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Portions of the registrant's proxy statement in connection with its annual
meeting of shareholders to be held in 2005, are incorporated by reference in
Items 11, 12, 13 and 14 of Part III of this Form 10-K.

PART I
EXPLANATORY NOTE

This Amendment No. 2 on Form 10-K/A ("Form 10-K/A") to the Company's
Annual Report on Form 10-K for the year ended December 31, 2004, initially filed

with the Securities and Exchange Commission ("SEC") on February 3, 2005, as
amended on April 11, 2005 ("Original Filing") reflects a restatement
("Restatement") of the consolidated financial statements of Brightpoint, Inc. as

discussed in Note 19 to the consolidated financial statements. The determination
to restate these financial statements and selected financial information was
made as a result of management's identification of errors related to the
Company's operations in France and Australia. These errors were identified
through the Company's continuing self-assessment and self-testing of its
internal control over financial reporting and during the monthly financial
closing process relating to our France and Australia operations in the first
quarter of 2005. Further information on these adjustments and reclassifications
can be found in Note 19 to the accompanying consolidated financial statements.

This Form 10-K/A only amends and restates Items 6, 7, 8 and 9A of Part
IT and Item 10 of Part III of the Original Filing and we revised other language
from the Original Filing to reflect the Restatement. Although this Form 10-K/A
contains all of the items required to be included in an Annual Report on Form
10-K, no other information in the Original Filing is amended hereby. The
foregoing items have not been updated to reflect other events occurring after
the Original Filing or to modify or update those disclosures affected by
subsequent events. In addition, pursuant to the rules of the SEC, Item 15 of
Part IV of the Original Filing has been amended to contain the consent of the
Company's independent registered public accounting firm and currently dated
certifications from the Company's Chief Executive Officer and Chief Financial
Officer, as required by Sections 302 and 906 of the Sarbanes-Oxley Act of 2002.
Updated consents of the Company's independent registered public accounting firm
and the certifications of the Company's Chief Executive Officer and Chief
Financial Officer are attached to this Form 10-K/A as Exhibits 23, 31.1, 31.2,
32.1 and 32.2.

Except for the foregoing amended information, this Form 10-K/A
continues to speak as of the date of the Original Filing, and the Company has
not updated the disclosure contained herein to reflect events that occurred at a
later date. Other events occurring after the filing of the Original Filing or
other disclosures necessary to reflect subsequent events have been addressed in
the Company's reports filed with the SEC subsequent to the filing of the
Original Filing, including the Quarterly Report on Form 10-Q for the period
ended March 31, 2005, which is being filed concurrently with the filing of this
Form 10-K/A.

With this filing, the Company has amended the Original Filing.
As such, the consolidated financial statements as of and for the year ended
December 31, 2004, the quarterly periods presented and the reports of
independent registered public accounting firm and related financial information
contained in the Original Filing should no longer be relied upon. In addition,
the financial
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information contained in the Company's quarterly reports on Form 10-Q for the
periods ended March 31, June 30, and September 30, 2004, previously filed by the
Company, should no longer be relied upon.

ITEM 1. BUSINESS.
GENERAL

Brightpoint, Inc. is one of the largest dedicated distributors of
wireless devices and accessories and providers of logistics services to mobile
operators, with operations centers and/or sales offices in various countries
including Australia, Colombia, Finland, France, Germany, India, New Zealand,
Norway, the Philippines, the Slovak Republic, Sweden, United Arab Emirates and
the United States. We provide logistics services including procurement,
inventory management, customized packaging, fulfillment, activation management,
prepaid and e-business solutions within the global wireless industry. Our
customers include wireless network operators (also referred to as "mobile
operators"), resellers, retailers and wireless equipment manufacturers. We
handle wireless products manufactured by companies such as Nokia, Motorola,
Kyocera, Audiovox, LG Electronics, Sony Ericsson, Siemens, Samsung and High Tech
Computer Corp.

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 report on Form 10-K/A,
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/A 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., 501 Airtech
Parkway, Plainfield, Indiana 46168, telephone number: (877) 447-2355.

Unless the context otherwise requires, the terms "Brightpoint,"
"Company," "we," "our" and "us" means Brightpoint, Inc. and its consolidated
subsidiaries.
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FINANCIAL OVERVIEW AND RECENT DEVELOPMENTS

Financial Overview. In 2004, wireless devices handled by the Company
grew by 34% to 27 million devices from 20 million devices in 2003, which was
principally driven by a 76% growth rate of wireless devices handled through our
fee-based logistics services. Revenue grew by 5% to $1.9 billion in 2004 from
$1.8 billion in 2003. Gross profit was up 15% and operating income from
continuing operations was $31 million, up 31% from 2003.
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Income from continuing operations was $20 million or $1.04 per diluted
share, which represented a 32% increase from 2003. Net income increased by 17%
to $13.8 million, or $0.72 per diluted share, in 2004 from $11.7 million, or
$0.62 per diluted share, in 2003. Return on invested capital from operations was
15%.

