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Item 5. Other Events.

On May 31, 1996, the Company consummated a private placement of an
aggregate of 200,000 shares of its common stock to a number of institutional
investors. The purchase price for the shares was $22.25 per share, and the net
proceeds to the Company, after deducting an aggregate commission of $50,000,
were $4.4 million. The Company 1s using the proceeds of the offering (i) to pay
the cash portion of the purchase price for the Episode Assets referenced above;
(ii) to finance the opening of additional stores and (iii) for general working
capital purposes.
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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 thereunto duly authorized.

MOTHERS WORK, INC.

/s/ Thomas Frank

Date: June 18, 1996 By:

Thomas Frank

Vice President - Finance and
Chief Accounting Officer, the
principal financial officer
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