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Item 5. Other Events.

        On February 14, 2003, Mothers Work, Inc., a Delaware corporation (the "Company"), amended its Amended and Restated Rights
Agreement, dated as of March 17, 1997, as amended, between the Company and StockTrans, Inc. (the "Amended and Restated Rights
Agreement"). The terms of such amendment are as set forth in the attached Amendment No. 4 to the Amended and Restated Rights Agreement,
dated February 14, 2003, between the Company and StockTrans, Inc. which increases the number of shares of the Company's Series B Junior
Participating Preferred Stock available for issuance under the Amended and Restated Rights Agreement from 10,000 shares to 300,000 shares.
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*Exhibit 4.2. Amended and Restated Rights Agreement, dated March 17, 1997, between the
Company and StockTrans, Inc. (Exhibit 4.2 to the Company's Current Report on
Form 8-K dated March 17, 1997).

*Exhibit 4.3 Amendment No. 1 to the Amended and Restated Rights Agreement, dated as of
June 4, 1997, between the Company and StockTrans, Inc. (Exhibit 4.3 to the
Company's Quarterly Report on Form 10-Q for the quarter ended June 30, 1997).

*Exhibit 4.4 Amendment No. 2 to the Amended and Restated Rights Agreement, dated
October 24, 2001, between the Company and StockTrans, Inc. (Exhibit 4.8 to the
Company's Current Report on Form 8-K dated October 25, 2001).

*Exhibit 4.5 Amendment No. 3 to the Amended and Restated Rights Agreement dated June 4,
2002, between the Company and StockTrans, Inc. (Exhibit 4.9 to the Company's
Current Report on Form 8-K dated June 4, 2002).

Exhibit 4.7 Amendment No. 4 to the Amended and Restated Rights Agreement dated
February 14, 2003 between the Company and StockTrans, Inc.

*
incorporated by reference
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SIGNATURES

        Pursuant to the requirements of the Securities and Exchange Act of 1934, the Registrant has duly caused this report to be signed on its
behalf by the undersigned duly authorized.

Date: February 14, 2003 MOTHERS WORK, INC.

By: /s/ Dan W. Matthias

Dan W. Matthias
Chairman and Chief Executive Officer
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