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The notes will not bear interest. The amount that you will be paid on your notes on the stated maturity date (expected
to be October 3, 2023) is based on the lesser performing of the S&P 500® Index and the Russell 2000® Index as
measured from the trade date (expected to be September 28, 2018) to and including the determination date (expected
to be September 28, 2023).
If the index return (the percentage change in the final level of the index on the determination date from the initial level
of the index on the trade date) of each index is positive or zero, you will receive the threshold settlement amount of
$1,430.
If the index return of any index is negative and the final level of each index is equal to or greater than 60% of its initial
level, the return on your notes will be the absolute value of the lesser performing index return (e.g., if the lesser
performing index return is -10%, the return on your notes will be +10%).

If the index return of any index is negative and the final level of any index is less than 60% of its initial level, the
return on your notes will be the lesser performing index return. In such case, the return on your notes will be negative.

For example, if the lesser performing index return is -40%, you will receive a positive return of 40% on your notes;
however, if the lesser performing index return is -41%, you will lose 41% of the value of your notes (a very significant
negative change in the return on your notes based on a small negative change in the lesser performing index
return). You could receive significantly less than the face amount of your notes at maturity.

The amount that you will be paid on your notes at maturity is based on the performance of the index with the lowest
index return. At maturity, for each $1,000 face amount of your notes, you will receive an amount in cash equal to:

· if the index return of each index is greater than or equal to 0% (the final level of each index is greater than or equal to
its initial level), the threshold settlement amount;

·

if the index return of any index is less than 0%, but the index return of each index is greater than or equal to -40%
(the final level of any index is less than its initial level but the final level of each index is greater than or equal to 60%
of its initial level), the sum of (i) $1,000 plus (ii) the product of (a) $1,000 times (b) the absolute value of the lesser
performing index return; or 

·
if the index return of any index is less than -40% (the final level of any index is less than 60% of its initial level), the
sum of (i) $1,000 plus (ii) the product of (a) the lesser performing index return times (b) $1,000. You will receive less
than the face amount of your note.

You should read the disclosure herein to better understand the terms and risks of your investment, including the credit
risk of GS Finance Corp. and The Goldman Sachs Group, Inc. See page PS-9. 
The estimated value of your notes at the time the terms of your notes are set on the trade date is expected to be
between $930 and $970 per $1,000 face amount. For a discussion of the estimated value and the price at which
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Goldman Sachs & Co. LLC would initially buy or sell your notes, if it makes a market in the notes, see the following
page.
Original issue date: expected to be October 3, 2018 Original issue price: 100% of the face amount*
Underwriting discount: % of the face amount* Net proceeds to the issuer: % of the face amount
*The original issue price will be   % for certain investors; see “Supplemental Plan of Distribution” on page PS-5.
Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these
securities or passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal
offense. The notes are not bank deposits and are not insured by the Federal Deposit Insurance Corporation or any
other governmental agency, nor are they obligations of, or guaranteed by, a bank.
Goldman Sachs & Co. LLC
Pricing Supplement No.   dated          , 2018.
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The issue price, underwriting discount and net proceeds listed above relate to the notes we sell initially. We may
decide to sell additional notes after the date of this pricing supplement, at issue prices and with underwriting discounts
and net proceeds that differ from the amounts set forth above. The return (whether positive or negative) on your
investment in notes will depend in part on the issue price you pay for such notes.
GS Finance Corp. may use this prospectus in the initial sale of the notes. In addition, Goldman Sachs & Co. LLC or
any other affiliate of GS Finance Corp., may use this prospectus in a market-making transaction in a note after its
initial sale. Unless GS Finance Corp. or its agent informs the purchaser otherwise in the confirmation of sale, this
prospectus is being used in a market-making transaction.

Estimated Value of Your Notes
The estimated value of your notes at the time the terms of your notes are set on the trade date (as determined by
reference to pricing models used by Goldman Sachs & Co. LLC (GS&Co.) and taking into account our credit
spreads) is expected to be between $930 and $970 per $1,000 face amount, which is less than the original issue
price.  The value of your notes at any time will reflect many factors and cannot be predicted; however, the price
(not including GS&Co.’s customary bid and ask spreads) at which GS&Co. would initially buy or sell notes (if it
makes a market, which it is not obligated to do) and the value that GS&Co. will initially use for account
statements and otherwise is equal to approximately the estimated value of your notes at the time of pricing, plus an
additional amount (initially equal to $          per $1,000 face amount).
Prior to               , the price (not including GS&Co.’s customary bid and ask spreads) at which GS&Co. would buy
or sell your notes (if it makes a market, which it is not obligated to do) will equal approximately the sum of (a) the
then-current estimated value of your notes (as determined by reference to GS&Co.’s pricing models) plus (b) any
remaining additional amount (the additional amount will decline to zero on a straight-line basis from the time of
pricing through              ). On and after            , the price (not including GS&Co.’s customary bid and ask spreads)
at which GS&Co. would buy or sell your notes (if it makes a market) will equal approximately the then-current
estimated value of your notes determined by reference to such pricing models. 

About Your Prospectus

The notes are part of the Medium-Term Notes, Series E program of GS Finance Corp. and are fully and
unconditionally guaranteed by The Goldman Sachs Group, Inc. This prospectus includes this pricing supplement
and the accompanying documents listed below. This pricing supplement constitutes a supplement to the
documents listed below and should be read in conjunction with such documents:
·        General terms supplement no. 1,734 dated July 10, 2017
·        Prospectus supplement dated July 10, 2017
·        Prospectus dated July 10, 2017
The information in this pricing supplement supersedes any conflicting information in the documents listed above.
In addition, some of the terms or features described in the listed documents may not apply to your notes.