Cash and cash equivalents (unrestricted) were $72 million at December
31, 2004, a decrease of 27% from $99 million at December 31, 2003. The decrease
in cash and cash equivalents (unrestricted) was primarily due to the repurchase
of $24 million of the Company's common stock, $16 million of net payments on
credit facilities and capital expenditures of $8.3 million, partially offset by
cash provided by operating activities of $7.7 million and a $5.0 million
reduction in pledged cash in financing activities.

Expansion into Finland and the Slovak Republic. Effective July 31,
2004, through certain of our subsidiaries, we acquired all of the issued and
outstanding shares of MF-Tukku Oy ("MF-Tukku") for an initial consideration of
less than $500 thousand with potential future consideration of up to 1.1 million
euros (which is the currency of the obligation) based on the future financial
performance of MF-Tukku. MF-Tukku, subsequently renamed Brightpoint Finland Oy,
based in Helsinki, Finland, is a distributor of Sony Ericsson, Siemens and
Motorola wireless devices and accessories in Finland. Simultaneously with our
acquisition of MF-Tukku, MF-Tukku acquired substantially all of the assets of
Codeal Oy ("Codeal"). Codeal, also based in Helsinki, Finland, was a distributor
of Samsung wireless devices and accessories in Finland.

During the third quarter of 2004, we commenced operations in the Slovak
Republic, where we are currently providing logistics services to Eurotel, a
mobile operator.

Share repurchase plans. On November 30, 2004, we announced that our
Board of Directors had approved a share repurchase program authorizing the
Company to repurchase up to $20 million of the Company's common stock by
December 31, 2005. During this period, the Company repurchased 208,100 shares of
its own common stock at an average price of $19.28 per share, totaling $4.0
million. As of December 31, 2004, approximately $16.0 million may be used to
purchase shares under this program. Additionally, on June 4, 2004, we announced
that our Board of Directors had approved a share repurchase program authorizing
the Company to repurchase up to $20 million of our common stock. We completed
the program in June of 2004 through open market and privately negotiated
transactions.

Compliance with Section 404 of the Sarbanes-Oxley Act of 2002. On June

5, 2003, the SEC issued new rules on internal control over financial reporting
that were mandated by Section 404 of the
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Sarbanes-Oxley Act of 2002 ("Section 404"). These new rules require management
to report on internal control over financial reporting. We employed the Internal
Control - Integrated Framework founded by the Committee of Sponsoring

Organizations of the Treadway Commission to evaluate the effectiveness of the
Company's internal control over financial reporting. The Company's management
has revised its assessment of the effectiveness of the Company's internal
control over financial reporting as of December 31, 2004, originally included in
Management's Report on Internal Control Over Financial Reporting in the
Company's annual report on Form 10-K filed on February 3, 2005. In that report,
management concluded that Company's internal control over financial reporting
was effective as of December 31, 2004, notwithstanding the existence of
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significant deficiencies that were deemed by the Company's management to not be
material weaknesses. Subsequent to filing its annual report on Form 10-K on
February 3, 2005, the Company identified errors its financial statements for the
year ended December 31, 2004. Management has concluded that these errors
resulted from material weaknesses in internal control in the Company's
operations in France and Australia. A complete discussion of these material
weaknesses, as well as the revised attestation of our independent registered
public accounting firm, Ernst & Young LLP, is set forth in Item 9A "Controls and
Procedures" beginning on page 31 of this Form 10-K/A.

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:

o Mobile operators: build and operate wireless networks and provide voice
and data access services to subscribers. Certain mobile operators
resell voice and data access services, or airtime, from other mobile
operators and do not directly build and operate their own wireless
networks. These mobile operators are referred to as mobile virtual
network operators, or "MVNOs."

