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Item 5.  Other Events.

        On February 26, 2003, Material Technologies, Inc. ("Registrant")
announced that its board of directors had approved a plan to repurchase up to
10,000,000 shares of its outstanding Class A Common Stock, in open market
transactions or through privately negotiated transactions.

        Attached hereto as Exhibit 99.1 is a copy of the Registrant's press
release dated February 26, 2003.

Item 7(c).  Exhibits.

         The following Exhibit is filed as part of this Report.

         99.1   Press release of Material Technologies, Inc., dated
February 26, 2003.

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 TECHNOLOGIES, INC.
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                                             By: /s/ Robert M. Bernstein
                                                 -------------------------------
                                                     Robert M. Bernstein
                                                     Chief Executive Officer
                                                     and President
Dated:  February 28, 2003

EXHIBIT INDEX
                                  -------------

Exhibit No.           Description
-----------           -----------

99.1                  Press release of Material Technologies, Inc., dated
                      February 26, 2003.

Edgar Filing: MATERIAL TECHNOLOGIES INC /CA/ - Form 8-K

2