PS-2
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SUMMARY INFORMATION
We refer to the notes we are offering by this pricing supplement as the “offered notes” or the “notes”. Each of the offered
notes has the terms described below. Please note that in this pricing supplement, references to “GS Finance Corp.”, “we”,
“our” and “us” mean only GS Finance Corp. and do not include its subsidiaries or affiliates, references to “The Goldman
Sachs Group, Inc.”, our parent company, mean only The Goldman Sachs Group, Inc. and do not include its
subsidiaries or affiliates and references to “Goldman Sachs” mean The Goldman Sachs Group, Inc. together with its
consolidated subsidiaries and affiliates, including us. Also, references to the “accompanying prospectus” mean the
accompanying prospectus, dated July 10, 2017, references to the “accompanying prospectus supplement” mean the
accompanying prospectus supplement, dated July 10, 2017, for Medium-Term Notes, Series E, and references to the
“accompanying general terms supplement no. 1,734” mean the accompanying general terms supplement no. 1,734,
dated July 10, 2017, in each case of GS Finance Corp. and The Goldman Sachs Group, Inc. The notes will be issued
under the senior debt indenture, dated as of October 10, 2008, as supplemented by the First Supplemental Indenture,
dated as of February 20, 2015, each among us, as issuer, The Goldman Sachs Group, Inc., as guarantor, and The
Bank of New York Mellon, as trustee. This indenture, as so supplemented and as further supplemented thereafter, is
referred to as the “GSFC 2008 indenture” in the accompanying prospectus supplement.
This section is meant as a summary and should be read in conjunction with the section entitled “Supplemental Terms
of the Notes” on page S-16 of the accompanying general terms supplement no. 1,734. Please note that certain
features, described in the accompanying general terms supplement no. 1,734 are not applicable to the notes. This
pricing supplement supersedes any conflicting provisions of the accompanying general terms supplement no. 1,734.

Key Terms
Issuer: GS Finance Corp.
Guarantor: The Goldman Sachs Group, Inc.
Underliers: the S&P 500® Index (Bloomberg symbol, “SPX Index”), as published by S&P Dow Jones Indices LLC, and
the Russell 2000® Index (Bloomberg symbol, “RTY Index”), as published by FTSE Russell; see “The Underliers” on page
PS-13
Specified currency: U.S. dollars (“$”)
Face amount: each note will have a face amount equal to $1,000; $     in the aggregate for all the offered notes; the
aggregate face amount of the offered notes may be increased if the issuer, at its sole option, decides to sell an
additional amount of the offered notes on a date subsequent to the date of this pricing supplement
Purchase at amount other than face amount: the amount we will pay you at the stated maturity date for your notes will
not be adjusted based on the issue price you pay for your notes, so if you acquire notes at a premium (or discount) to
face amount and hold them to the stated maturity date, it could affect your investment in a number of ways. The return
on your investment in such notes will be lower (or higher) than it would have been had you purchased the notes at
face amount. Also, the threshold settlement amount would be triggered at a lower (or higher) percentage return than
indicated below, relative to your initial investment. See “Additional Risk Factors Specific to Your Notes — If
You Purchase Your Notes at a Premium to Face Amount, the Return on Your Investment Will Be Lower Than the
Return on Notes Purchased at Face Amount and the Impact of Certain Key Terms of the Notes Will be Negatively
Affected” on page PS-11 of this pricing supplement.
Supplemental discussion of U.S. federal income tax consequences: you will be obligated pursuant to the terms of the
notes — in the absence of a change in law, an administrative determination or a judicial ruling to the contrary — to
characterize each note for all tax purposes as a pre-paid derivative contract in respect of the underliers, as described
under “Supplemental Discussion of U.S. Federal Income Tax Consequences” on page PS-18 of this pricing supplement.
Pursuant to this approach, it is the opinion of Sidley Austin llp that upon the sale, exchange or maturity of your notes,
it would be reasonable for you to recognize capital gain or loss equal to the difference, if any, between the amount of
cash you receive at such time and your tax basis in your notes

PS-3
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Cash settlement amount: for each $1,000 face amount of your notes, we will pay you on the stated maturity date an
amount in cash equal to:

· if the underlier return of each underlier is greater than or equal to 0% (the final underlier level of each underlier is
greater than or equal to its initial underlier level), the threshold settlement amount;

·

if the underlier return of any underlier is less than 0%, but the underlier return of each underlier is greater than or
equal to -40% (the final underlier level of any underlier is less than its initial underlier level but the final underlier
level of each underlier is greater than or equal to 60% of its initial underlier level), the sum of (1) $1,000 plus (2) the
product of (i) $1,000 times (ii) the absolute lesser performing underlier return; or

·
if the underlier return of any underlier is less than -40% (the final underlier level of any underlier is less than 60% of
its initial underlier level), the sum of (1) $1,000 plus (2) the product of (i) $1,000 times (ii) the lesser performing
underlier return. You will receive less than the face amount of your note.

Initial underlier level (to be set on the trade date): with respect to each underlier, the closing level of such underlier on
the trade date
Final underlier level: with respect to each underlier, the closing level of such underlier on the determination date,
except in the limited circumstances described under “Supplemental Terms of the Notes — Consequences of a Market
Disruption Event or a Non-Trading Day” on page S-23 of the accompanying general terms supplement no. 1,734 and
subject to adjustment as provided under “Supplemental Terms of the Notes — Discontinuance or Modification of an
Underlier” on page S-27 of the accompanying general terms supplement no. 1,734
Lesser performing underlier return: the underlier return of the lesser performing underlier
Lesser performing underlier: the underlier with the lowest underlier return
Underlier return: with respect to each underlier, the quotient of (i) the final underlier level minus the initial underlier
level divided by (ii) the initial underlier level, expressed as a positive or negative percentage
Absolute lesser performing underlier return: the absolute value of the lesser performing underlier return, expressed as
a percentage (e.g., a -10% lesser performing underlier return will equal a 10% absolute lesser performing underlier
return)
Threshold settlement amount: $1,430
Trade date: expected to be September 28, 2018
Original issue date (settlement date) (to be set on the trade date): expected to be October 3, 2018
Determination date (to be set on the trade date): expected to be September 28, 2023, subject to adjustment as
described under “Supplemental Terms of the Notes —Determination Date” on page S-17 of the accompanying general
terms supplement no. 1,734
Stated maturity date (to be set on the trade date): expected to be October 3, 2023, subject to adjustment as described
under "Supplemental Terms of the Notes — Stated Maturity Date” on page S-16 of the accompanying general terms
supplement no. 1,734
No interest: the offered notes will not bear interest
No listing: the offered notes will not be listed on any securities exchange or interdealer quotation system
No redemption: the offered notes will not be subject to redemption right or price dependent redemption right
Closing level: with respect to each underlier, as described under “Supplemental Terms of the Notes — Special
Calculation Provisions — Closing Level” on page S-31 of the accompanying general terms supplement no. 1,734
Business day: as described under “Supplemental Terms of the Notes — Special Calculation Provisions — Business Day” on
page S-30 of the accompanying general terms supplement no. 1,734
Trading day: as described under “Supplemental Terms of the Notes — Special Calculation Provisions — Trading Day” on
page S-31 of the accompanying general terms supplement no. 1,734
Use of proceeds and hedging: as described under “Use of Proceeds” and “Hedging” on page S-94 of the accompanying
general terms supplement no. 1,734

