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(212) 818-8800

Approximate date of commencement of proposed sale to the public:    From time to time after the registration
statement becomes effective.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.    

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box:    

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.    

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.    

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box.    

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 413(b) under the Securities Act, check the
following box.    

THIS REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON SUCH DATE OR DATES
AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT SHALL FILE AN
AMENDMENT WHICH SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENT SHALL
THEREAFTER BECOME EFFECTIVE IN ACCORDANCE WITH SECTION 8(a) OF THE SECURITIES ACT OF
1933 OR UNTIL THIS REGISTRATION STATEMENT SHALL BECOME EFFECTIVE ON SUCH DATE AS
THE COMMISSION, ACTING PURSUANT TO SAID SECTION 8(a), MAY DETERMINE.

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered

Amount to
be

Registered(1)

Proposed
Maximum
Offering

Price Per Share(2)

Proposed
Maximum
Aggregate

Offering Price

Amount of
Registration

Fee
Common Stock, par value $0.01 per share, issuable
upon exercise of Common Stock Purchase Warrants 50,000 shares $2.20 $110,000.00 $3.38
(1)Pursuant to Rule 416, there are also being registered additional shares of common stock which may be issued or

distributed as a result of a dividend, stock split or other distribution with respect to the shares of common stock
registered in this registration statement.

(2)Estimated solely for the purpose of calculating the amount of the registration fee, based upon the average of the
high and low prices of the common stock as reported by The American Stock Exchange on October 9, 2007, in
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accordance with Rule 457(c) of the Securities Act of 1933.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting offers to buy these securities in any state where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED OCTOBER 12, 2007

PROSPECTUS

50,000 Shares of Common Stock

This prospectus relates to 50,000 shares of the common stock, par value $0.01 per share, of Movie Star, Inc. for the
sale from time to time by a selling shareholder of our securities, or by its pledgees, donees, transferees or other
successors in interests as described under the heading ‘‘Plan of Distribution’’ beginning on page 18. The shares offered
hereby are issuable upon the exercise of outstanding warrants issued by Movie Star, Inc. to the selling shareholder as
described under the heading ‘‘Selling Shareholder’’ on page 17.

The distribution of securities offered hereby may be effected in one or more transactions that may take place on the
American Stock Exchange, including ordinary brokers’ transactions, privately negotiated transactions or through sales
to one or more dealers for resale of such securities as principals, at market prices prevailing at the time of sale, at
prices related to such prevailing market prices or at negotiated prices. Usual and customary or specifically negotiated
brokerage fees or commissions may be paid by the selling shareholder.

The selling shareholder and intermediaries through whom such securities are sold may be deemed ‘‘underwriters’’ within
the meaning of the Securities Act of 1933, as amended, with respect to the securities offered hereby, and any profits
realized or commissions received may be deemed underwriting compensation. We have agreed to indemnify the
selling shareholder against certain liabilities, including liabilities under the Securities Act.

Investing in Movie Star, Inc. common stock involves risks. You should consider carefully the risk factors beginning
on page 9 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is                             , 2007

In this prospectus, all references to ‘‘Movie Star,’’ ‘‘we,’’ ‘‘us’’ and ‘‘our’’ refer to Movie Star, Inc. and its subsidiaries, except
where the context makes it clear that the reference is only to Movie Star itself and not its subsidiaries. Depending on
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the context, such references will either refer to (i) Movie Star, Inc. prior to giving effect to the merger of Fred Merger
Corp., a Delaware corporation and wholly-owned subsidiary of Movie Star, with and into FOH Holdings Inc., a
Delaware corporation, or (ii) Movie Star, Inc. as the parent company following the merger (which name will change to
Frederick’s of Hollywood Group Inc. upon consummation of the merger). In this prospectus, all references to ‘‘FOH
Holdings’’ refer to FOH Holdings, Inc. and its subsidiaries prior to giving effect to the merger, except where the context
makes it clear that the reference is only to FOH Holdings itself and not its subsidiaries. In this prospectus, all
references to ‘‘Frederick’s of Hollywood’’ refer to Frederick’s of Hollywood, Inc. and its subsidiaries prior to giving effect
to the merger, except where the context makes it clear that the reference is only to Frederick’s of Hollywood itself and
not its subsidiaries. In this prospectus, all references to the ‘‘combined company’’ refer to Movie Star, Inc. and its
subsidiaries after giving effect to the merger, except where the context makes it clear that the reference is only to
Movie Star itself and not its subsidiaries. In this prospectus, we sometimes refer to Fred Merger Corp. as Merger Sub,
Fursa Alternative Strategies LLC as Fursa, Tokarz Investments, LLC as Tokarz Investments, TTG Apparel, LLC as
TTG Apparel and Chanin Capital, LLC as Chanin.

