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Item 1.01 Entry into a Material Definitive Agreement

On February 1, 2010, Frederick’s of Hollywood Group Inc. (“Company”) entered into a Debt Exchange and Preferred
Stock Conversion Agreement (“Agreement”) with Fursa Capital Partners LP, Fursa Master Rediscovered Opportunities
L.P., Blackfriars Master Vehicle LLC – Series 2, and Fursa Master Global Event Driven Fund L.P, the holders of
approximately $14 million principal amount of the Company’s long term debt outstanding including accrued interest
(the “Tranche C Debt”) and approximately $8.6 million of the Company’s Series A Preferred Stock including accrued
dividends (“Series A Preferred Stock”).  Each of these entities is referred to herein as a “Holder” and collectively as the
“Holders.”

Pursuant to the Agreement, the Holders have agreed to exchange, at a 50% discount, the Tranche C Debt together with
all accrued interest (collectively, the “Tranche C Debt Value”), and to convert the Series A Preferred Stock together with
accrued dividends (collectively, the “Preferred Stock Value” and, together with the Tranche C Debt Value, the
“Aggregate Value”), for a number of shares of common stock equal to 50% of the Aggregate Value as of the closing
date of the transaction divided by the volume weighted average price of the common stock for the five (5) trading
days prior to and the five (5) trading days including and after the public announcement of the execution of the
Agreement (the “Conversion Price”).

Upon the closing of the transaction, the Company will also issue to the Holders three, five and seven-year warrants,
each to purchase 500,000 shares of common stock (for an aggregate of 1,500,000 shares of common stock) at exercise
prices of 150%, 175% and 200% of the Conversion Price, respectively, but not less than the closing price of the
Company’s common stock on the closing of the transaction.  The warrants will be exercisable by the Holders for cash
or on a cashless basis, at the Holders’ option.  At any time after the first anniversary of the issuance date, the Company
may redeem the warrants, in whole but not in part, upon not less than twenty (20) business days’ written notice to the
Holders, at a redemption price of $0.01 per share, if the last sale price of the common stock is at least 200% of the
exercise price of the warrants for 10 consecutive trading days ending on the day prior to the date on which notice of
redemption is given to the Holders.

Pursuant to the Agreement, the Company has agreed to register for re-sale the shares of common stock (including
those underlying the warrants) that the Holders will receive as a result of the transaction on a registration statement
that the Company will file with the Securities and Exchange Commission.  However, the Holders have agreed that
they will not publicly sell, transfer or assign any shares they own for a period of 12 months from the closing of the
Agreement; provided that the Holders may sell up to an aggregate of 250,000 shares of common stock on each one
month anniversary of the closing.

The consummation of the transaction is subject to shareholder approval.  The Company anticipates holding its annual
meeting of shareholders during the third fiscal quarter ending April 24, 2010 at which it will ask its shareholders to
approve the transaction, and expects to consummate the transaction as soon as practicable once shareholder approval
is obtained.  The Holders have agreed to “sterilize” their vote by committing to vote their shares of common stock and
preferred stock at the shareholder meeting with respect to the transactions contemplated by the Agreement in
accordance with the vote of a majority of votes cast at the meeting, excluding the shares held by such parties.
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Assuming the consummation of the transaction occurs on March 26, 2010 at an estimated conversion price of $1.33,
the exchange and conversion would result in the cancellation of an aggregate of $14,081,600 of long term debt
(including accrued interest) and the exchange of $8,714,400 of preferred stock (including accrued dividends) for an
aggregate of approximately 8,600,000 shares of common stock.  Together with the warrants to purchase 1,500,000
shares of common stock that the Holders will receive at the closing, the Holders’ aggregate beneficial ownership of the
Company’s common stock will increase from approximately 36.1% to approximately 51.0%.

The foregoing description of the Agreement is qualified in its entirety by reference to the complete text of the
Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.

On February 2, 2010, the Company issued a press release attached hereto as Exhibit 99.1, announcing the matters
described in this Item 1.01.

Item 3.02 Unregistered Sales of Equity Securities.

See Item 1.01, which is incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits.

(d)      Exhibits.
Exhibit Description
10.1* Debt Exchange and Preferred Stock Conversion Agreement, dated as of February 1, 2010, among the

Company, Fursa Capital Partners LP, Fursa Master Rediscovered Opportunities L.P., Blackfriars Master
Vehicle LLC – Series 2 and Fursa Master Global Event Driven Fund L.P.

99.1* Press Release, dated February 2, 2010, announcing Debt Exchange and Preferred Stock Conversion
Agreement.

*Filed herewith.
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, Frederick’s of Hollywood Group Inc. has duly
caused this report to be signed on its behalf by the undersigned hereunto duly authorized.

Dated: February 5, 2010

FREDERICK’S OF HOLLYWOOD GROUP INC.

By:        /s/ Thomas Rende
Thomas Rende
Chief Financial Officer
(Principal Financial and Accounting
Officer)
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