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ITEM 4. CHANGES IN REGISTRANT'S CERTIFYING ACCOUNTANT.

          On July 23, 2002, the Company engaged KPMG LLP to serve as the
Company's independent public accountants for the fiscal year ending January 31,
2003. The appointment of KPMG LLP was effective immediately. The decision to
engage KPMG LLP was recommended by the Audit Committee of the Board of Directors
of the Company and approved by the Board of Directors.

          During the fiscal years ended January 31, 2002 and 2001 and through
July 23, 2002, the Company did not consult KPMG LLP with respect to the
application of accounting principles to a specified transaction, either
completed or proposed, or the type of audit opinion that might be rendered on
the Company's consolidated financial statements or any other matters or
reportable events as set forth in Items 304(a)(2)(i) or (ii) of Regulation S-K.



ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.

          List below the financial statements, pro forma financial information
and exhibits, if any, filed as part of this report.

          (c)  None.

                                   SIGNATURES

          Pursuant to the requirements of the Securities Exchange Act of 1934,
the registrant has duly caused this report to be signed on behalf of the
undersigned hereunto duly authorized.

                                            URBAN OUTFITTERS, INC.

                                            By:  /s/ Richard A. Hayne
                                                ----------------------------
                                                Richard A. Hayne
                                                President

Dated: July 23, 2002
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