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PART I

This Annual Report on Form 10-K contains, in addition to historical information, “forward-looking statements” (within the
meaning of Section 27A of the Securities Act of 1933, as amended, and Section 21E of the Securities Exchange Act of 1934, as
amended) that involve risks and uncertainties. See “Business — Forward Looking Statements.”

Item1.  BUSINESS
The Company — Overview

Unless the context otherwise requires, the term “the Company” and “Emerson,” refers to Emerson Radio Corp. and its
subsidiaries.

Emerson Radio Corp. was incorporated in Delaware in 1994. The Company designs, sources, imports and markets a variety of
houseware and consumer electronic products, and licenses its trademarks to others on a worldwide basis for a variety of products.

For additional disclosures of the Company’s major customers, as well as financial information about geographical areas of our
operations, see Item 8 — “Financial Statements and Supplementary Data” and Note 15 “Geographic Information”.

Controlling Shareholder

The Grande Holdings Limited (Provisional Liquidators Appointed) (“Grande”), a Bermuda corporation, has, together with S&T
International Distribution Limited (“S&T”), Grande N.A.K.S. Ltd. and Christopher Ho (Chairman of Grande’s and Emerson’s Boards
of Directors) (together with Grande, the “Reporting Persons”) filed, on July 5, 2012, a Schedule 13D/A with the Securities and
Exchange Commission (“SEC”) stating that, as of the filing date, the Reporting Persons (except Christopher Ho) had the shared
power to vote and direct the disposition of 15,243,283 shares, or approximately 56.2%, of the outstanding common stock of Emerson,
subject only to the rights granted to Deutsche Bank AG (“Deutsche Bank™) pursuant to a security agreement entered into between
S&T and Deutsche Bank on January 20, 2010 in which S&T granted a security interest in an aggregate of 3,780,600 shares in
Emerson common stock (the “Pledged Shares”) owned by S&T but pledged to Deutsche Bank for the purposes of securing
obligations owing from Grande to Deutsche Bank (the “Secured Obligations”).

The aforementioned Schedule 13D/A also states that, as of the filing date, the Reporting Persons are aware only of the sale of
391,199 of the Pledged Shares by Deutsche Bank and that they have not yet been able to verify whether, or to what extent, Deutsche
Bank has taken any other actions in respect of the Pledged Shares. The Reporting Persons also are of the view that the Secured
Obligations have already been settled and, therefore, S&T reportedly is seeking clarification of the basis on which Deutsche Bank has
claimed beneficial ownership of the remaining 3,380,079 shares out of the remaining 3,389,401 Pledged Shares.

On February 11, 2011, Deutsche Bank filed a Schedule 13G with the SEC stating that it had sole voting and sole dispositive
power over the Pledged Shares, which represent approximately 12.5% of the Company’s outstanding common stock. On January 9,
2012, Deutsche Bank filed with the SEC a Form 4 Statement of Changes in Beneficial Ownership stating that, after sales by it of
certain of the Pledged Shares, it beneficially owned 3,380,079 shares of Emerson’s common stock, and on February 10, 2012,
Deutsche Bank filed with the SEC a Schedule 13G stating that it was the beneficial owner with sole voting and sole dispositive power
of such shares.

As a result of the foregoing, there are competing claims to 3,380,079 shares of Emerson’s common stock. Until further
clarification is obtained, Emerson is unable to determine the beneficial ownership of such shares (see Item 1A “Risk Factors —
Business Related Risks — “Uncertain Impact of Appointment of Provisional Liquidators for Grande, Emerson’s Controlling
Shareholder”).

On May 31, 2011, upon application of a major creditor, the High Court of Hong Kong appointed Fok Hei Yu (who is also
known by the anglicized name Vincent Fok) and Roderick John Sutton, both of FTI Consulting (Hong Kong) Limited (“FTI”), as
Joint and Several Provisional Liquidators over Grande (the “Provisional Liquidators over Grande”). The petition filed by the creditor
is currently scheduled to be heard by the High Court of Hong Kong on October 8, 2012. In addition, in June 2011, Grande filed a
Chapter 15 petition under the United States Bankruptcy Code with the United States Bankruptcy Court in Manhattan (see Item 1A
“Risk Factors — Business Related Risks — “Uncertain Impact of Appointment of Provisional Liquidators for Grande, Emerson’s
Controlling Shareholder™).



Supervision and Regulation

The Company files reports and other information with the Securities and Exchange Commission (the “SEC”) pursuant to the
information requirements of the Securities Exchange Act of 1934. Readers may read and copy any document the Company files at the
SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further
information on the operations of the public reference room. The Company’s filings with the SEC are also available to the public from
commercial document retrieval services and at the SEC’s website at www.sec.gov.

