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FORM 8-K
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PURSUANT TO SECTION 13 OR 15(D) OF
THE SECURITIES EXCHANGE ACT OF 1934
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(732) 389-0355
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(Registrant�s telephone number, including area code)
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Not Applicable
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(Former name or former address, if changed since last report.)
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On November 30, 2007, EMRISE Corporation (the �Company�) and certain of its subsidiaries (collectively with the Company�s subsidiaries that
later became party to the agreement pursuant to that certain Amendment Number 1 to Loan Documents dated August 20, 2008, the �Borrowers�)
entered into a Credit Agreement with GVEC Resource IV Inc. (the �Lender�), an affiliate of Private Equity Management Group LLC, which
Credit Agreement has been amended by that certain Amendment Number 1 to Loan Documents, dated August 20, 2008, that certain Amendment
Number 2 to Loan Documents, dated February 12, 2009, that certain Forbearance Agreement and Amendment Number 3 to Loan Documents,
dated March 20, 2009 and amended by that certain Amendment to Forbearance Agreement and Amendment Number 3 to Loan Documents
dated April 9, 2009, that certain Amendment Number 4 to Loan Documents, dated April 14, 2009, that certain Amendment Number 5 to Loan
Documents, dated August 14, 2009, that certain Amendment Number 6 to Loan Documents, dated November 3, 2009, and that certain
Amendment Number 7 to Loan Documents, dated November 13, 2009 (as amended, the �Credit Agreement�).  The outstanding balance of
principal owed to Lender for the term loans at January 1, 2010 was $8.3 million and the balance owed on the revolving line of credit at
January 15, 2010 was approximately $3.6 million, which fluctuates daily depending upon cash collections and advances.

In December 2009, the Company did not raise any capital in an equity offering as required by the Credit Agreement and, further, believed that it
may not be, at December 31, in compliance with a number of the financial covenants in the Credit Agreement, including minimum EBITDA,
maximum leverage ratio and minimum liquidity.  Based on these anticipated events of default, the Borrowers and the Lender began discussions
regarding a plan for payment and a long-term forbearance.  During such discussions, the Borrowers and Lender entered into two short-term
forbearance agreements, each of which was announced by the Company and described in Current Reports on Form 8-K filed with the
Commission.

On January 25, 2010, the Borrowers and the Lender entered into Amendment Number 8 to Loan Documents (�Amendment 8�), which amends the
Credit Agreement as of December 31, 2009.  Amendment 8 retroactively removes the requirement to conduct an equity raise that would have
otherwise triggered a default, and certain financial covenants that may have triggered a default, reduces the monthly principal payments made on
January 1, 2010 and through June 30, 2010 (the �Maturity Date�), and requires the sale of certain assets of the Borrowers.

More specifically, Amendment 8 provides for the following amendments to the Credit Agreement:  The financial covenants related to minimum
EBITDA, maximum leverage ratio and minimum liquidity, as well as the requirement to raise capital through the issuance of the Company�s
common stock, have been retroactively deleted and removed as ongoing obligations of the Borrowers.  Amendment 8 does not remove or alter
the maximum capital expenditure financial covenants.  Lender has the right, after February 25, 2010, to appoint an outside observer to review
the Borrower�s books and records and business operations, with certain limitations designed to minimize disruption to the business operations of
the Borrowers.  The monthly principal payments of $287,000 due on the first of each month commencing January 1, 2010 were reduced to
$150,000 at January 1, 2010 and bi-weekly payments of $75,000, beginning on February 1, 2010 through maturity.  Certain fees (including a
$200,000 advisory fee arising in connection with Amendment 8) and certain expenses (excluding reasonable
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attorney fees incurred in connection with Amendment 8) owed by Borrowers have been deferred until the Maturity Date.  Borrowers agreed to
sell certain assets, and will retain a percentage of the proceeds of some of such sales for working capital and will use the remaining proceeds to
pay down the obligations owed to the Lender.  Amendment 8 provides for certain milestone events related to the sales process.  Failure to
achieve these milestones can result in a default under the Credit Agreement.  Borrowers are also obligated to provide financial information and
status reports to the Lender on a regular basis.  Finally, Borrowers agreed to release Lender from potential claims.

The practical effect of Amendment 8 is to provide a forbearance by the Lender through the Maturity Date on the equity raise default and the
possible financial covenant defaults that was and may have been otherwise triggered under the Credit Agreement as of December 31, 2009 and
allows the Company sufficient time to sell certain assets in order to pay down its obligations to the Lender.  The Company believes that net
proceeds from the sales of assets contemplated by Amendment 8 will be sufficient to pay the obligations owed to Lender in full.

If a new event of default were to occur, including the failure to achieve any of the milestones, the Lender could accelerate the debt and exercise
its rights and remedies under the Credit Agreement, which could include a foreclosure on the assets of the Borrowers before the contemplated
asset sales could be completed.  There can be no assurance that the Company will be able to successfully sell the contemplated assets in the
agreed time frames and/or at prices sufficient to satisfy the debt owed to Lender, if at all.  Even if the Company does successfully sell the
contemplated assets and pay the obligations owed to the Lender in full, the ongoing revenues of the Company will be substantially reduced
which could have a material adverse affect on the Company�s operations and financial condition.

With the exception of historical information, certain matters discussed in this current report including EMRISE�s ability to sell certain of its
assets and satisfy the debt owed to Lender may be interpreted as forward looking statements.  The actual future results of EMRISE could differ
from those statements.  Factors that could cause or contribute to such differences include, but are not limited to the current absence of any
binding obligations by any third party to purchase any assets of the Company, the Company has not yet begun to market certain of the assets that
it has agreed to sell, terms offered by potential buyers may not be acceptable or may be unfavorable to the Company, even if the Company
secures one or more letters of intent to purchase the assets and/or executes purchase agreements, there will be conditions to be met before
closing, such as satisfactory due diligence, corporate and other approvals and third party consents, the timeliness and satisfaction of which may
not be within the control of the Company and may not be achieved, and thus the sales may not be consummated, the milestones may not be met,
the net proceeds for the assets may not meet the expectations of the Company, and thus may not be sufficient to pay the obligation to Lender in
full.  The Company refers you to those factors contained in the �Risk Factors� Section of EMRISE�s Form 10-K for the year ended December 31,
2008, Form 10-Q for the quarterly period ended September 30, 2009, and other EMRISE filings with the Securities and Exchange Commission.
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Item 9.01               Financial Statements and Exhibits.

(d)           Exhibits.

Exhibit No. Description

99.1 Press release dated January 25, 2010 announcing Material Modification to Credit Agreement.
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SIGNATURE

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

Date: January 25, 2010 EMRISE CORPORATION

By: /s/ D. John Donovan
D. John Donovan
Chief Financial Officer
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EXHIBIT INDEX

Exhibit No. Description

99.1 Press release dated January 25, 2010 announcing Material Modification to Credit Agreement.
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