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o Written communications pursuant to Rule 425 under the Securities Act

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

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

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act
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Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On November 17, 2004, the Board of Directors of Mothers Work, Inc. (the Company ) voted to amend the By-laws of the Company by adding a
new Article 1, Section 7 which requires stockholders to provide advance notice to the Company in order to (i) nominate individuals for election

to the Board of Directors of the Company at meetings of the stockholders, or (ii) submit proposals for any new business to be taken up at

meetings of the stockholders. The amendment was effective immediately.

With respect to the annual meeting of stockholders to be held in 2005, to be timely a stockholder s notice of director nominations and proposals
for any other business to be properly brought before such meeting must be received by the Secretary of the Company at the principal executive
offices of the Company not later than December 20, 2004. Such notice must also comply with the substantive requirements set forth in new
Article I, Section 7 of the By-laws.

The Board of Directors also directed that the By-laws, as amended to reflect the new Article I, Section 7, be restated. The full text of the
amended and restated By-laws is attached hereto as Exhibit 3.2.

Item 9.01. Financial Statements and Exhibits.

The following exhibit is filed with this Form 8-K:

Exhibit No. Description
3.2 Amended and Restated By-laws of Mothers Work, Inc.
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SIGNATURE

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 duly authorized.

Date: November 18, 2004 MOTHERS WORK, INC.

By: /s/ Edward M. Krell
Edward M. Krell
Executive Vice President - Chief Financial Officer
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