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ITEM 5. OTHER EVENTS

On February 6, 2002, Uni-Marts Inc., a Delaware corporation (the
"Company"), issued a press release announcing that the Board of Directors had
adopted a Shareholder Rights Plan. The press release is attached as Exhibit 99.1
to this Form 8-K. Terms of the Shareholder Rights Plan are embodied in a Rights
Agreement dated as of February 6, 2002 between the Company and Mellon Investor
Services LLC, as Rights Agent, which will be filed in a Registration Statement
on Form 8-A.
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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 hereunto duly authorized.

Date: February 6, 2002 UNI-MARTS INC.

By: /s/ Henry D. Sahakian

Name: Henry D. Sahakian
Title: Chairman of the Board

EXHIBIT INDEX

EXHIBIT NO. DESCRIPTION

99 Press release dated February 6, 2002



