating leases and other commitments 26,182 9,793 10,025 1,948 4,416
Less: operating sub-leases (881) (368) (513)
Outstanding letters of credit 3,361 3,361
Total contractual cash obligations and commitments $ 39,297 $ 18,094 $ 14,839 $1,948 $4.416

The Company has no significant investments that are accounted for under the equity method in accordance with accounting principles generally
accepted in the United States of America. Investments that are accounted for under the equity method have no liabilities associated with them
that would be considered material to the Company.

Outlook

For fiscal 2004, the Company currently expects a modest increase in revenues over the revenues in fiscal 2003. This estimate is dependent upon
several factors including the overall economy, the competitive nature of retail pricing, music industry sales and the Company s ability to grow
sales to existing and new customers to offset decreased revenues resulting from the sale of Madacy Entertainment, the closing of 597 Kmart
stores and the discontinuance of business with Meijer. Direct product costs as a percentage of revenues is expected to be comparable to that in
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fiscal 2003, while SG&A expenses are forecasted to decrease as the Company continues to gain operating efficiencies and continues its focus on
cost control. The Company expects a more normalized income tax rate in the 37 38% range for fiscal 2004. The Company estimates fully diluted
earnings per share will increase for fiscal 2004 and fall within the range of $1.80 to $1.88 per share. The Company does not anticipate any
significant unusual charges in fiscal 2004 such as the impairment charges recorded in fiscal 2003. The Company expects to acquire additional
shares of its common stock under the current 20% stock repurchase authorization.
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New Accounting Pronouncements

In April 2002, the Financial Accounting Standards Board ( FASB ) issued Statement of Financial Accounting Standards (  SFAS ) No. 145,
Rescission of FASB Statements No. 4, 44 and 64, Amendment of FASB Statement No. 13 and Technical Corrections. SFAS No. 145 rescinds

FASB Statement No. 4, Reporting Gains and Losses from Extinguishment of Debt, and an amendment of that Statement, FASB Statement No.

64, Extinguishments of Debt Made to Satisfy Sinking-Fund Requirements. This Statement also amends FASB Statement No. 13, Accounting for

Leases, to eliminate an inconsistency between the required accounting for sale-leaseback transactions and the required accounting for certain

lease modifications that have economic effects that are similar to sale-leaseback transactions. This Statement also amends other existing

authoritative pronouncements to make various technical corrections, clarify meanings, or describe their applicability under changed conditions.

The Company does not expect that this Statement will have a significant effect on its operating results.

In June 2002, SFAS No. 146, Accounting for Costs Associated with Exit or Disposal Activities, was issued by the FASB. SFAS No. 146
addresses financial accounting and reporting for costs associated with exit or disposal activities and nullifies Emerging Issues Task Force Issue
No. 94-3, Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an Activity (including Certain Costs
Incurred in a Restructuring). The provisions of this Statement became effective for exit or disposal activities initiated after December 31, 2002.
The Company followed the guidance provided in this Statement in the third quarter of fiscal 2003 when calculating the impairment related to
certain assets of Handleman Online, the Company s e-commerce subsidiary.

In December 2002, SFAS No. 148, Accounting for Stock-Based Compensation Transition and Disclosure, an amendment of SFAS No. 123,
Accounting for Stock-Based Compensation, was issued by the FASB. SFAS No. 148 provides transition guidance for those entities that elect to

voluntarily adopt the accounting provisions of SFAS No. 123, whereby the costs of employee stock options are expensed. As previously

announced, the Company will adopt this Statement and expense stock options in accordance with the provisions of SFAS No. 123 effective as of

the beginning of fiscal 2004. This change in accounting principle will be reported using the prospective method as defined in SFAS No. 148.

The Company expects that the adoption of SFAS No. 123 will result in a decrease in net income of approximately $400,000 in fiscal 2004.

In April 2003, SFAS No. 149 Amendment of SFAS No. 133, Derivative Instruments and Hedging Activities, was issued by the FASB. SFAS
No. 149 amends and clarifies financial accounting and reporting for derivative instruments and hedging activities. The Company does not expect
that SFAS No. 149 will have a significant effect on its operating results.

In May 2003, SFAS No. 150 Accounting for Certain Financial Instruments with Characteristics of both Liabilities and Equity, was issued by the
FASB. SFAS No. 150 establishes standards for how an issuer classifies and measures certain financial instruments based on whether such
financial instruments embody an obligation of the issuer. The Company is evaluating the impact of this Statement and does not expect that SFAS
No. 150 will have a significant effect on the consolidated financial position and results of operations of the Company.

