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incorporation)
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Not Applicable
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Item 5. Other Events and Required FD Disclosure.
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On April 22, 2003, Material Sciences Corporation ("MSC") announced that
the board of directors voted to terminate MSC's Rights Agreement, dated as of
June 20, 1996, between MSC and Mellon Investor Services LLC (f/k/a ChaseMellon
Shareholder Services, L.L.C.), as rights agent (the "Agreement"), by redeeming
all of the outstanding "Rights" (as defined in the Agreement) at a price of
$0.01 per Right. A copy of the press release is attached hereto as Exhibit 99.1
and incorporated herein by reference.

MSC also announced the election of Avrum Gray to its board of
directors. A copy of the press release is attached hereto as Exhibit 99.2 and
incorporated herein by reference.

Item 7. Financial Statements, Pro Forma Financial Information and Exhibits.
(c) Exhibits
99.1 Press Release dated April 22, 2003.

99.2 Press Release dated April 22, 2003.
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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.

MATERIAL SCIENCES CORPORATION

/s/ James J. Waclawik, Sr.

By: James J. Waclawik, Sr.
Its: Vice President and Chief Financial Officer

Date: April 22, 2003



