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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:

[ 1] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[ 1] 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 Act (17 CFR 240.13e-4(c))
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Information to be included in the report

Item 8.01. Other Events

On December 8, 2006 American Technology Corporation (the "Company") announced that it is conducting a voluntary review of its historical
stock option and stock grants. The Audit Committee of the Company's Board of Directors, comprised of three independent board members, is
leading the review.

Option grants from the fiscal years ended September 30, 1998 to September 30, 2006 are being reviewed by the Audit
Committee with the assistance of outside counsel. While the review is not complete, a preliminary determination has
been made that measurement dates for accounting purposes may differ from recorded dates used for certain grants
made from fiscal 1998 to fiscal 2004. While the review is ongoing, the information the Company has reviewed to date
does not indicate misconduct or fraud by any member of the Company's current management. The Company has not
yet determined the appropriate non-cash adjustments to compensation expense or adjustments to the related tax effects
of previous stock option and stock grants. However, depending on the results of the review, a material adjustment to
the Company's financial statements may be required. The Company expects to incur incremental legal and accounting
fees related to this review that will increase its general and administrative costs in the near term.

The Company's annual report for its fiscal year ended September 30, 2006 is due to be filed with the Securities and
Exchange Commission on or before December 14, 2006. While the Audit Committee is working to complete its
review as quickly as possible, the Company believes it is likely that the process will not be completed in a manner that
will allow the annual report on Form 10-K to be filed by that date.

The Company issued a press release on December 8, 2006 announcing that it was conducting the review of its stock
option and stock grant practices. A copy of the press release is attached hereto as Exhibit 99.1 and is incorporated
herein by reference.

Item 9.01. Financial Statements and Exhibits

(d  Exhibits.

Exhibit
Number Description of Exhibit
99.1 Press Release, dated December 8, 2006, issued by American Technology Corporation.

Signature(s)

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.

American Technology Corporation

Date: December 08, 2006 By: /s/  Thomas R. Brown

Thomas R. Brown
Chief Executive Officer, President and Interim Chief Financial
Officer
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