In November 2002, the Financial Accounting Standards Board issued FASB Interpretation No. 45 ( FIN 45 ), Guarantor s Accounting and
Disclosure Requirements for Guarantees, Including Indirect Guarantees of Indebtedness of Others, an interpretation of SFAS No. 5, 57 and 107
and rescission of FASB Interpretation No. 34. FIN 45 elaborates on the disclosures to be made by a guarantor about its obligations under certain
guarantees and clarifies that a guarantor is required to recognize, at the inception of certain guarantees, a liability for the fair value of the
obligation undertaken in issuing those guarantees. The Company guarantees certain liabilities for wholly-owned subsidiary companies, which
are included in the consolidated financial statements of the Company or disclosed in the Contractual Cash Obligations and Commitments table in
the Liquidity and Capital Resources section of this Management s Discussion and Analysis of Financial Condition and Results of Operations.
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In January 2003, the Financial Accounting Standards Board issued FASB Interpretation No. 46 ( FIN 46 ), Consolidation of Variable Interest
Entities, an interpretation of ARB No. 51. FIN 46 provides guidance on the identification of entities for which control is achieved through means
other than through voting rights and how to determine when and which business enterprises should consolidate a variable interest entity. The
Company has evaluated FIN 46 and does not expect this interpretation to have a significant impact on its operating results.

Other Information

The Company s financial statements have reported amounts based on historical costs which represent dollars of varying purchasing power and do
not measure the effects of inflation. If the financial statements had been restated for inflation, net income would have been lower because
depreciation expense would have to be increased to reflect the most current costs.

Inflation within the economies in which the Company does business has not had a material effect on the Company s results of operations.

This document contains forward-looking statements which are not historical facts and involve risk and uncertainties. Actual results, events and
performance could differ materially from those contemplated by these forward-looking statements, including without limitations, conditions in
the music industry, business with Kmart Corporation following its emergence from Chapter 11 proceedings, the ability to enter into profitable
agreements with customers in the new businesses outlined in the Company s strategic growth plan, securing funding or providing sufficient cash
required to build and grow the new businesses, customer requirements, continuation of satisfactory relationships with existing customers and
suppliers, growth of business with existing customers, acquiring new customers, effects of electronic commerce, relationships with the

Company s lenders, pricing and competitive pressures, the occurrence of catastrophic events or acts of terrorism, certain global and regional
economic conditions, and other factors discussed in this Form 10-K and those detailed from time to time in the Company s other filings with the
Securities and Exchange Commission. The Company undertakes no obligation to update any forward-looking statement to reflect events or
circumstances after the date of this document.
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Item 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

The following financial statements and supplementary data are filed as a part of this report:

Report of Independent Auditors

Consolidated Balance Sheets at May 3, 2003, April 27, 2002 and April 28, 2001

Consolidated Statements of Income Years Ended May 3, 2003, April 27, 2002 and April 28, 2001

Consolidated Statements of Shareholders Equity Years Ended May 3, 2003, April 27, 2002 and April 28, 2001

Consolidated Statements of Cash Flows Years Ended May 3, 2003, April 27, 2002 and April 28, 2001

Notes to Consolidated Financial Statements
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Report of Independent Auditors

To the Board of Directors and Shareholders of

Handleman Company:

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of income, shareholders equity and cash
flows present fairly, in all material respects, the financial position of Handleman Company and subsidiaries (the Company ) at May 3, 2003,
April 27,2002 and April 28, 2001, and the results of their operations and their cash flows for each of the three years in the period ended May 3,
2003, in conformity with accounting principles generally accepted in the United States of America. In addition, in our opinion, the financial
statement schedule listed in Item 16(a)(2) of this Form 10-K presents fairly, in all material respects, the information set forth therein when read
in conjunction with the related consolidated statements. These financial statements are the responsibility of the Company s management; our
responsibility is to express an opinion on these financial statements based on our audits. We conducted our audits of these statements in
accordance with auditing standards generally accepted in the United States of America, which require that we plan and perform the audit to
obtain reasonable assurance about whether the financial statements are free of material misstatement. An audit includes examining, on a test
basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting principles used and significant
estimates made by management, and evaluating the overall financial statement presentation. We believe that our audits provide a reasonable
basis for our opinion.

As explained in Note 2 to the accompanying financial statements, the Company has restated its consolidated financial statements for the years

ended April 27, 2002 and April 28, 2001. As explained in Note 3 to the financial statements, effective April 28, 2002, Handleman Company

changed its method of accounting related to goodwill in accordance with the adoption of Statement of Financial Accounting Standards No. 142,
Goodwill and Other Intangible Assets.

