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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

Date of report (Date of earliest event reported): December 29, 2005

Material Sciences Corporation
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARTER)

Delaware 01-8803 95-2673173
(State or other jurisdiction

of incorporation)

(Commission File Number) (IRS Employer

Identification No.)

2200 East Pratt Boulevard
Elk Grove Village, Illinois 60007

(Address of Principal Executive Offices, including Zip Code)

(847) 439-8270
(Registrant��s Telephone Number, Including Area Code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

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):

¨ Written communications pursuant to Rule 425 under the Securities Act

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
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ITEM 1.01. Entry into a Material Definitive Agreement.

On December 29, 2005, the Compensation, Organization and Corporate Governance Committee (�Committee�) of the Board of Directors of
Material Sciences Corporation (�MSC�) approved a new annual base salary (effective as of the same date) for Clifford D. Nastas, who was
appointed MSC�s Chief Executive Officer effective December 1, 2005. Mr. Nastas� base annual salary was increased from $308,430 to
$350,000. In addition, the Committee increased the specified percentage of Mr. Nastas� eligible compensation under the Material Sciences
Corporation Fiscal Year 2006 Management Incentive Plan (�Plan�) from 50% to 60%. Accordingly, if the target level established by the
Committee for fiscal 2006 is fully achieved, Mr. Nastas will receive an incentive payout equal to 60% of his eligible compensation. Reference
is made to MSC�s Current Report on Form 8-K/A filed with the Securities and Exchange Commission on March 31, 2005 for additional
information on the Plan.

ITEM 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On January 4, 2006, the Board of Directors of MSC amended Article V, Sections 5.1, 5.5 and 5.6 of the Company�s By-Laws to clarify the
roles and responsibilities of the offices of Chief Executive Officer and President of MSC. The amendment to Article V of MSC�s By-Laws,
which is effective as of January 4, 2006, is attached hereto as Exhibit 3.1 and incorporated herein by reference.

ITEM 9.01. Financial Statements and Exhibits.

(c) Exhibits. The following is filed as an exhibit to this Form 8-K pursuant to Item 601 of Regulation S-K:

Exhibit No. Document

3.1 Amendment to the By-Laws of Material Sciences Corporation
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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/ Jeffrey J. Siemers
By: Jeffrey J. Siemers
Its: Executive Vice President, Chief Administrative

and Financial Officer and Secretary

Date: January 5, 2006
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Exhibit 3.1

AMENDMENT TO THE BY��LAWS

OF

MATERIAL SCIENCES CORPORATION

RESOLVED, that in the judgment of the Board of Directors of Material Sciences Corporation, a Delaware corporation (the �Corporation�), it
is advisable to amend the By�Laws of the Corporation in order to clarify the roles and responsibilities of the offices of Chief Executive
Officer and President of the Corporation;

RESOLVED FURTHER, that the By�Laws of the Corporation shall be amended as follows, effective as of January 4, 2006:

FIRST: Article V, Section 5.1 is hereby deleted in its entirety and the following is substituted in its place:

SECTION 5.1 Offices and Official Positions. The officers of the Corporation shall be a Chairman of the Board, Chief Executive Officer and/
or President, one or more Vice Presidents (the rank and number thereof to be determined by the Board of Directors), a Secretary, a Chief
Financial Officer and such assistant secretaries, assistant treasurers, and other officers as the Board of Directors shall determine. Any two or
more offices may be held by the same person. None of the officers need be a Director or a Stockholder of the Corporation or a resident of the
State of Delaware. The Board of Directors may from time to time establish and abolish official positions within any divisions into which the
business and operations of the Corporation may be divided pursuant to Section 6.1 of these By-Laws, and assign titles and duties to such
positions. Those appointed to official positions within divisions may, but need not, be officers of the Corporation. The Board of Directors shall
appoint officers to official positions within a division and may with or without cause remove from such a position any person appointed to it.
In any event, the authority incident to an official position within a division shall be limited to acts and transactions within the scope of the
business and operations of such division.

SECOND: Article V, Section 5.5 is hereby deleted in its entirety and the following is substituted in its place:

SECTION 5.5 Chairman of the Board. The Board of Directors may, in its discretion, elect a Chairman of the Board, who, unless otherwise
determined by the Board of Directors, shall preside at all meetings of the Board of Directors at which he is present and shall exercise and
perform any other powers and duties assigned to him by the Board of Directors or prescribed by the By-Laws.

THIRD: Article V, Section 5.6 is hereby deleted in its entirety and the following is substituted in its place:

SECTION 5.6 Chief Executive Officer and President.

(a) Chief Executive Officer. The Chief Executive Officer shall have the powers and perform the duties incident to that position. Subject
to the powers of the Board of Directors and the Chairman of the Board, the Chief Executive Officer shall be in the general and active charge
of the entire business and affairs of the Corporation, and shall be its chief policy making officer. The chief executive officer shall have such
other powers and perform such other duties as may be prescribed by the Board of Directors or provided in these By-Laws. The Chief
Executive Officer is authorized to execute bonds, mortgages and other contracts requiring a seal, under the seal of the Corporation, except
where required or permitted by law to be otherwise signed and executed and except where the signing and execution thereof shall be expressly
delegated by the Board of Directors to some other officer or agent of the Corporation. Whenever the office of President is vacant or the
President is unable to serve, by reason of
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sickness, absence or otherwise, the Chief Executive Officer shall perform all the duties and responsibilities and exercise all the powers of the
President. In the absence of the Chairman of the Board, or if there be none, the Chief Executive Officer shall preside as chairman at all
meetings of the Stockholders and at all meetings of the Board of Directors.

(b) President. Subject to any supervisory powers, if any, that may be given by the Board of Directors or the By-Laws to the Chairman of
the Board and Chief Executive Officer, if there be such an officer, the President shall be the Corporation�s general manager and shall, subject
to the control of the Board of Directors, have general supervision, direction and control of the business, affairs and officers and employees of
the Corporation. He shall have the general powers and duties of management usually vested in the office of President of a Corporation; shall
have any other powers and duties that are prescribed by the Board of Directors, the Chairman of the Board, the Chief Executive Officer or the
By-Laws; and shall be primarily responsible for carrying out all orders and resolutions of the Board of Directors.

FOURTH: In all other respects, the Corporation�s By�Laws are ratified and affirmed.

RESOLVED FURTHER, that the Corporate Secretary is hereby authorized to amend and restate the Corporation�s By�Laws to reflect the
amendment approved herein, provided that any such amendment and restatement shall reflect an effective date of January 4, 2006.
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