The Company makes available through its internet website free of charge its annual report on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form §-K, amendments to such reports and other filings made by the Company with the SEC, as soon
as practicable after the Company electronically files such reports and filings with the SEC. The Company’s website address is
www.emersonradio.com. The information contained in the Company’s website is not incorporated by reference in this report.
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General

The Company, directly and through several subsidiaries, designs, sources, imports, markets, sells and licenses to certain
licensees a variety of houseware and consumer electronic products, both domestically and internationally, under the Emerson®, HH
Scott® and Olevia® brand names. These products include:

*  microwave ovens, compact refrigerators and wine coolers;
*  clock radios and other audio products; and

*  video and other products — primarily televisions.

The Company believes it possesses an advantage over its competitors due to the combination of:
J recognition of the Emerson® brand;

»  the Company’s distribution base and established customer relations;

*  the Company’s sourcing expertise and established vendor relations;

* aninfrastructure with personnel experienced in servicing and providing logistical support to the domestic mass merchant
distribution channel; and

*  the Company’s extensive experience in establishing license and distribution agreements on a global basis for a variety of
products.

The Company intends to continue leveraging its core competencies to offer a variety of current and new houseware and
consumer electronic products to customers. In addition, the Company intends to continue entering into licenses for the use of its trade
names and trademarks by third parties, which the Company refers to as “outward licenses”. The Company continues to enter into
distribution agreements that leverage its trademarks and utilize the logistical and sourcing advantages of unrelated third-parties for
products that are more efficiently marketed through these agreements. The Company continuously evaluates potential licenses and
distribution agreements. See “Licensing and Related Activities.”

The Company’s core business consists of selling, distributing, and licensing various low and moderately priced houseware and
consumer electronic products in various categories. A substantial portion of the Company’s marketing and sales efforts are
concentrated in the United States, although the Company also sells, or licenses for sale, its products in certain other international
regions.

Products

The Company’s current product and branded categories consist primarily of the following:

Houseware Products Audio Products Other
Microwave ovens Clock radios Televisions
Compact refrigerators Portable audio systems

Wine coolers



Sales and Distribution

The Company’s Direct Import Program allows its customers to import and receive product directly from its contracted
manufacturers located outside the United States. Under the Direct Import Program, title for the Company’s product passes to the
customer in the country of origin when the product is shipped by the manufacturer. The Company also sells product to customers
from its United States warehoused inventory, which is referred to as the Domestic Program. Under the Domestic Program, title for
product typically passes at the time of shipment. Under both programs, the Company recognizes revenues at the time title passes to
the customer. See Item 7 — “Management’s Discussion and Analysis of Financial Condition and Results of Operations.”

The Company has an integrated system to coordinate the purchasing, sales and distribution aspects of its operations. The
Company receives orders from its major customers via electronic data interface, facsimile, telephone or mail. The Company does not
have long-term contracts with any of its customers, but rather receives orders on an ongoing basis. Products imported by the
Company for the Domestic Program, generally from factories in Asia, are shipped by ocean and/or inland freight and then stored in
the Company’s warehouse facilities for shipment to customers. The Company monitors its inventory levels and goods in transit
through the use of an electronic inventory system. When a purchase order under the Domestic Program is received, it is filled from
the Company’s inventory and the warehoused product is labeled and prepared for outbound shipment to the customer by common,
contract or small package carrier.

Domestic Marketing
In the United States, the Company markets its products primarily through mass merchandisers.

In fiscal 2012 and 2011, Wal-Mart accounted for approximately 48% and 58% of the Company’s net revenues, respectively, and
Target accounted for approximately 39% and 29% of the Company’s net revenues, respectively. No other customer accounted for
more than 10% of net revenues in either period. The trade accounts receivable balances for Wal-Mart and Target, net of specific
reserves, were 93% and 6% as of March 31, 2012, respectively, and 88% and 11% as of March 31, 2011, respectively. Management
believes that a loss, or a significant reduction, of sales to Wal-Mart or Target would have a materially adverse effect on the
Company’s business and results of operations.

