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Section 1 - Registrant's Business and Operations

Item 1.01 Entry into a Material Definitive Agreement

On March 13, 2006, the Board of Directors of Criticare Systems, Inc. (the "Company"), approved changes to the
compensation arrangements for outside directors. Annual fees for outside directors were increased from $12,000 to
$24,000 and annual fees for the Chairman of the Board, currently Dr. Higgins D. Bailey, were increased from $15,000
to $30,000. Fees are paid quarterly, with the new fees to begin with the payment for the quarter ending March 31,
2006. In addition, effective April 1, 2006, directors who are officers or employees of the Company will not receive
fees for service on the Board.

Section 5 - Corporate Governance and Management

Item 5.03 Amendments to Articles of Incorporation or By-Laws; Change in Fiscal Year

On March 13, 2006, the Company's Board of Directors amended the Restated By-Laws of the Company to reduce the
maximum number of directors authorized from 13 to seven. A copy of the Restated By-Laws of the Company, as
amended, are attached to this report as Exhibit 99.1.

Section 9 - Financial Statements and Exhibits

Item 9.01 Financial Statements and Exhibits

(d)   Exhibits

The following exhibit is filed herewith:

Exhibit 99.1     Restated By-Laws of the Company.
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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.

    CRITICARE SYSTEMS, INC.
Date:  March 17, 2006
    BY /s/ Joel D. Knudson                                         
       Joel D. Knudson, Vice President-Finance
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