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Check the appropriate box below if the Form 8-K filing is intended to
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230.425)

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

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

|_| Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange
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ITEM 1.01 ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

In accordance with NASDAQ Marketplace Rule 4350, as amended, American Technology
Corporation, (the "Company"), granted inducement stock options to certain of its
employees on September 21, 2004.

These options were granted without stockholder approval pursuant to NASDAQ
Marketplace Rule 4350(i) (1) (A) (iv) under the following terms: A aggregate of
47,000 non-qualified stock options were granted to five non-executive employees,
with an exercise price equal to the fair market value on the grant date, five
year term and vesting of 25% on the first anniversary of the grant date and then
equal vesting each quarter thereafter for the next 12 quarters, subject to
continued employment and other conditions. The form of Inducement Stock Option
Grant Notice and Agreement is attached as Exhibit 4.1.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS
(c) Exhibits

4.1 Form of Inducement Stock Option Grant Notice and Agreement
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Pursuant to the requirements of the Securities Exchange Act of 1934, the
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Michael A. Russell
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