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

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

o Wireless device manufacturers: design, manufacture, and market the
wireless devices, such as cellular phones, wireless personal digital
assistants, and pagers, which connect subscribers to a wireless
network.

o Distribution and retail: distribution provides logistics 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; retail provides subscribers and
potential subscribers with an access point, either physical or on-line,
to purchase a subscription and/or a wireless device.
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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
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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 2003 to 2004, the estimated number of worldwide wireless
subscribers increased by approximately 262 million, or 20%, to approximately 1.6
billion. At the end of 2004, wireless penetration was estimated to be
approximately 25% of the world's population. The number of worldwide subscribers
is expected to grow to approximately 2.4 billion subscribers by the end of 2007.
During 2004, the global wireless industry saw shipments of wireless devices
increase from approximately 520 million wireless devices in 2003 to an estimated
665 million wireless devices in 2004. Wireless device shipments are currently
forecast to be approximately 730 million devices in 2005. The percentage of
replacement wireless device shipments has grown and is forecast to be
approximately 62% of total shipments in 2005. 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 industry data contained in this paragraph and elsewhere in this
subsection was 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 "BUSINESS 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 2004, the global
wireless industry saw shipments of replacement wireless devices increase from
approximately 270 million devices in 2003 to an estimated 400 million devices.
In 2005, it is estimated that replacement device shipments will total
approximately 435 million and represent approximately 62% of total wireless
device shipments. We believe that the key drivers for the growth in volume of
replacement devices shipped will be migration to next generation systems with
streaming video and television, color displays, camera-enabled handsets
including mega-pixel embedded cameras, MP3 and other audio capabilities,
Internet access and content such as ring tones, images and games. While the new
features, enhanced functionalities and migration to next generation systems are
anticipated to increase both replacement device shipments and total wireless
device shipments, general
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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 wireline
telephone systems and reductions in the cost of wireless devices may result in
an increase in subscribers. In particular, markets or regions such as India,
Latin America, China, Eastern Europe and Russia are expected to significantly
increase their number of subscribers. Increasing deregulation, the availability
of additional spectrum, increased competition and the emergence of new wireless
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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 thus, attracting more subscribers to mobile operators which
offer such services.

Next Generation Systems. In order to provide a compelling service
offering for its current and prospective subscribers, mobile operators continue
to expand and enhance their systems by migrating to next generation systems such
as 2.5G and 3G systems. These next generation systems allow subscribers to send
and receive email, capture and transmit digital images and video 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 services may have a significant impact on consumer adoption and the 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, in the United States, companies such as
Walt Disney Co., ESPN and Time Warner, Inc. have announced their intentions to
create mobile virtual network operators ("MVNOs") in order to leverage their
content and brands in the wireless space. This follows the success that
companies such as Virgin Mobile and TracFone have had in attracting new,
incremental mobile subscribers in the United States. In addition, companies such
as Microsoft (wireless device operating systems) and High Tech Computer Corp.
(wireless device manufacturer) are bringing feature-rich wireless devices or
operating systems to market in order to provide subscribers with capabilities
that emulate their desktop computer. These companies and their products may
heighten competition with 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. It is estimated that in
2004 the industry's average selling price for wireless devices has declined by
approximately 2%. This rate of decline is lower than what we have seen in recent
years. A number of factors impact the actual average selling prices
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including, but not limited to, shortening product life cycles, decreasing
manufacturing costs due to higher volumes, manufacturing efficiencies,
reductions in material costs, consumer demand, manufacturers' promotional
activities, product availability, fluctuations in currency exchange rates,
product mix and device functionality. While manufacturers have been adding
enhanced features such as color screens and embedded cameras, we anticipate that
the industry's average selling prices for wireless devices will continue to
decline, however, no assurance can be given regarding the rate of such decline.
A decline in average selling prices could offset growth in overall wireless
shipments and have an adverse impact on both the industry's and the Company's
revenues.
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OUR BUSINESS

Our primary business is moving wireless devices closer to, or directly
into, the hands of mobile subscribers. With over 27 million wireless devices
handled in 2004, we are one of the largest dedicated distributors of wireless
devices and providers of logistics services to mobile operators, MVNOs,
resellers, retailers and wireless equipment manufacturers. Our business includes
product distribution, logistics services, channel services and the sale of
prepaid airtime. The majority of our business is conducted in the product
distribution and logistics services business models. While channel 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 drop-ship them directly to our customers. We actively market and
sell these products to our worldwide customer base of approximately 20,000
customers. We generally provide credit to our customers. Product distribution
revenue includes the value of the product sold and generates higher revenue per
unit, as compared to our logistics 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, which we believe have
the potential for enhanced financial return and significant market penetration.
In 2004, 2003 and 2002, approximately 84%, 87% and 85%, respectively, of our
total revenue was derived from product distribution. In 2004, 2003 and 2002,
approximately 38%, 53% and 46%, respectively, of our total wireless devices
handled were sold through product distribution. In 2004, 2003 and 2002, our
gross margin on product distribution revenue was 3.8%, 3.5% and 2.8%,
respectively. Cost of revenue for product distribution includes the costs of the
products sold, warehousing, labor and other costs.

