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Class Outstanding as of May 1, 1999

Common 15,930,000 shares

AMENDMENT NO 1

The undersigned registrant hereby amends its Quarterly Report on Form
10-Q for the quarter ended May 1, 1999 by deleting in its entirety the
Consolidated Statements of Cash Flows for the three months ended May 1, 1999
and May 2, 1998 set forth therein and inserting in place thereof the
Consolidated Statements of Cash Flows set forth below.

DESIGNS, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)

Three months ended

Cash flows from operating activities:
Net loss $ (863) $ (3,052)



Adjustments to reconcile to net cash
provided by operating activities:
Depreciation and amortization
Deferred taxes
Minority interest
Loss from disposal of property
and equipment

Changes in operating assets and liabilities:
Accounts receivable
Inventories
Prepaid expenses
Other assets
Reserve for severance and store closings
Income taxes
Accounts payable
Accrued expenses and other current liabilities
Accrued rent

Net cash provided by operating activities
Cash flows from investing activities:
Additions to property and equipment
Proceeds from disposal of property and equipment
Net cash used for investing activities
Cash flows from financing activities:
Net borrowings (repayments) under credit facility
Issuance of common stock to Board of Directors
Issuance of common stock under option program (1)
Net cash used for financing activities
Net (decrease) increase in cash and cash
equivalents
Cash and cash equivalents:

Beginning of the period

End of the period

(1)Net of related tax effect.

The accompanying notes are an intergral part of the

consolidated financial statem

(996)
103

ents.



SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the

registrant has duly caused this amendment to be signed on its behalf by the
undersigned hereunto duly authorized.

DESIGNS, INC.

Date: June 24, 1999 By: /s/ Joel H. Reichman

Joel H. Reichman, President and
Chief Executive Officer