PricewaterhouseCoopers LLP

Detroit, Michigan

August 14, 2003
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HANDLEMAN COMPANY
CONSOLIDATED BALANCE SHEETS

YEARS ENDED MAY 3, 2003, APRIL 27, 2002 and APRIL 28, 2001

(in thousands of dollars except share data)

2002 2001

2003 Restated Restated
ASSETS
Current assets:
Cash and cash equivalents $ 62,698 $ 20,254 $ 33,628
Accounts receivable, less allowances of $24,269 in 2003, $26,781 in 2002 and $31,209 in 2001 201,994 245,874 248,427
Merchandise inventories 119,979 150,646 127,251
Other current assets 17,993 22,441 19,720
Total current assets 402,664 439,215 429,026
Property and equipment, net 55,733 67,707 56,887
Goodwill, net 3,406 13,942 19,609
Intangible assets, net 44,715 67,214 74,292
Other assets, net 19,046 13,310 7,903
Total assets $ 525,564 $ 601,388 $587,717
LIABILITIES
Current liabilities:
Accounts payable $ 159,747 $ 206,180 $ 209,766
Debt, current portion 3,571 3,571 14,571
Accrued and other liabilities 40,630 37,094 43,088
Total current liabilities 203,948 246,845 267,425
Debt, non-current 3,571 53,749 53,014
Other liabilities 9,199 13,823 16,497
SHAREHOLDERS EQUITY
Preferred stock, $1.00 par value; 1,000,000 shares authorized; none issued
Common stock, $.01 par value; 60,000,000 shares authorized: 25,659,000, 26,472,000 and
26,540,000 shares issued in 2003, 2002 and 2001, respectively 257 265 265
Accumulated other comprehensive loss 4,716) (6,995) (7,473)
Unearned compensation 3,141) (1,708) (63)
Retained earnings 316,446 295,409 258,052
Total shareholders equity 308,846 286,971 250,781
Total liabilities and shareholders equity $ 525,564 $ 601,388 $587,717

The accompanying notes are an integral part of the consolidated financial statements.
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HANDLEMAN COMPANY
CONSOLIDATED STATEMENTS OF INCOME

YEARS ENDED MAY 3, 2003, APRIL 27, 2002 AND APRIL 28, 2001

(in thousands of dollars except per share data)

2002 2001

2003 Restated Restated
Revenues $ 1,357,929 $ 1,325,706 $ 1,188,477
Costs and expenses:
Direct product costs 1,067,443 1,039,073 905,024
Selling, general and administrative expenses 220,302 227,286 213,168
Impairment of subsidiary assets 33,100 5,693
Interest expense, net 318 4,234 2,745
Income before income taxes and minority interest 36,766 49,420 67,540
Income tax expense (9,461) (13,053) (25,808)
Minority interest 366 547 (722)
Net income $ 27,671 $ 36914 $ 41,010
Net income per share
Basic $ 1.06 $ 1.38 $ 1.50
Diluted $ 1.06 $ 1.38 $ 1.49
Weighted average number of shares outstanding during the year
Basic 26,046 26,656 27,318
Diluted 26,046 26,763 27,458

The accompanying notes are an integral part of the consolidated financial statements.
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HANDLEMAN COMPANY
CONSOLIDATED STATEMENTS OF SHAREHOLDERS EQUITY

YEARS ENDED MAY 3, 2003, APRIL 27, 2002 and APRIL 28, 2001

(in thousands of dollars)

Other Comprehensive

Common Stock Income (Loss)
Foreign Total
Currency  Minimum Unearned Share-

Shares Translation  Pension Compen- Retained holders

Issued Amount Adjustment Liability sation Earnings Equity
April 29, 2000, previously reported 27,691 $ 277 $ (6,449) $ $ (443) $ 229,897 $ 223,282
Cumulative effect, net of tax, for change in revenue
recognition method (1,432) (1,432)
April 29, 2000, restated 27,691 277 (6,449) (443) 228,465 221,850
Net income, restated 41,010 41,010
Adjustment for foreign currency translation, restated (1,024) (1,024)
Comprehensive income, net of tax, restated 39,986
Common stock issuances, net of forfeitures, in connection
with employee benefit plans 80 380 620 1,000
Common stock repurchased (1,231) (12) (12,043) (12,055)
April 28, 2001, restated 26,540 265 (7,473) (63) 258,052 250,781
Net income, restated 36,914 36,914
Adjustment for foreign currency translation, restated 478 478
Comprehensive income, net of tax, restated 37,392
Common stock issuances, net of forfeitures, in connection
with employee benefit plans 389 4 (1,645) 4,687 3,046
Common stock repurchased (457) 4) (5,401) (5,405)
Tax benefit from exercise of stock options 1,157 1,157
April 27, 2002, restated 26,472 265 (6,995) (1,708) 295,409 286,971
Net income 27,671 27,671
Adjustment for foreign currency translation 6,404 6,404
Minimum pension liability (net of tax of $2,423) (4,125) (4,125)
Comprehensive income, net of tax 29,950
Common stock issuances, net of forfeitures, in connection
with employee benefit plans 331 3 (1,433) 5,924 4,494
Common stock repurchased (1,144) (11) (13,561) (13,572)
Tax benefit from exercise of stock options 1,003 1,003
May 3, 2003 25,659 $ 257 $ (591 $ (4,125) $ (3,141 $ 316,446 $ 308,846
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The accompanying notes are an intergral part of the consolidated financial statements.
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HANDLEMAN COMPANY

