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CFR 230.425)
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Item 1.01. ENTRY INTO A MATERIAL DEFINITIVE AGREEMENT

On December 6, 2004, the shareholders of Perceptron, Inc. (the
"Company") approved the Company's 2004 Stock Incentive Plan ("2004 Plan") and
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the Employee Stock Purchase Plan, as amended and restated ("Employee Stock
Purchase Plan") at the Annual Meeting of Shareholders.

The 2004 Plan is intended to replace the Company's Directors Stock
Option Plan ("Directors Plan") and the 1992 Stock Option Plan ("1992 Plan"). No
additional options will be granted under the Directors Plan or 1992 Plan. Under
the 2004 Plan, the Company can grant stock options, stock appreciation rights
("SARs"), restricted stock, restricted stock units, performance share awards,
including cash, directors stock purchase rights and deferred stock units. All
employees, including all executive officers, and non-employee directors and
consultants of the Company and its subsidiaries are eligible to participate in
the 2004 Plan. An aggregate of 600,000 shares of Common Stock are available for
grants under the 2004 Plan.

The principal amendments to the Employee Stock Purchase Plan were the
extension of the expiration date of the plan from May 14, 2005 until May 14,
2015 and the increase in the total number of shares of the Company's Common
Stock available for purchase under the plan by 100,000 shares, from 150,000 to
250,000.

The 2004 Plan and the Employee Stock Purchase Plan are included as
Exhibits 10.1 and 10.2, respectively, to this Current Report on Form 8-K and

incorporated herein by reference.

Item 9.01. FINANCIAL STATEMENTS AND EXHIBITS

C. Exhibits.
Exhibit No. Description
10.1 Perceptron, Inc. 2004 Stock Incentive Plan
10.2 Perceptron, Inc. Employee Stock Purchase Plan, as

amended and restated as of October 22, 2004

SIGNATURES

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.

PERCEPTRON, INC.
(Registrant)

Date: December 10, 2004 /s/ David W. Geiss

By: David W. Geiss
Title: General Counsel and Secretary
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Exhibit

Number Description

10.1 Perceptron, Inc. 2004 Stock Incentive Plan

10.2 Perceptron, Inc. Employee Stock Purchase Plan, as

amended and restated as of October 22, 2004