Approximately 46% and 37% of the Company’s net revenues in fiscal 2012 and 2011, respectively, were made through third-
party sales representative organizations that receive sales commissions and work in conjunction with the Company’s own sales
personnel. With the Company’s permission, third-party sales representative organizations may sell competitive products in addition to
the Company’s products. In most instances, either party may terminate a sales representative relationship on 30 days prior notice by
the Company and 90 days prior notice by the sales representative organization in accordance with customary industry practice. In
fiscal 2012, the Company utilized 16 sales representative organizations, including one through which approximately 39% of its net
revenues, including revenues from one of the Company’s two major customers described above, were made in fiscal 2012. In fiscal
2011, the Company utilized 16 sales representative organizations, including one through which approximately 29% of its net
revenues, including revenues from one of the Company’s two major customers described above, were made in fiscal 2011. No other
sales representative organization accounted for more than 10% of net revenues in either year. The remainder of the Company’s sales
is to customers that are serviced by its sales personnel. Although sales and operating results could be negatively impacted,
management does not believe that the loss of one or more sales representative organizations would have a material adverse effect on
its business and results of operations, as the Company believes that new sales representative organizations could be identified if
needed, although that could be a time consuming process.

Foreign Marketing

The Company primarily markets and distributes its products in the United States. Accordingly, foreign sales account for less
than 10% of total revenues and are not considered material.



Licensing and Related Activities

Throughout various parts of the world, the Company is party to numerous distribution and outward license agreements with third
party licensees that allow the licensees to manufacture and/or sell various products bearing the Company’s trademarks into defined
geographic areas. The Company believes that such activities have had and will continue to have a positive impact on operating results
by generating income with minimal, if any, incremental costs and without any working capital requirements, and intends to pursue
additional licensing and distribution opportunities. The Company continues to protect its brand through rigid license and product
selection and control processes. See Item 1A — “Risk Factors — Business Related Risks — The failure by the Company to maintain
its relationships with its licensees, licensors and distributors, or the failure to obtain new licensees, licensors and distributions
relationships could materially adversely affect the Company’s revenues and earnings”, Item 7 — “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and Note 13 “License Agreements”.

Design and Manufacturing

The Company’s products are manufactured by original equipment manufacturers in accordance with the Company’s
specifications. During fiscal 2012 and 2011, 100% of the Company’s purchases consisted of finished goods from foreign
manufacturers, primarily located in People’s Republic of China, substantially all of which were imported into the United States.

The Company’s design team is responsible for product development and works closely with suppliers. The Company’s
engineers determine the detailed cosmetic, electronic and other features for new products, which typically incorporate commercially
available electronic parts to be assembled according to the Company’s designs. Accordingly, the exterior designs and operating
features of the products reflect the Company’s judgment of current styles and consumer preferences.

The following summarizes the Company’s purchases from its major suppliers that provided more than 10% of the Company’s
total purchases in fiscal 2012 and 2011:

Fiscal Year
Supplier 2012 2011
Midea 66% 73%
Hualing 15% 14%

The Company considers its relationships with its suppliers to be satisfactory and believes that, barring any unusual material or
part shortages or economic, fiscal or monetary conditions, the Company could develop alternative suppliers. No assurance can be
given that ample supply of product would be available at current prices and on current credit terms if the Company were required to
seek alternative sources of supply without adequate notice by a supplier or a reasonable opportunity to seek alternate production
facilities and component parts (see Item 1A “Risk Factors — Business Related Risks — “Uncertain Impact of Appointment of
Provisional Liquidators for Grande, Emerson’s Controlling Shareholder” and Item 7 — “Management’s Discussion and Analysis of
Financial Condition and Results of Operations”).

Warranties

The Company offers limited warranties for its consumer electronics, comparable to those offered to consumers by the
Company’s competitors in the United States. Such warranties typically consist of a one year period for microwaves and a 90 day
period for audio products, under which the Company pays for labor and parts, or offers a new or similar unit in exchange for a non-
performing unit.

Returned Products
The Company’s customers return product for a variety of reasons, including:
. retailer return policies with their customers;

*  damage to goods in transit and cosmetic imperfections; and

. mechanical failures.



Backlog

The Company does not believe that backlog is a significant factor. The ability of management to correctly anticipate and provide
for inventory requirements is essential to the successful operation of the Company’s business.

Trademarks

The Company owns the following principal trademarks for certain consumer electronic products in the United States, Canada,
Mexico and various other countries:

. Emerson®

. Emerson Research®

. H.H. Scott®
J iDEA®

. IDIVA®

»  Olevia®

. Scott®

. SmartSet®

The Company’s trademark registrations must be renewed at various times. The Company intends to renew all trademarks
necessary for the conduct of its business. The Company considers the Emerson® trademark to be of material importance to its
business and, to a lesser degree, the remaining trademarks. The Company licenses the Emerson® and certain of its other trademarks
to third parties, the scope of which is on a limited product and geographic basis and for a period of time. See “Licensing and Related
Activities.”