CONSOLIDATED STATEMENTS OF CASH FLOWS

YEARS ENDED MAY 3, 2003, APRIL 27, 2002 and APRIL 28, 2001

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash

provided from operating activities:
Depreciation

Amortization of acquisition costs
Recoupment/amortization of acquired rights
Loss on disposal of property and equipment
Impairment of subsidiary assets

Deferred income taxes

Tax benefit from exercise of stock options
Changes in operating assets and liabilities:
Decrease (increase) in accounts receivable
Decrease (increase) in merchandise inventories
Decrease (increase) in other operating assets
(Decrease) increase in accounts payable
(Decrease) increase in other operating liabilities

Total adjustments

Net cash provided from operating activities

Cash flows from investing activities:

Additions to property and equipment

Proceeds from disposition of properties and equipment
Acquired rights

Proceeds from the sale of subsidiary company
Additional investments in subsidiary companies

Net cash used by investing activities

Cash flows from financing activities:
Issuances of debt

Repayments of debt

Repurchases of common stock

Other changes in shareholders equity, net

Net cash (used by) provided from financing activities

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents at beginning of year

(in thousands of dollars)

2003

27,671

17,614
135
22,440
1,185
33,100
2,420
1,003

21,873

18,828

2,403
(38,969)
(2,036)

79,996

107,667

(16,804)
4,746

(16,990)
26,641

(5,840)

(8,247)

1,779,849

(1,830,026)

(13,572)
6,773

(56,976)

42,444
20,254

2002

Restated

$ 36,914

19,487
4,086

17,888
1,093
5,693

(4,693)
1,157

2,308
(23,601)
2,302
(3,586)
(9,960)

12,174

49,088

(31,486)
85
(18,915)

(50,316)

4,481,168
(4,491,433)
(5,405)

3,524

(12,146)

(13,374)
33,628

2001

Restated

$ 41,010

16,004
4,945
12,992
844

(3,914)
(27,775)
(16,229)

(6,694)

7,427
15,277

2,871

43,887

(26,503)
4,750
(22,965)

(44,718)

1,262,171
(1,243,143)
(12,055)
(24)

6,949

6,118
27,510
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Cash and cash equivalents at end of year $ 62,698 $

20,254

The accompanying notes are an integral part of the consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Accounting Policies

Business

The Company is comprised of two business segments. Handleman Entertainment Resources ( H.E.R. ) is a category manager and distributor of
pre-recorded music to mass merchants, principally in North America and the United Kingdom ( UK ). North Coast Entertainment ( NCE ) is
responsible for the Company s proprietary operations, which markets video titles on DVD and VHS formats.

Fiscal Year

The Company s fiscal year ends on the Saturday closest to April 30. Fiscal year 2003 consisted of 53 weeks, whereas fiscal years 2002 and 2001
consisted of 52 weeks.

Principles of Consolidation

The consolidated financial statements include the accounts of the Company and all subsidiaries where the Company has voting control. All
intercompany accounts and transactions have been eliminated. Minority interest recognized in the Consolidated Statements of Income represents
the minority shareholders portion of the income or loss for less than wholly-owned subsidiaries. The minority interest share of the net assets of
these subsidiaries of $2,460,000, $2,829,000 and $4,187,000 as of May 3, 2003, April 27, 2002 and April 28, 2001, respectively, is included in
other liabilities in the accompanying Consolidated Balance Sheets. The Company does not have any material equity investments other than in
companies in which they have voting control.

Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America requires
management to make estimates and assumptions that affect the reported amounts of assets and liabilities, disclosure of contingent assets and
liabilities at the date of the financial statements, and the reported amounts of revenues and expenses during the reporting period. Actual results
could differ from those estimates.

45



Edgar Filing: HANDLEMAN CO /MI/ - Form 10-K

Reclassifications

The fiscal year 2002 and 2001 Consolidated Balance Sheets and Consolidated Statements of Income have been conformed to the presentation
adopted in fisc