PS-4
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ERISA: as described under “Employee Retirement Income Security Act” on page S-95 of the accompanying general
terms supplement no. 1,734
Supplemental plan of distribution; conflicts of interest: as described under “Supplemental Plan of Distribution” on page
S-96 of the accompanying general terms supplement no. 1,734 and “Plan of Distribution — Conflicts of Interest” on page
94 of the accompanying prospectus; GS Finance Corp. estimates that its share of the total offering expenses, excluding
underwriting discounts and commissions, will be approximately $    .
GS Finance Corp. expects to agree to sell to Goldman Sachs & Co. LLC (“GS&Co.”), and GS&Co. expects to agree to
purchase from GS Finance Corp., the aggregate face amount of the offered notes specified on the front cover of this
pricing supplement. GS&Co. proposes initially to offer the notes to the public at the original issue price set forth on
the cover page of this pricing supplement, and to certain securities dealers at such price less a concession not in excess
of        % of the face amount.  The original issue price for notes purchased by certain fee-based advisory accounts will
be     % of the face amount of the notes, which will reduce the underwriting discount specified on the cover of this
pricing supplement with respect to such notes to        %. GS&Co. is an affiliate of GS Finance Corp. and The
Goldman Sachs Group, Inc. and, as such, will have a “conflict of interest” in this offering of notes within the meaning of
Financial Industry Regulatory Authority, Inc. (FINRA) Rule 5121. Consequently, this offering of notes will be
conducted in compliance with the provisions of FINRA Rule 5121. GS&Co. will not be permitted to sell notes in this
offering to an account over which it exercises discretionary authority without the prior specific written approval of the
account holder.
We expect to deliver the notes against payment therefor in New York, New York on October 3, 2018. Under Rule
15c6-1 of the Securities Exchange Act of 1934, trades in the secondary market generally are required to settle in two
business days, unless the parties to any such trade expressly agree otherwise. Accordingly, purchasers who wish to
trade notes on any date prior to two business days before delivery will be required to specify alternative settlement
arrangements to prevent a failed settlement.
We have been advised by GS&Co. that it intends to make a market in the notes. However, neither GS&Co. nor any of
our other affiliates that makes a market is obligated to do so and any of them may stop doing so at any time without
notice. No assurance can be given as to the liquidity or trading market for the notes.
Calculation agent: GS&Co.
CUSIP no.: 40055QY22
ISIN no.: US40055QY226
FDIC: the notes are not bank deposits and are not insured by the Federal Deposit Insurance Corporation or any other
governmental agency, nor are they obligations of, or guaranteed by, a bank

PS-5
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HYPOTHETICAL EXAMPLES
The following examples are provided for purposes of illustration only. They should not be taken as an indication or
prediction of future investment results and are intended merely to illustrate the impact that various hypothetical
closing levels of the underliers on the determination date could have on the cash settlement amount at maturity
assuming all other variables remain constant.
The examples below are based on a range of underlier levels that are entirely hypothetical; no one can predict what the
closing level of any underlier will be on any day throughout the life of your notes and what the final closing level of
the lesser performing underlier will be on the determination date. The underliers have been highly volatile in the past —
meaning that the underlier levels have changed substantially in relatively short periods — and their performance cannot
be predicted for any future period.
The information in the following examples reflects hypothetical rates of return on the offered notes assuming that they
are purchased on the original issue date at the face amount and held to the stated maturity date. If you sell your notes
in a secondary market prior to the stated maturity date, your return will depend upon the market value of your notes at
the time of sale, which may be affected by a number of factors that are not reflected in the examples below, such as
interest rates, the volatility of the underliers, the creditworthiness of GS Finance Corp., as issuer, and the
creditworthiness of The Goldman Sachs Group, Inc., as guarantor. In addition, the estimated value of your notes at the
time the terms of your notes are set on the trade date (as determined by reference to pricing models used by GS&Co.)
is less than the original issue price of your notes. For more information on the estimated value of your notes, see
“Additional Risk Factors Specific to Your Notes — The Estimated Value of Your Notes At the Time the Terms of Your
Notes Are Set On the Trade Date (as Determined By Reference to Pricing Models Used By GS&Co.) Is Less Than the
Original Issue Price Of Your Notes” on page PS-9 of this pricing supplement. The information in the examples also
reflects the key terms and assumptions in the box below.
Key Terms and Assumptions
Face amount  $1,000
Threshold settlement amount $1,430
Neither a market disruption event
nor a non-trading day occurs on the
originally scheduled determination
date
No change in or affecting any of the
underlier stocks or the method by
which the applicable underlier
sponsor calculates any underlier
Notes purchased on original issue
date at the face amount and held to
the stated maturity date

Moreover, we have not yet set the initial underlier levels that will serve as the baseline for determining the amount
that we will pay on your notes, if any, at maturity. We will not do so until the trade date. As a result, the actual initial
underlier levels may differ substantially from the underlier levels prior to the trade date. They may also differ
substantially from the underlier levels at the time you purchase your notes.
For these reasons, the actual performance of the underliers over the life of your notes, as well as the amount payable at
maturity, if any, may bear little relation to the hypothetical examples shown below or to the historical underlier levels
shown elsewhere in this pricing supplement. For information about the underlier levels during recent periods, see “The
Underliers — Historical Closing Levels of the Underliers” on page PS-13. Before investing in the notes, you should
consult publicly available information to determine the underlier levels between the date of this pricing supplement
and the date of your purchase of the notes.
Also, the hypothetical examples shown below do not take into account the effects of applicable taxes. Because of the
U.S. tax treatment applicable to your notes, tax liabilities could affect the after-tax rate of return on your notes to a
comparatively greater extent than the after-tax return on the underlier stocks.
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The levels in the left column of the table below represent hypothetical final underlier levels of the lesser performing
underlier and are expressed as percentages of the initial underlier level of the lesser performing underlier. The
amounts in the right column represent the hypothetical cash settlement amounts, based on the corresponding
hypothetical final underlier level of the lesser performing underlier (expressed as a percentage of the initial underlier
level of the lesser performing underlier), and are expressed as percentages of the face amount of a note (rounded to the
nearest one-thousandth of a percent). Thus, a hypothetical cash settlement amount of 100.000% means that the value
of the cash payment that we would deliver for each $1,000 of the outstanding face amount of the offered notes on the
stated maturity date would equal 100.000% of the face amount of a note, based on the corresponding hypothetical
final underlier level of the lesser performing underlier (expressed as a percentage of the initial underlier level of the
lesser performing underlier) and the assumptions noted above.