You should rely only on the information contained or incorporated by reference in this prospectus. We have not
authorized anyone to provide you with information different from that contained in this prospectus. The selling
shareholder is offering to sell, and seeking offers to buy, shares of common stock only in jurisdictions where offers
and sales are permitted. The information contained in this prospectus is accurate only as of the date of this prospectus,
regardless of the time of delivery of this prospectus or of any sale of our common stock.
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PROSPECTUS SUMMARY

Our Business

Movie Star designs, manufactures (through independent contractors), imports, markets and distributes an extensive
line of women’s intimate apparel to mass merchandisers, specialty and department stores, discount retailers, national
and regional chains and direct mail catalog marketers throughout the United States and Canada. In fiscal 2007,
approximately 58% of our sales were to mass merchandisers, 14% to specialty stores, 10% to department stores and
6% to discount retailers. The balance of our sales were unevenly distributed among national chain stores, regional
chain stores and direct mail catalog marketers.
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Our products include pajamas, nightgowns, baby dolls, nightshirts, dusters, shifts, caftans, sundresses, rompers, short
sets, beachwear, peignoir ensembles, robes, leisurewear, panties and daywear consisting of bodysuits, soft bras, slips,
half-slips, teddies, camisoles and cami tap sets. These products are manufactured in various fabrics, designs, colors
and styles depending upon seasonal requirements, changes in fashion and customer demand. Retail prices for our
products range from approximately $5.00 for products such as nightshirts, to approximately $85.00 for products such
as peignoir sets. We maintain an in-house design staff, which affords us the flexibility to work with merchandise
buyers on fashion design and price points.

The intimate apparel industry is characterized by numerous small companies selling unbranded merchandise, and by
several large companies that have developed widespread consumer recognition of the brand names associated with the
merchandise sold by these companies. In addition, retailers to whom we sell our products have sought to expand the
development and marketing of their own private-label brands and to obtain intimate apparel products directly from the
same or similar sources from which we obtain our products. Consolidation within the retail industry has led to the
creation of larger retailers that are able to source their own products rather than utilize companies like ours. Many of
these companies have greater financial, technical and sourcing capabilities than we do.

In addition to sourcing and producing merchandise themselves, from time to time some of our retail customers
eliminate specific product categories that we previously have sold to them or select competing vendors. Customers
continuously select different vendors based not only on product design, the desirability of fabrics and styles, price,
quality and reliability of service and delivery, but also on branding capabilities. We believe that retail customers
producing products themselves and selecting vendors with branding capabilities are material trends that could
adversely affect our sales in the future and in turn have a negative impact on our operating performance and our
liquidity.

The intimate apparel business for department stores, specialty stores and regional chains is divided into four selling
seasons per year. For each selling season, we create a new line of products that represents our own brand name,
Cinema Etoile®. Our brand name does not have widespread consumer recognition, although it is well known by our
customers. We sell our brand name products primarily during these selling seasons. We also develop specific products
(private label) for our larger accounts, mass merchandisers and national chains, and make between five and eight
presentations throughout the year to these accounts. We do not have long-term contracts with any of our customers
and, therefore, our business is subject to unpredictable increases and decreases in sales depending upon the size and
number of orders that we receive each time we present our products.