Competition

The Company primarily competes in the low-to-medium-priced sector of the housewares and consumer electronics market.
Management estimates that the Company has several dozen competitors that are manufacturers and/or distributors, many of which are
much larger and have greater financial resources than the Company. The Company competes primarily on the basis of:

. brand recognition;
*  reliability;

*  quality;
e price;
e design;

*  consumer acceptance of the Company’s products; and

»  the quality of service and support provided to retailers and their customers.
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The Company also competes at the retail level for shelf space and promotional displays, all of which have an impact on its
success in established and proposed distribution channels.

Working Capital
The Company anticipates that its cash on hand and cash flows generated from operations will provide sufficient liquidity to meet

the Company’s operating requirements in the year ahead (see Item 1A “Risk Factors — Business Related Risks — “Uncertain Impact
of Appointment of Provisional Liquidators for Grande, Emerson’s Controlling Shareholder”).

Government Regulation

Pursuant to the Tariff Act of 1930, as amended, the Trade Act of 1974 and regulations promulgated there under, the United
States government charges tariff duties, excess charges, assessments and penalties on many imports. These regulations are subject to
continuous change and revision by government agencies and by action of the United States Trade Representative and may have the
effect of increasing the cost of goods purchased by the Company or limiting quantities of goods available to the Company from our
overseas suppliers. A number of states have adopted statutes regulating the manner of determining the amount of payments to
independent service centers performing warranty service on products such as those sold by the Company. Additional Federal
legislation and regulations regarding the importation of consumer electronics products, including the products marketed by the
Company, have been proposed from time to time and, if enacted into law, could adversely affect the Company’s financial condition
and results of operations.

Product Liability and Insurance

Because of the nature of the products it sells, the Company is periodically subject to product liability claims resulting from
personal injuries. The Company may also become involved in various lawsuits incidental to its business.

Although the Company maintains product liability insurance coverage, there can be no absolute assurance that the Company’s
coverage limits will be sufficient to cover any successful product liability claims made against it in the future. In management’s
opinion, any ultimate liability arising out of currently pending product liability claims will not have a material adverse effect on the
Company’s financial condition or results of operations. However, any claims substantially in excess of the Company’s insurance
coverage, or any substantial claim not covered by insurance, could have a material adverse effect on the Company’s financial
condition and results of operations.

Employees

As of July 13, 2012, the Company had approximately 63 employees, comprised of 31 in the United States and 32 in Asia. None
of the Company’s employees are represented by unions, and the Company believes its labor relations are good.

Item 1A. Risk Factors

The reader should carefully consider these risk factors in addition to those set forth in the Company’s financial statements or the
notes thereto. Additional risks about which the Company is not yet aware or that the Company currently believes to be immaterial
also may adversely affect the Company’s business operations. If any of the following occur, the Company’s business, financial
condition or operating results may be adversely affected. In that case, the price of the Company’s common stock may decline.
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Business Related Risks
Uncertain Impact of Appointment of Provisional Liquidators for Grande, Emerson’s Controlling Shareholder.

The consequences for the Company, if any, of the appointment of Provisional Liquidators over Grande and the subsequent filing
by Grande with the United States Bankruptcy Court in Manhattan in June 2011 of a Chapter 15 petition under the United States
Bankruptcy Code are uncertain at this time, although it is possible, as noted below and elsewhere in this Annual Report on Form 10-
K, that actions taken by the Provisional Liquidator over Grande could affect in an adverse way a number of significant aspects of the
Company’s business. Subsequent to the appointment, certain major factory suppliers, including Midea, have significantly reduced the
maximum amount of open credit lines available to the Company. At the factories’ request, the Company made accelerated payments
in June and July of 2011 to reduce the balances owing from the Company on its open trade payable accounts with the respective
factory suppliers to comply with such new credit terms. The Company relies on its cash on hand and cash generated by ongoing
operations to manage its business. The Provisional Liquidators informed Emerson, on June 1, 2011, that they do not have any
intention of interrupting the business of Emerson, that Emerson will continue to be operated as usual without interruption, and that
they did not have any intent at that point of disposing of the shares of Emerson stock held by Grande.

The controlling ownership of the Company’s common stock by an indirect subsidiary of Grande, which is listed and is based in
Hong Kong, substantially reduces the influence of other stockholders, and the interests of Grande may conflict with the
interests of the Company’s other stockholders.