Hypothetical Final Underlier Level of the
Lesser Performing Underlier

Hypothetical Cash Settlement
Amount at Maturity

(as Percentage of Initial Underlier Level) (as Percentage of Face Amount)
150.000% 143.000%
148.000% 143.000%
143.000% 143.000%
120.000% 143.000%
115.000% 143.000%
110.000% 143.000%
100.000% 143.000%
90.000% 110.000%
80.000% 120.000%
70.000% 130.000%
60.000% 140.000%
59.999% 59.999%
50.000% 50.000%
25.000% 25.000%
0.000% 0.000%

If, for example, the final underlier level of the lesser performing underlier were determined to be 25.000% of its initial
underlier level, the cash settlement amount that we would deliver on your notes at maturity would be 25.000% of the
face amount of your notes, as shown in the table above. As a result, if you purchased your notes on the original issue
date at the face amount and held them to the stated maturity date, you would lose 75.000% of your investment (if you
purchased your notes at a premium to face amount you would lose a correspondingly higher percentage of your
investment). In addition, if the final underlier level of the lesser performing underlier were determined to be 150.000%
of its initial underlier level, the cash settlement amount that we would deliver on your notes at maturity would be
capped at the threshold settlement amount, or 143.000% of each $1,000 face amount of your notes, as shown in the
table above. As a result, if you held your notes to the stated maturity date, you would not benefit from any increase in
the final underlier level of the lesser performing underlier over 100.000% of its initial underlier level.
If, however, the final underlier level of the lesser performing underlier were determined to be 90.000% of its initial
underlier level, the absolute lesser performing underlier return would be 10.000% and the cash settlement amount that
we would deliver on your notes at maturity would be 110.000% of the face amount of your notes, as shown in the
table above.
The cash settlement amounts shown above are entirely hypothetical; they are based on market prices for the underlier
stocks that may not be achieved on the determination date and on assumptions that may prove to be erroneous. The
actual market value of your notes on the stated maturity date or at any other time, including any time you may wish to
sell your notes, may bear little relation to the hypothetical cash settlement amounts shown above, and these amounts
should not be viewed as an indication of the financial return on an investment in the offered notes. The hypothetical
cash settlement amounts on notes held to the stated maturity date in the examples above assume you purchased your
notes at their face amount and have not been adjusted to reflect the actual issue price you pay for your notes. The
return on your investment (whether positive or negative) in your notes will be affected by the amount you pay for your
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Risk Factors Specific to the Notes — The Market Value of Your Notes May Be Influenced by Many Unpredictable
Factors” on page S-3 of the accompanying general terms supplement no. 1,734.
Payments on the notes are economically equivalent to the amounts that would be paid on a combination of other
instruments. For example, payments on the notes are economically equivalent to a combination of an interest-bearing
bond bought by the holder and one or more options entered into between the holder and us (with one or more implicit
option premiums paid over time). The discussion in this paragraph does not modify or affect the terms of the notes or
the U.S. federal income tax treatment of the notes, as described elsewhere in this pricing supplement.
We cannot predict the actual final underlier levels or what the market value of your notes will be on any particular
trading day, nor can we predict the relationship between the closing levels of the underliers and the market value of
your notes at any time prior to the stated maturity date.  The actual amount that you will receive, if any, at maturity
and the rate of return on the offered notes will depend on the actual initial underlier levels, which we will set on the
trade date, and the actual final underlier levels determined by the calculation agent as described above.  Moreover,
the assumptions on which the hypothetical returns are based may turn out to be inaccurate.  Consequently, the
amount of cash to be paid in respect of your notes, if any, on the stated maturity date may be very different from the
information reflected in the examples above.