Our business is subject to seasonal variations. Consistent with what we believe is the general pattern associated with
sales to the retail industry, our results of operations are somewhat more meaningful on a seasonal basis rather than on
a quarterly basis. In that regard, our net sales and net earnings generally have been higher during the period from July
to December (which includes our first and second fiscal quarters), during which time our customers generally increase
inventory levels in anticipation of both holiday and Valentine’s day sales. However, during the years that we were able
to increase sales in the second half of our fiscal year (January through June) and create a more even balance between
the first and second halves of our fiscal year, we increased our overall profitability.
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This trend is unpredictable and is primarily dependent upon the size and number of orders that we receive each time
we present our products to our larger customers.
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Merger with FOH Holdings, Inc.

On December 18, 2006, we entered into a merger agreement with FOH Holdings, Inc. and Fred Merger Corp., our
wholly-owned subsidiary. Under the terms of the merger agreement, Fred Merger Corp. will be merged with and into
FOH Holdings, with FOH Holdings continuing as the surviving corporation as our wholly-owned subsidiary. Upon
the consummation of the merger, we will change our name to Frederick’s of Hollywood Group Inc.

Our board of directors unanimously approved the merger agreement and the transactions contemplated thereby on the
unanimous recommendation of our special committee. The special committee engaged special legal counsel and
Chanin Capital, LLC to serve as its financial advisor. On December 18, 2006, Chanin Capital, LLC delivered its
opinion to the special committee on which our board of directors was entitled to rely, stating that, as of the date of the
opinion, the consideration to be paid by us to the holders of FOH Holdings’ common stock is fair to the holders of our
common stock from a financial point of view.

As a result of the merger, we anticipate issuing approximately 23.7 million shares of our common stock to the
stockholders of FOH Holdings as merger consideration. Approximately 50% of FOH Holdings common stock is
owned by Tokarz Investments, LLC, an affiliate of TTG Apparel, LLC, which is a current shareholder of Movie Star
owning 3,532,644 shares of our common stock. The other approximately 50% of FOH Holdings common stock is
owned by accounts and funds managed by and/or affiliated with Fursa Alternative Strategies, LLC.

In connection with the merger agreement, we have agreed to issue new shares of our common stock to our current
shareholders upon the exercise of non-transferable subscription rights. To the extent that our shareholders do not
purchase, on an aggregate basis, their pro rata percentage of our common stock in the rights offering, TTG Apparel
and its affiliates, including Tokarz Investments, and funds affiliated with Fursa Alternative Strategies have agreed to
purchase, on an equal basis, any such shortfall.

The completion of the merger and the rights offering is subject to various conditions, including obtaining the requisite
approval by our shareholders of (i) the issuance of shares of our common stock in connection with the transactions
contemplated by the merger agreement and (ii) an amendment to our certificate of incorporation to (a) increase the
number of authorized shares of our common stock to 200,000,000 shares and (b) authorize the issuance of up to
10,000,000 shares of preferred stock. The merger agreement also includes customary termination provisions for both
Movie Star and FOH Holdings and provides that, in connection with the termination of the merger agreement under
specified circumstances relating to our receipt of a proposal that is superior to the transaction with FOH Holdings, we
may be required to pay FOH Holdings a termination fee of $300,000 plus the reimbursement of reasonable fees and
expenses of FOH Holdings and its stockholders relating to the merger.

In connection with the merger and related transactions, we have filed a proxy statement on Schedule 14A with the
Securities and Exchange Commission, which we refer to as the proxy statement. Pursuant to the proxy statement, we
are calling a special meeting of our shareholders in lieu of our annual meeting and asking our shareholders to vote on
proposals to:

• approve the issuance of shares of our common stock in connection with the merger, the
rights offering and other transactions contemplated by the merger agreement, which we
currently estimate to be approximately 37.7 million shares based upon an estimated price of
$2.31 per share, which represents the average of the closing prices of our common stock for the
20 trading days ending on September 28, 2007, and after giving effect to any applicable
discounts or premiums;
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• amend our certificate of incorporation to:

• increase the number of authorized shares of common stock from 30,000,000 to
200,000,000 shares;

