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ITEM 1.01.  ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT.

         On December 8, 2004, Emerson Radio Corp. (the "Registrant") and Funai
Corporation, Inc. ("Funai") entered into a Fourth Amendment to the License
Agreement dated effective January 1, 2001, as amended, between the Registrant
and Funai (the "License Agreement"), under which the term of the License
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Agreement was extended until December 31, 2006. The License Agreement provides
that Funai will manufacture, market, sell and distribute specified products
bearing the Emerson logo trademark to customers in U.S. and Canadian markets.
Under the terms of the agreement, Emerson will receive non-refundable minimum
annual royalty payments of $4.3 million each calendar year and a license fee on
sales of products subject to the License Agreement in excess of the minimum
annual royalties.
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                                    SIGNATURE

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

                                    EMERSON RADIO CORP.

                                    By: /s/ Guy A. Paglinco                
                                       ------------------------------------
                                    Name:  Guy A. Paglinco
                                    Title: Vice President and Chief
                                           Financial Officer

Dated: December 13, 2004
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