PS-8
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ADDITIONAL RISK FACTORS SPECIFIC TO YOUR NOTES
An investment in your notes is subject to the risks described below, as well as the risks and considerations described
in the accompanying prospectus, in the accompanying prospectus supplement and under “Additional Risk Factors
Specific to the Notes” in the accompanying general terms supplement no. 1,734. You should carefully review these
risks and considerations as well as the terms of the notes described herein and in the accompanying prospectus, the
accompanying prospectus supplement and the accompanying general terms supplement no. 1,734. Your notes are a
riskier investment than ordinary debt securities. Also, your notes are not equivalent to investing directly in the
underlier stocks, i.e., with respect to an underlier to which your notes are linked, the stocks comprising such
underlier. You should carefully consider whether the offered notes are suited to your particular circumstances.
The Estimated Value of Your Notes At the Time the Terms of Your Notes Are Set On the Trade Date (as Determined
By Reference to Pricing Models Used By GS&Co.) Is Less Than the Original Issue Price Of Your Notes
The original issue price for your notes exceeds the estimated value of your notes as of the time the terms of your notes
are set on the trade date, as determined by reference to GS&Co.’s pricing models and taking into account our credit
spreads. Such estimated value on the trade date is set forth above under “Estimated Value of Your Notes”; after the trade
date, the estimated value as determined by reference to these models will be affected by changes in market conditions,
the creditworthiness of GS Finance Corp., as issuer, the creditworthiness of The Goldman Sachs Group, Inc., as
guarantor, and other relevant factors.  The price at which GS&Co. would initially buy or sell your notes (if GS&Co.
makes a market, which it is not obligated to do), and the value that GS&Co. will initially use for account statements
and otherwise, also exceeds the estimated value of your notes as determined by reference to these models.  As agreed
by GS&Co. and the distribution participants, this excess (i.e., the additional amount described under “Estimated Value
of Your Notes”) will decline to zero on a straight line basis over the period from the date hereof through the applicable
date set forth above under “Estimated Value of Your Notes”. Thereafter, if GS&Co. buys or sells your notes it will do so
at prices that reflect the estimated value determined by reference to such pricing models at that time. The price at
which GS&Co. will buy or sell your notes at any time also will reflect its then current bid and ask spread for similar
sized trades of structured notes.
In estimating the value of your notes as of the time the terms of your notes are set on the trade date, as disclosed above
under “Estimated Value of Your Notes”, GS&Co.’s pricing models consider certain variables, including principally our
credit spreads, interest rates (forecasted, current and historical rates), volatility, price-sensitivity analysis and the time
to maturity of the notes.  These pricing models are proprietary and rely in part on certain assumptions about future
events, which may prove to be incorrect. As a result, the actual value you would receive if you sold your notes in the
secondary market, if any, to others may differ, perhaps materially, from the estimated value of your notes determined
by reference to our models due to, among other things, any differences in pricing models or assumptions used by
others. See “Additional Risk Factors Specific to the Notes — The Market Value of Your Notes May Be Influenced by
Many Unpredictable Factors” on page S-3 of the accompanying general terms supplement no. 1,734.
The difference between the estimated value of your notes as of the time the terms of your notes are set on the trade
date and the original issue price is a result of certain factors, including principally the underwriting discount and
commissions, the expenses incurred in creating, documenting and marketing the notes, and an estimate of the
difference between the amounts we pay to GS&Co. and the amounts GS&Co. pays to us in connection with your
notes. We pay to GS&Co. amounts based on what we would pay to holders of a non-structured note with a similar
maturity.  In return for such payment, GS&Co. pays to us the amounts we owe under your notes.
In addition to the factors discussed above, the value and quoted price of your notes at any time will reflect many
factors and cannot be predicted.  If GS&Co. makes a market in the notes, the price quoted by GS&Co. would reflect
any changes in market conditions and other relevant factors, including any deterioration in our creditworthiness or
perceived creditworthiness or the creditworthiness or perceived creditworthiness of The Goldman Sachs Group, Inc.
These changes may adversely affect the value of your notes, including the price you may receive for your notes in any
market making transaction. To the extent
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that GS&Co. makes a market in the notes, the quoted price will reflect the estimated value determined by reference to
GS&Co.’s pricing models at that time, plus or minus its then current bid and ask spread for similar sized trades of
structured notes (and subject to the declining excess amount described above).
Furthermore, if you sell your notes, you will likely be charged a commission for secondary market transactions, or the
price will likely reflect a dealer discount.  This commission or discount will further reduce the proceeds you would
receive for your notes in a secondary market sale.
There is no assurance that GS&Co. or any other party will be willing to purchase your notes at any price and, in this
regard, GS&Co. is not obligated to make a market in the notes. See “— Your Notes May Not Have an Active Trading
Market” below.
The Notes Are Subject to the Credit Risk of the Issuer and the Guarantor
Although the return on the notes will be based on the performance of each underlier, the payment of any amount due
on the notes is subject to the credit risk of GS Finance Corp., as issuer of the notes, and the credit risk of The Goldman
Sachs Group, Inc. as guarantor of the notes. The notes are our unsecured obligations.  Investors are dependent on our
ability to pay all amounts due on the notes, and therefore investors are subject to our credit risk and to changes in the
market’s view of our creditworthiness.  Similarly, investors are dependent on the ability of The Goldman Sachs Group,
Inc., as guarantor of the notes, to pay all amounts due on the notes, and therefore are also subject to its credit risk and
to changes in the market’s view of its creditworthiness.  See “Description of the Notes We May Offer — Information
About Our Medium-Term Notes, Series E Program — How the Notes Rank Against Other Debt” on page S-4 of the
accompanying prospectus supplement and “Description of Debt Securities We May Offer — Guarantee by The Goldman
Sachs Group, Inc.” on page 42 of the accompanying prospectus.
You May Lose Your Entire Investment in the Notes
You can lose your entire investment in the notes. The cash settlement amount on your notes, if any, on the stated
maturity date will be based on the performance of the lesser performing of the S&P 500® Index and the Russell 2000®