• change our name to Frederick’s of Hollywood Group Inc.; and
• authorize the issuance of up to 10,000,000 shares of our preferred stock and to establish the

terms, rights, preference and privileges of the Series A Preferred Stock.
• authorize our board of directors, in its discretion, to amend our certificate of incorporation to

effect a reverse stock split of our outstanding common stock simultaneous with the closing
of the merger within a range to be determined by our board of directors from 9 for 10 to 1 for 2,
in order to satisfy the minimum price requirement of $2.00 per share for continued listing on the
American Stock Exchange;

• adopt an Amended and Restated 2000 Performance Equity Plan to increase the number of
shares of common stock available for issuance under the plan from 750,000 shares to 4,000,000
shares and to add a 500,000 share limit on grants to any individual in any one calendar year;

• elect eleven directors to our board of directors to serve from the effective time of the merger
until the annual meeting to be held in 2008 and until their successors are elected and qualified;
and

• approve an adjournment of the special meeting to a later date or dates, if necessary, to permit
further solicitation and vote of proxies in the event there are insufficient votes at the time of the
special meeting.

On April 9, 2007, we entered into a consulting agreement with Performance Enhancement Partners, LLC, to provide
Movie Star with the personal services of Peter Cole, a current member of our board of directors, to (i) act as the lead
member of our board of directors to facilitate the timely and successful completion of the merger and (ii) serve as the
Executive Chairman of the combined company following the closing of the transactions contemplated by the merger
agreement until July 26, 2008.

On June 8, 2007, we entered into an amendment to the merger agreement with FOH Holdings and Fred Merger Corp.,
pursuant to which the parties agreed to, among other things, extend the termination date under the merger agreement
from September 1, 2007 to December 31, 2007 and amend the form of our amended and restated certificate of
incorporation to authorize the issuance of up to 10,000,000 shares of preferred stock, $.01 par value per share.

In connection with the audit of FOH Holdings’ consolidated financial statements for the fiscal year ended
July 28, 2007, which did not include an audit of the effectiveness of FOH Holdings’ internal control over financial
reporting, its independent registered public accounting firm reported to its audit committee two ‘‘material weaknesses’’
and other deficiencies in FOH Holdings’ internal control over financial reporting, finding that:

• FOH Holdings did not perform reconciliations of significant accounts on a timely basis during
the course of the year, nor did these reconciliations undergo the appropriate level of review; and

• FOH Holdings did not have adequate cut-off procedures to ensure that all costs during the year
were properly recorded in the correct period.
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Since reporting two material weaknesses in internal control over financial reporting in connection with the audit of
FOH Holdings’ consolidated financial statements for the fiscal year ended July 29, 2006. FOH Holdings’ management
has taken a number of actions to help remediate the material weaknesses, and to improve the overall control
environment and internal control over financial reporting, including the following:

• the recruitment of appropriately qualified and experienced personnel to fill key financial and
accounting positions;

• the implementation of regular closing processes, including the timely reconciliation of key
accounts and the timely resolution of unreconciled items;

• the regular preparation and updating of supporting analyses for key accounts, particularly those
relying on management’s estimates; and

• the implementation of review procedures of key account analyses by finance management.
With the anticipation of appropriate personnel being in place in the first half of fiscal 2008, the following actions will
continue to be addressed during fiscal 2008:

• the implementation of additional review procedures of all closing entries and account analyses;
• the documentation of reporting and control processes and procedures; and
• the documentation of support for all accounts and positions.

Although these material weaknesses remained unremediated as of July 28, 2007, FOH Holdings’ management believes
that it is taking appropriate actions to remediate these material weaknesses, although there can be no assurance that the
remediation will be complete by the end of fiscal 2008. If these weaknesses are not adequately remediated in a timely
manner, or if additional weaknesses are identified, errors in financial reporting may occur and the combined company
may be required to restate its financial statements.

Our Corporate Information

Since our incorporation in New York in 1935, we have competed on the basis of our fashion-forward designs, the
desirability of our fabrics and styles, price, quality and the reliability of our service and delivery.