Grande, through one of its indirect subsidiaries, is the beneficial owner of a significant amount of the Company’s outstanding
common stock as of July 13, 2012 (see Item 1 “Business — Controlling Shareholder” for disclosures regarding the approximate
shareholding position of Grande in the Company). As a result, Grande currently controls significantly the approval process for actions
that require stockholder approval, including: the election of the Company’s directors and the approval of mergers, sales of assets or
other significant corporate transactions or matters submitted for stockholder approval. Because of Grande’s ownership position, other
stockholders have little or no influence over matters submitted for stockholder approval.

A number of the Company’s directors and senior executive officers also are managing directors or senior officers of Grande
and have loyalties and fiduciary obligations to both Grande and the Company.

Christopher Ho, the Company’s Chairman of the Board, and Duncan Hon, the Chief Executive Officer and a director of the
Company, are also directors of Grande. In addition, Mr. Ho serves as The Chairman of the Board of Grande and Mr. Hon serves as an
officer and director of Grande. As described in Note 3 to the Company’s financial statements and in the Company’s previous filings
with the SEC, there have been a number of related party transactions between the Company, Grande, its subsidiaries and affiliates
(see Item 1A “Risk Factors — Business Related Risks — “Uncertain Impact of Appointment of Provisional Liquidators for Grande,
Emerson’s Controlling Shareholder”).

The Company has established adequate procedures designed to ensure that related party transactions are fair to the Company.

The loss or significant reduction in business with either of the Company’s key customers, Wal-Mart and Target, could
materially and adversely affect the Company’s revenues and earnings.

The Company is highly dependent upon sales of its products to Wal-Mart and Target. For the fiscal years ended March 31, 2012
and 2011, Wal-Mart accounted for approximately 48% and 58% of the Company’s net revenues, respectively, and Target accounted
for approximately 39% and 29%, respectively, of the Company’s net revenues. No other customer accounted for more than 10% of
the Company’s net revenues during these periods. All customer purchases are made through purchase orders and the Company does
not have any long-term contracts with its customers. The complete loss of, or significant reduction in business from, or a material
adverse change in the financial condition of, Wal-Mart or Target would cause a material and adverse change in the Company’s
revenues and operating results (see Item 1A “Risk Factors — Business Related Risks — “Uncertain Impact of Appointment of
Provisional Liquidators for Grande, Emerson’s Controlling Shareholder”).
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The Company depends on a limited number of suppliers for its products. The inability to secure products could reduce the
Company’s revenues and adversely affect its relationship with its customer, and the inability to secure products at competitive
costs could negatively impact the Company’s earnings.

Although there are multiple suppliers for each of the Company’s products, the Company relies and is dependent on a limited
number of suppliers for its main products, all of which are located outside of the United States. This reliance involves a number of
significant potential risks, including:

»  lack of availability of materials and interruptions in delivery of components and raw materials from suppliers;
*  manufacturing delays caused by such lack of availability or interruptions in delivery;

» fluctuations in the quality and the price of components and raw materials, in particular due to the petroleum price impact
on such materials;

e fluctuations in the cost of procuring finished goods inventory; and

¢ risk related to foreign operations.

The Company does not have any long-term or exclusive purchase commitments with any of its suppliers. Midea was the
Company’s largest supplier during fiscal 2012 and accounted for 66% of the Company’s purchases of products during fiscal 2012.
The Company’s failure to maintain existing relationships with its suppliers or to establish new relationships on similar pricing and
credit terms in the future could negatively affect the Company’s ability to obtain products in a timely manner. If the Company is
unable to obtain an ample supply of product from its existing suppliers or alternative sources of supply, it may be unable to satisfy its
customers’ orders, which could materially and adversely affect the Company’s revenues and relationships with its customers. Finding
replacement suppliers could be a time consuming process during which the Company’s revenues and liquidity could be negatively
impacted (see Item 1A “Risk Factors — Business Related Risks — “Uncertain Impact of Appointment of Provisional Liquidators for
Grande, Emerson’s Controlling Shareholder”).

Ifthe Company’s contract manufacturers are unable to deliver products in the required amounts and in a timely fashion, the
Company could experience delays or reductions in shipments to its customers, which could materially and adversely affect the
Company’s revenues and relationships with its customers. Unanticipated disruptions in the Company’s operations, slowdowns
or shutdowns by its suppliers, manufacturers and shipping companies could adversely affect the Company’s ability to deliver its
products and services to its customers which could materially and adversely affect the Company’s revenues and relationships
with its customers.

The Company’s ability to provide high quality customer service, process and fulfill orders, and manage inventory depends on
the efficient and uninterrupted operation of its distribution centers and the timely and uninterrupted performance of t