Index as measured from their initial underlier levels set on the trade date to their closing levels on the determination
date. If the underlier return of any underlier is less than -40%, you will have a loss for each $1,000 of the face amount
of your notes equal to the product of (i) $1,000 times (ii) the lesser performing underlier return. Thus, you may lose
your entire investment in the notes, which would include any premium to face amount you paid when you purchased
the notes.
Also, the market price of your notes prior to the stated maturity date may be significantly lower than the purchase
price you pay for your notes. Consequently, if you sell your notes before the stated maturity date, you may receive far
less than the amount of your investment in the notes.
The Amount Payable on Your Notes Is Not Linked to the Levels of the Underliers at Any Time Other than the
Determination Date
The final underlier level of each underlier will be based on the closing level of such underlier on the determination
date (subject to adjustment as described elsewhere in this pricing supplement). Therefore, if the closing level of one
underlier dropped precipitously on the determination date, the cash settlement amount for your notes may be
significantly less than it would have been had the cash settlement amount been linked to the closing level of the
underlier prior to such drop.  Although the actual closing levels of the underliers on the stated maturity date or at other
times during the life of your notes may be higher than the closing levels of the underlier on the determination date,
you will not benefit from the closing levels of the underliers at any time other than on the determination date.
The Cash Settlement Amount Will Be Based Solely on the Lesser Performing Underlier
The cash settlement amount will be based on the lesser performing underlier without regard to the performance of the
other underlier. As a result, you will lose some or all of your initial investment if the lesser performing underlier
return is less than -40%, even if there is an increase in the level of the other underlier. This could be the case even if
the other underlier increased by an amount greater than the decrease in the lesser performing underlier.
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The Return on Your Notes May Change Significantly Despite Only a Small Change in the Underlier Level of the
Lesser Performing Underlier
If the final underlier level of the lesser performing underlier is less than 60% of its initial underlier level, you will
receive less than the face amount of your notes and you could lose all or a substantial portion of your investment in
the notes. This means that while a 40% drop between the initial underlier level and the final underlier level of the
lesser performing underlier will not result in a loss of principal on the notes, a decrease in the final underlier level of
the lesser performing underlier to less than 60% of its initial underlier level will result in a loss of a significant portion
of the principal amount of the notes despite only a small change in the underlier level of the lesser performing
underlier.
The Potential for the Value of Your Notes to Increase Will Be Limited
Your ability to participate in any change in the value of any underlier over the life of your notes will be limited
because of the threshold settlement amount. The threshold settlement amount will limit the cash settlement amount
you may receive for each of your notes at maturity, no matter how much the level of any underlier may rise beyond its
initial underlier level over the life of your notes. Accordingly, the amount payable for each of your notes may be
significantly less than it would have been had you invested directly in the underliers.
Your Notes Will Not Bear Interest
You will not receive any interest payments on your notes. As a result, even if the cash settlement amount payable for
your notes on the stated maturity date exceeds the face amount of your notes, the overall return you earn on your notes
may be less than you would have earned by investing in a non-indexed debt security of comparable maturity that bears
interest at a prevailing market rate.
If You Purchase Your Notes at a Premium to Face Amount, the Return on Your Investment Will Be Lower Than the
Return on Notes Purchased at Face Amount and the Impact of Certain Key Terms of the Notes Will Be Negatively
Affected
The cash settlement amount will not be adjusted based on the issue price you pay for the notes. If you purchase notes
at a price that differs from the face amount of the notes, then the return on your investment in such notes held to the
stated maturity date will differ from, and may be substantially less than, the return on notes purchased at face amount.
If you purchase your notes at a premium to face amount and hold them to the stated maturity date, the return on your
investment in the notes will be lower than it would have been had you purchased the notes at face amount or a
discount to face amount. In addition, the impact of the threshold settlement amount on the return on your investment
will depend upon the price you pay for your notes relative to face amount. For example, if you purchase your notes at
a premium to face amount, the threshold settlement amount will permit a lower positive return on your investment in
the notes than would have been the case for notes purchased at face amount or a discount to face amount.
You Have No Shareholder Rights or Rights to Receive Any Underlier Stock
Investing in your notes will not make you a holder of any of the underlier stocks. Neither you nor any other holder or
owner of your notes will have any rights with respect to the underlier stocks, including any voting rights, any right to
receive dividends or other distributions, any rights to make a claim against the underlier stocks or any other rights of a
holder of the underlier stocks. Your notes will be paid in cash and you will have no right to receive delivery of any
underlier stocks.
Your Notes May Not Have an Active Trading Market
Your notes will not be listed or displayed on any securities exchange or included in any interdealer market quotation
system, and there may be little or no secondary market for your notes. Even if a secondary market for your notes
develops, it may not provide significant liquidity and we expect that transaction costs in any secondary market would
be high. As a result, the difference between bid and asked prices for your notes in any secondary market could be
substantial.
We May Sell an Additional Aggregate Face Amount of the Notes at a Different Issue Price
At our sole option, we may decide to sell an additional aggregate face amount of the notes subsequent to the date of
this pricing supplement. The issue price of the notes in the subsequent sale may differ
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substantially (higher or lower) from the issue price you paid as provided on the cover of this pricing supplement.
The Tax Consequences of an Investment in Your Notes Are Uncertain
The tax consequences of an investment in your notes are uncertain, both as to the timing and character of any
inclusion in income in respect of your notes.
The Internal Revenue Service announced on December 7, 2007 that it is considering issuing guidance regarding the
tax treatment of an instrument such as your notes, and any such guidance could adversely affect the value and the tax
treatment of your notes. Among other things, the Internal Revenue Service may decide to require the holders to accrue
ordinary income on a current basis and recognize ordinary income on payment at maturity, and could subject non-U.S.
investors to withholding tax. Furthermore, in 2007, legislation was introduced in Congress that, if enacted, would have
required holders that acquired instruments such as your notes after the bill was enacted to accrue interest income over
the term of such instruments even though there will be no interest payments over the term of such instruments. It is
not possible to predict whether a similar or identical bill will be enacted in the future, or whether any such bill would
affect the tax treatment of your notes. We describe these developments in more detail under “Supplemental Discussion
of U.S. Federal Income Tax Consequences – United States Holders – Possible Change in Law” below. You should
consult your tax advisor about this matter. Except to the extent otherwise provided by law, GS Finance Corp. intends
to continue treating the notes for U.S. federal income tax purposes in accordance with the treatment described under
“Supplemental Discussion of U.S. Federal Income Tax Consequences” on page PS-18 below unless and until such time
as Congress, the Treasury Department or the Internal Revenue Service determine that some other treatment is more
appropriate. Please also consult your tax advisor concerning the U.S. federal income tax and any other applicable tax
consequences to you of owning your notes in your particular circumstances.
Foreign Account Tax Compliance Act (FATCA) Withholding May Apply to Payments on Your Notes, Including as a
Result of the Failure of the Bank or Broker Through Which You Hold the Notes to Provide Information to Tax
Authorities
Please see the discussion under “United States Taxation — Taxation of Debt Securities — Foreign Account Tax
Compliance Act (FATCA) Withholding” in the accompanying prospectus for a description of the applicability of
FATCA to payments made on your notes.
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THE UNDERLIERS
The S&P 500® Index
The S&P 500® Index includes a representative sample of 500 leading companies in leading industries of the U.S.
economy. The S&P 500® Index is calculated, maintained and published by S&P Dow Jones Indices LLC (“S&P”).
As of July 31, 2017, companies with multiple share class lines are no longer eligible for inclusion in the S&P 500®