The wireless devices we distribute include a variety of devices
designed to work on various operating platforms and feature brand names such as
Nokia, Sony Ericsson, LG Electronics, Kyocera, Motorola, Samsung, Siemens,
Audiovox, and Qtek (a product of High Tech Computer Corp.). In 2004, 2003 and
2002, our sales of wireless devices through product distribution totaled 10.3
million, 10.6 million, and 6.8 million units, respectively, and represented
approximately 38%, 53% and 46%, respectively, of the total wireless devices we
handled. In 2004, 2003 and 2002, our average selling prices for wireless devices
were approximately $143, $137, and $138 per unit, respectively.
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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 that
customer.

Logistics Services. Our logistics services include warehousing,
software loading, kitting and customized packaging, fulfillment, credit services
and receivables management, call center and activation services, website hosting
and e-fulfillment services. Generally, logistics services are a fee-based
service. In many of our markets, we have contracts with mobile operators and
wireless equipment manufacturers to which we provide our logistics services.
These customers include, but are not limited to, operating companies or
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subsidiaries of Nextel (United States), Virgin Mobile (United States), TracFone
(United States), ALLTEL (United States), MetroPCS (United States), Cricket
Communications (United States), COMCEL (Colombia), Eurotel Bratislava, (Slovak

Republic) and Vodafone (Australia).

During 2004, 2003 and 2002, logistics services accounted for
approximately 16%, 13% and 15%, respectively, of our total revenue. In 2004,
2003 and 2002, logistics services accounted for approximately 62%, 47% and 54%,
respectively, of the total wireless devices we handled. Over the last three
years our logistics services gross margin has ranged from 18% to 22%. Cost of
revenue for logistics services is primarily composed of direct and indirect
labor, warehousing, information technology and other operating costs. Since we
generally do not take ownership of the inventory in our logistics services
arrangements and the accounts receivable are lower due to the fee-based nature
of these services, the invested capital requirements in providing logistics
services generally are less than our distribution business.

Channel Services. In our channel services business, we provide a
cost—-effective channel for mobile operators and MVNO's to add new subscribers.
We do this by establishing and managing a network of independent authorized
retailers ("CS Network"). We provide our CS Network with access to products and
support them through commissions management, sales and marketing programs,
merchandising programs, training programs, incentive programs and co-op. 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 CS 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 logistics services revenues. We currently provide channel services
in France and the United States to mobile operators such as SFR (France), Orange
(France), Sprint PCS (United States), Virgin Mobile (United States) and Nextel
(United States).

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.
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Much of our activity in the prepaid airtime business model is in our Europe and
Asia-Pacific divisions; however, we are seeing increased acceptance of prepaid
or pay-as-you-go subscriber plans in the United States. Sales of physical
scratch cards or electronic activation codes to retail customers are included in
logistics services revenues. We distribute prepaid airtime in many of our
operations on behalf of mobile operators and MVNOs such as: SFR (France), Orange
(France), Tele2 (Sweden), Vodafone (Australia and New Zealand), Sonofon
(Denmark), Virgin Mobile (United States) and TeliaSonera (Sweden).

OUR STRATEGY

Our strategy is to continue to grow as a global leader in product
distribution and logistics services in the global wireless industry. Our
objectives are to increase the Company's earnings, increase market share in
existing markets, maintain or 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
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offerings by our competitors.

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, joint ventures or acquisitions as we contemplate
these current and anticipated trends. 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, refer to "BUSINESS RISK FACTORS".

Key elements of our strategy include:

Expand into New Geographic Markets. We estimate that the global
wireless industry shipped 665 million wireless devices in 2004. In the
geographic markets where we currently operate, our addressable market, we
estimate the market size was approximately 174 million wireless devices in 2004.
We believe we are in a position to enter into new markets, thereby expanding our
addressable market. In 2004, we entered into the Slovak Republic and Finland and
continued to expand our presence in India. In 2005, we believe that there may be
additional expansion opportunities in Europe and Asia.

Add New Products and Services in Current Markets. With increasing
functionality of wireless devices due to technological advancements and enhanced
data speeds due to the migration to next generation systems, we believe that
device manufacturers may introduce innovative products, which we may distribute.
Our strategy includes the search for new products and service offerings within
the current geographic markets in which we operate. Potential new product
categories include wireless broadband; mobile content 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.
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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 entir