The mailing address of our principal executive office is 1115 Broadway, New York, New York 10010, and our
telephone number is (212) 798-4700. Our website address is www.moviestarinc.com. The information on, or that can
be accessed through, our website is not part of this prospectus.
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THE OFFERING

Common stock to be offered 50,000 shares
Common stock to be outstanding after this
offering

Approximately 53.1 million shares(1)

Use of proceeds We will not receive any of the proceeds from the sale or
other disposition of the shares or interests therein by the
selling shareholder. If the common stock purchase warrant
is exercised, we will receive the exercise price. If the
entire warrant is exercised for cash, we would receive
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$21,875 in gross proceeds.
American Stock Exchange symbol ‘‘MSI’’

(1)The number of shares of common stock to be outstanding after the sale or other disposition of the
shares or interests therein by the selling shareholder as reflected is based on the actual number of
shares outstanding as of September 28, 2007, which was 16,434,095, and includes, as of that date:

•23,689,181 shares of our common stock issuable to FOH Holdings stockholders in connection with the
merger;
•Approximately 10.2 million shares of our common stock issuable in connection with the rights offering
(based upon an estimated subscription price of $1.96 per share, which represents the average of the
closing prices of our common stock of $2.31 for the 20 trading days ending on September 28, 2007, less
a 15% discount; and

• Approximately 2.7 million shares of our common stock (based upon an estimated price of
$2.77 per share, which represents a 20% premium to the average of the closing prices of
our common stock of $2.31 for the 20 trading days ending on September 28, 2007)
issuable upon conversion of Series A Preferred Stock issuable to certain affiliated entities,
in their capacities as holders of FOH Holdings indebtedness, in consideration for their
agreement to cancel $7.5 million of such indebtedness upon the consummation of the
transactions contemplated by the merger agreement.

The number of shares of our common stock to be outstanding after the sale or other disposition of the shares or
interests therein by the selling shareholder as reflected in the table above does not include:

• 1,341,000 shares of our common stock issuable upon exercise of outstanding stock options at a
weighted average exercise price of $0.97 per share, of which 729,000 options were exercisable
under all of Movie Star’s option plans;

• 892,315 shares of our common stock reserved for future issuance under our 1988 Non-Qualified
Stock Option Plan and 2000 Performance Equity Plan;

• Approximately 1.1 million shares of our common stock (based upon an estimated price of $2.31
per share, which represents the average of the closing prices of our common stock for the 20
trading days ending on September 28, 2007) issuable upon the exercise of warrants issuable to
TTG Apparel and its affiliates, including Tokarz Investments, and funds affiliated with Fursa
Alternative Strategies, in consideration their agreement to purchase, on an equal basis, the
shares of our common stock not purchased by Movie Star shareholders in the rights offering;
and

• 1,950,350 shares of our common stock issuable upon exercise of outstanding options at a
weighted average exercise price of $1.09 of the FOH Holdings stockholders, which options will
be assumed by us in connection with the merger.
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FORWARD-LOOKING STATEMENTS

We believe that some of the information in this prospectus constitutes, or may be deemed to constitute,
‘‘forward-looking statements’’ within the meaning of the Private Securities Litigation Reform Act of 1995. You can
identify these statements by forward-looking words such as ‘‘may,’’ ‘‘expect,’’ ‘‘anticipate,’’ ‘‘should,’’ ‘‘could,’’ ‘‘likely,’’ ‘‘foresee,’’
‘‘contemplate,’’ ‘‘believe,’’ ‘‘estimate,’’ ‘‘intend,’’ ‘‘plan,’’ ‘‘project,’’ ‘‘predict’’ and ‘‘continue’’ or, in each case, their negative or other
variations or comparable terminology. You should read statements that contain these words carefully because they
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may:

• discuss future expectations;
• contain projections of future results of operations or financial condition; or
• state other ‘‘forward-looking’’ information.

We believe it is important to communicate our expectations to our shareholders. However, there may be events in the
future that we are not able to predict accurately or over which we have no control. The risk factors and cautionary
language discussed in this prospectus provide examples of risks, uncertainties and events that may cause actual results
to differ materially from the expectations described by us or FOH Holdings in such forward-looking statements,
including, among other things:

• difficulties relating to the integration of our business and operations with FOH Holdings;
• competition;
• business conditions and industry growth;
• rapidly changing consumer preferences and trends;
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