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ITEM 5.02         DEPARTURE OF DIRECTORS OR PRINCIPAL OFFICERS; ELECTION OF
                  DIRECTORS; APPOINTMENT OF PRINCIPAL OFFICERS
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         On January 31, 2006, Emerson Radio Corp. expanded the size of its Board
of Directors and approved the appointment of Eduard Will to fill the newly
created position. Emerson also announced that Mr. Will has been named to the
Audit Committee of Emerson's Board of Directors. Mr. Will has more than 37 years
experience as a merchant banker, senior advisor and as a director of various
public and private companies. Presently, Mr. Will is serving on the Board of
Directors or acting as Senior Adviser to: Koolconnect Technologies Inc.; Wasatch
Photonics Inc.; Ithaca Technologies LLC; T & W Electronics Co., Darby Overseas
and Integrated Data Corporation.

         A copy of the press release announcing the appointment of Mr. Will as a
director of Emerson is being filed with this Current Report on Form 8-K as
Exhibit 99.1.

ITEM 8.01         OTHER EVENTS

         On January 31, 2006, Emerson appointed Eduard Will to its Board of
Directors and Audit Committee. As a result of the appointment of Mr. Will,
Emerson's Audit Committee is now comprised of three independent directors in
compliance with the requirements of Section 121(B)(2) of the rules of the
American Stock Exchange.

ITEM 9.01.  FINANCIAL STATEMENTS AND EXHIBITS.

         (c)      Exhibits

         Exhibit 99.1 - Press Release, dated February 2, 2006
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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:  February 2, 2006
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