Index. Constituents of the S&P 500® Index prior to July 31, 2017 with multiple share class lines will be grandfathered
in and continue to be included in the S&P 500® Index. If an S&P 500® Index constituent reorganizes into a multiple
share class line structure, that company will be reviewed for continued inclusion in the S&P 500® Index at the
discretion of the S&P Index Committee. Also as of July 31, 2017, the criteria employed by S&P for purposes of
making additions to the S&P 500® Index were changed as follows:
●        with respect to the “U.S. company” criterion, (i) the IEX was added as an “eligible exchange” for the primary listing
of the relevant company’s common stock and (ii) the former “corporate governance structure consistent with U.S.
practice” requirement was removed; and
●        with respect to constituents of the S&P MidCap 400® Index and the S&P SmallCap 600® Index that are being
considered for addition to the S&P 500® Index, the financial viability, public float and/or liquidity eligibility criteria
no longer need to be met if the S&P Index Committee decides that such an addition will enhance the
representativeness of the S&P 500® Index as a market benchmark.
As of August 10, 2018, the 500 companies included in the S&P 500® Index were divided into eleven Global Industry
Classification Sectors. The Global Industry Classification Sectors include (with the approximate percentage currently
included in such sectors indicated in parentheses): Consumer Discretionary (12.78%), Consumer Staples (6.80%),
Energy (6.03%), Financials (13.97%), Health Care (14.49%), Industrials (9.61%), Information Technology (26.19%),
Materials (2.53%), Real Estate (2.76%), Telecommunication Services (1.97%) and Utilities (2.88%). (Sector
designations are determined by the underlier sponsor using criteria it has selected or developed. Index sponsors may
use very different standards for determining sector designations. In addition, many companies operate in a number of
sectors, but are listed in only one sector and the basis on which that sector is selected may also differ. As a result,
sector comparisons between indices with different index sponsors may reflect differences in methodology as well as
actual differences in the sector composition of the indices.) S&P and MSCI, Inc. have announced that the Global
Industry Classification Sector structure is expected to be updated after the close of business on September 28, 2018.
Among other things, the update is expected to broaden the current Telecommunications Services sector and rename it
the Communication Services sector. The renamed sector is expected to include the existing Telecommunication
Services Industry group, as well as the Media Industry group, which is expected to move from the Consumer
Discretionary sector and be renamed the Media & Entertainment Industry group. The Media & Entertainment Industry
group is expected to contain three industries: Media, Entertainment and Interactive Media & Services. The Media
industry is expected to continue to consist of the Advertising, Broadcasting, Cable & Satellite and Publishing
sub-industries. The Entertainment industry is expected to contain the Movies & Entertainment sub-industry (which is
expected to include online entertainment streaming companies in addition to companies currently classified in such
industry) and the Interactive Home Entertainment sub-industry (which is expected to include companies from the
current Home Entertainment Software sub-industry in the Information Technology sector, as well as producers of
mobile gaming applications). The Interactive Media & Services industry and sub-industry is expected to include
companies engaged in content and information creation or distribution through proprietary platforms, where revenues
are derived primarily through pay-per-click advertisements, and will include search engines, social media and
networking platforms, online classifieds and online review companies.
The above information supplements the description of the S&P 500® Index found in the accompanying general terms
supplement no. 1,734. This information was derived from information prepared by the underlier sponsor, however, the
percentages we have listed above are approximate and may not match the information available on the underlier
sponsor’s website due to subsequent corporate actions or other activity relating to a particular stock. For more details
about the S&P 500® Index, the underlier sponsor and
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license agreement between the underlier sponsor and the issuer, see “The Underliers — S&P 500® Index” on page S-40 of
the accompanying general terms supplement no. 1,734.
The S&P 500® Index is a product of S&P Dow Jones Indices LLC, and has been licensed for use by GS Finance Corp.
(“Goldman”). Standard & Poor’s® and S&P® are registered trademarks of Standard & Poor’s Financial Services LLC;
Dow Jones® is a registered trademark of Dow Jones Trademark Holdings LLC (“Dow Jones”) and these trademarks
have been licensed for use by S&P Dow Jones Indices LLC and sublicensed for certain purposes by Goldman.
Goldman’s notes are not sponsored, endorsed, sold or promoted by S&P Dow Jones Indices LLC, Dow Jones, Standard
& Poor’s Financial Services LLC or any of their respective affiliates and neither S&P Dow Jones Indices LLC, Dow
Jones, Standard & Poor’s Financial Services LLC or any of their respective affiliates make any representation
regarding the advisability of investing in such notes.
The Russell 2000® Index
The Russell 2000® Index measures the composite price performance of stocks of 2,000 companies incorporated in the
U.S., its territories and certain “benefit-driven incorporation countries.”
As of August 13, 2018, the 2,000 companies included in the Russell 2000® Index were divided into nine Russell
Global Sectors. The Russell Global Sectors include (with the approximate percentage currently included in such
sectors indicated in parentheses): Consumer Discretionary (14.89%), Consumer Staples (2.47%), Financial Services
(25.21%), Health Care (15.44%), Materials & Processing (6.97%), Other Energy (4.57%), Producer Durables
(13.56%), Technology (12.85%) and Utilities (4.04%). (Sector designations are determined by the underlier sponsor
using criteria it has selected or developed.  Index sponsors may use very different standards for determining sector
designations.  In addition, many companies operate in a number of sectors, but are listed in only one sector and the
basis on which that sector is selected may also differ.  As a result, sector comparisons between indices with different
index sponsors may reflect differences in methodology as well as actual differences in the sector composition of the
indices.)
In addition to the exclusions discussed under “Exclusions from the Russell 2000® Index” on page S-62 of the
accompanying general terms supplement no. 1,734, a company with 5% or less of its voting rights in the hands of
unrestricted shareholders is no longer eligible for inclusion in the Russell 2000® Index. Existing constituents of the
Russell 2000® Index that do not currently have more than 5% of the company’s voting rights in the hands of
unrestricted shareholders have until the September 2022 review to meet this requirement.
The above information supplements the description of the Russell 2000® Index found in the accompanying general
terms supplement no. 1,734. This information was derived from information prepared by the underlier sponsor,
however, the percentages we have listed above are approximate and may not match the information available on the
underlier sponsor’s website due to subsequent corporate actions or other activity relating to a particular stock.  For
more details about the Russell 2000® Index, the underlier sponsor and license agreement between the underlier
sponsor and the issuer, see “The Underliers — Russell 2000® Index” on page S-61 of the accompanying general terms
supplement no. 1,734.
The Russell 2000® Index is a trademark of FTSE Russell (“Russell”) and has been licensed for use by GS Finance Corp.
The notes are not sponsored, endorsed, sold or promoted by Russell, and Russell makes no representation regarding
the advisability of investing in the notes.
Historical Closing Levels of the Underliers
The closing levels of the underliers have fluctuated in the past and may, in the future, experience significant
fluctuations. Any historical upward or downward trend in the closing level of any underlier during the period shown
below is not an indication that such index is more or less likely to increase or decrease at any time during the life of
your notes.
You should not take the historical closing levels of an underlier as an indication of the future performance of an
underlier. We cannot give you any assurance that the future performance of any

