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ITEM 5. OTHER EVENTS.

      On April 29, 2003, Too, Inc. ("Too") and Too's U.S. subsidiaries (the "Too
U.S. Subsidiaries") entered into a credit agreement (the "Credit Agreement")
among Too, as Borrower, the Too U.S. Subsidiaries, as Guarantors, the Lenders
party thereto, and National City Bank, as Administrative Agent (as such
undefined terms are defined in the Credit Agreement). The Credit Agreement
provides for a three-year $100,000,000 unsecured revolving credit facility. A
copy of the Credit Agreement is filed with this Form 8-K as Exhibit 10.1 and is
incorporated herein by reference.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.

      (c) Exhibits.

            10.1  Credit Agreement, dated April 29, 2003, among Too, Inc., as
                  Borrower, the U.S. subsidiaries of Too, Inc., as Guarantors,
                  the Lenders party thereto, and National City Bank, as
                  Administrative Agent.
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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.

                                       TOO, INC.

Date: May 7, 2003                      By: /s/ Kent A. Kleeberger
                                           -------------------------------------
                                           Kent A. Kleeberger
                                           Executive Vice President, Chief
                                           Operating Officer, Chief Financial
                                           Officer, Secretary and Treasurer

                                  EXHIBIT INDEX

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

   10.1    *    Credit Agreement, dated April 29, 2003, among Too, Inc., as
                Borrower, the U.S. subsidiaries of Too, Inc., as Guarantors, the
                Lenders party thereto, and National City Bank, as Administrative
                Agent.

----------
* Filed with this report.
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