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Section 1. Registrant s Business and Operations

Item 1.01 Entry into a Material Agreement;

Item 2.01 Completion of a Disposition of a Significant Amount of Assets Outside the Normal Course of Business

On April 6, 2009, REPS, L.L.C. ( Seller or REPS ), a wholly-owned subsidiary of Handleman Company, and Handleman Company ( Parent ),
entered into a Purchase and Assignment Agreement ( Agreement ) with Mosaic Sales Solutions US Operating Co., LLC ( Buyer ), pursuant to
which on April 6, 2009 the Buyer purchased, assumed and accepted from Seller (i) all contracts, agreements and other arrangements with certain
REPS customers; (ii) all promotion lists, marketing data and advertising materials used by the Seller in the REPS business; (iii) all lists of REPS
customers, suppliers, vendors, prospects and others having a business relationship with REPS; and (iv) all laptop or personal computer

equipment or hardware owned by REPS and used by employees of REPS who become employees of the Buyer, with the exception of mobile
hardware.

Assets specifically excluded from the Agreement included the following: (i) all cash and cash equivalents; (ii) all current assets of the Seller;
(iii) all other contracts and agreements not identified in the Agreement, including all office leases related to REPS office space and other
contract agreements or other arrangements with third party vendors; (iv) all mobile hardware and related software; and (v) all securities and
other investments held by the Seller.

The Buyer will only assume liability for all obligations that arise, accrue and first become due after the Closing Date, related to the purchased
customer contracts. All other REPS liabilities will be retained by the Seller.

As consideration for this purchase, the Buyer will advance to the Seller a cash payment of $250,000 against future revenue sharing, as defined in
the Agreement. The Buyer will pay the Seller, on a calendar quarterly basis, an amount equal to the revenue sharing amount, which equals 10%
of actual revenues earned during the calendar quarter from purchased customer contracts and is not to exceed $1,250,000 in the aggregate. The
revenue sharing amount is defined as a percentage of gross annual revenue directly related to purchased customer contracts booked by the Buyer
during the twelve-month period subsequent to the Closing Date as follows: (i) 10% if gross annual revenue is less than $2,000,000; (i) 12% if
gross annual revenue is greater than $1,999,999.99 and less than $5,000,000; or (iii) 15% if gross annual revenue is greater than $4,999,999.99.
At each six-month and twelve-month anniversaries after the Closing Date, a reconciliation and settlement of payments will occur.

The Seller has provided customary representations and warranties as of the Closing Date.

Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers

5.02(b) Effective as of April 2, 2009, Lloyd E. Reuss, Ralph J. Szygenda, Elizabeth Chappell and Adam D. Sexton each resigned as a Director of

the Company.
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Section 9. Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

Exhibit
Number Exhibit Name
10.1 Purchase and Assignment Agreement between REPS, L.L.C. and Handleman Company, and Mosaic Sales Solutions US Operating

Co., LLC, dated April 6, 2009.
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SIGNATURES

Pursuant to the requirements of the Securities and Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.

HANDLEMAN COMPANY

Date: April 6, 2009 By: /s/ Rozanne Kokko
Name: Rozanne Kokko
Title:  Sr. Vice President and Chief Financial Officer
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