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ITEM  5. OTHER EVENTS.

         On May 24, 2004, Too, Inc. (the "Company") issued a press release
announcing the resignations of two of the Company's executive officers. Kent A.
Kleeberger resigned as Executive Vice President and Chief Financial Officer,
effective as of June 23, 2004. James C. Petty resigned as President and General
Manager of Limited Too, also effective as of June 23, 2004. A copy of the
Company's press release is furnished as an exhibit to this Form 8-K and is
incorporated herein by reference.

ITEM 7.  EXHIBITS.

         (c) EXHIBITS.

                Exhibit No.                   Description

                    99        Press Release, dated May 24, 2004, entitled "Too,
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                              Inc. Announces Resignations of Two Executive
                              Officers."

                                    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 hereunto duly authorized.

                                    TOO, INC.

Date:   May 24, 2004                By:      /s/ William E. May
                                       ----------------------------------------
                                       William E. May
                                       Executive Vice President and Chief
                                       Operating Officer
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                                  EXHIBIT INDEX

Exhibit No.                            Description

     99      *      Press Release, dated May 24, 2004, entitled "Too, Inc.
                    Announces Resignations of Two Executive Officers."

-------------------

* Filed with this report.
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