PS-14

Edgar Filing: GOLDMAN SACHS GROUP INC - Form 424B2

17



Table of Contents
underlier or the underlier stocks will result in you receiving the outstanding face amount of your notes on the stated
maturity date.
Neither we nor any of our affiliates make any representation to you as to the performance of the underliers. Before
investing in the offered notes, you should consult publicly available information to determine the relevant underlier
levels between the date of this pricing supplement and the date of your purchase of the offered notes. The actual
performance of an index over the life of the offered notes, as well as the cash settlement amount at maturity may bear
little relation to the historical levels shown below.
The graphs below show the daily historical closing levels of each underlier from August 30, 2008 through August 30,
2018. We obtained the levels in the graphs below from Bloomberg Financial Services, without independent
verification. Although the official closing levels of the Russell 2000® Index are published to six decimal places by the
underlier sponsor, Bloomberg Financial Services reports the levels of the Russell 2000® Index to fewer decimal
places.
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Historical Performance of the S&P 500® Index
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SUPPLEMENTAL DISCUSSION OF U.S. FEDERAL INCOME TAX CONSEQUENCES
The following section supplements the discussion of U.S. federal income taxation in the accompanying prospectus
supplement.
The following section is the opinion of Sidley Austin llp, counsel to GS Finance Corp. and The Goldman Sachs
Group, Inc. In addition, it is the opinion of Sidley Austin llp that the characterization of the notes for U.S. federal
income tax purposes that will be required under the terms of the notes, as discussed below, is a reasonable
interpretation of current law.
This section does not apply to you if you are a member of a class of holders subject to special rules, such as:
·a dealer in securities or currencies;
·a trader in securities that elects to use a mark-to-market method of accounting for your securities holdings;
·a bank;
·a life insurance company;
·a tax exempt organization;

55,995 (16)

*

Live Nation Worldwide, Inc.
62,398 (6)
*
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—

*

Meneilly, John
42,119 (8)
*

42,119

Edgar Filing: GOLDMAN SACHS GROUP INC - Form 424B2

21



—

*

Paliani, Alfred R.
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Socarras, Guillermo J.
231,996 (13)
1.5
%

231,996

—

*

Villoldo, Rafael
150,000 (14)
*

80,000

70,000 (17)

*

 *Less than 1%
(1)Includes 42,119 shares issuable upon the exercise of warrants.

(2)Includes 1,193,118 shares issuable upon the exercise of warrants held by Shawn Carter directly and 426,666 shares
issuable upon the exercise of warrants held by Marcy Fragrance Trading Co. LLC.

(3)Includes 266,666 shares issuable upon the exercise of a warrant.

(4)

Includes (i) 1,449,987 shares beneficially owned by JM-CO Capital Fund, LLC, (ii) 101,333 shares beneficially
owned by Aqua Capital Fund, LLC, (iii) 277,847 shares beneficially owned by RGarcia Investment Holdings,
LLC, (iv) 121,615 shares directly held and 650,994 shares issuable upon the exercise of warrants held by the
Carolina Marie Garcia Pirez 2012 Dynasty Trust, (v) 121,615 shares directly held and 650,995 shares issuable
upon the exercise of warrants held by each of the Jacqueline Marie Garcia Haley 2012 Dynasty Trust and the
Victor Garcia 2012 Dynasty Trust, and (vi) 17,257 shares directly held and 72,738 shares issuable upon the
exercise of warrants held by Rene Garcia.

(5)Includes 5,333 shares issuable upon the exercise of a warrant and 39,995 shares issuable upon the exercise of
options.

(6)Includes 62,398 shares issuable upon the exercise of warrants.
(7)Includes 266,666 shares issuable upon the exercise of a warrant.
(8)Includes 42,119 shares issuable upon the exercise of warrants.
(9)Includes 115,996 shares issuable upon the exercise of warrants.
(10)Includes 42,119 shares issuable upon the exercise of warrants.
(11)Includes 115,996 shares issuable upon the exercise of warrants.
(12)Includes 42,119 shares issuable upon the exercise of warrants.
(13)Includes 231,996 shares issuable upon the exercise of warrants.
(14)Includes 95,000 shares issuable upon the exercise of warrants.
(15)Includes (i) 1,449,987 shares beneficially owned by JM-CO Capital Fund, LLC, (ii) 101,333 shares beneficially

owned by Aqua Capital Fund, LLC, (iii) 15,427 shares directly held and 26,997 shares issuable upon the exercise
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of warrants held by the Carolina Marie Garcia Pirez 2012 Dynasty Trust, (v) 15,427 shares directly held and
26,997 shares issuable upon the exercise of warrants held by each of the Jacqueline Marie Garcia Haley 2012
Dynasty Trust and the Victor Garcia 2012 Dynasty Trust, and (vi) 72,738 shares issuable upon the exercise of
warrants held by Rene Garcia.

(16)Includes 39,995 shares issuable upon the exercise of options

(17)Includes 15,000 shares issuable upon the exercise of warrants and 35,000 shares issuable upon the exercise of
options.
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Although we have assumed for purposes of the table above that the Selling Stockholders will sell all of the shares
offered by this prospectus, because the Selling Stockholders may offer from time to time all or some of their shares
covered under this prospectus, or in another permitted manner, no assurances can be given as to the actual number of
shares that will be sold by the Selling Stockholders or that will be held by the Selling Stockholders after completion of
the sales. In addition, the Selling Stockholders may have sold, transferred or otherwise disposed of the common stock
in transactions exempt from the registration requirements of the Securities Act since the date the Selling Stockholders
provided the foregoing information about their securities holdings. Information about the selling stockholders may
change from time to time and changed information will be presented in a supplement to this prospectus if and when
required. Except as described above, there are currently no agreements, arrangements or understandings with respect
to the resale of any of the shares covered by this prospectus. With the exception of Glenn Gopman, each of the Selling
Stockholders has represented to us that it is not, nor is it affiliated with, a broker-dealer. Glenn Gopman has
represented to us that he has bought the securities we are registering on his behalf in the ordinary course of business,
and at the time of the purchase of the securities we are registering on his behalf to be resold, had no agreements or
understandings, directly or indirectly, with any person to distribute the securities we are registering on his behalf.
Information regarding the Selling Stockholders provided above is based solely on information provided to us by the
Selling Stockholders, any Schedules 13D or 13G and Forms 3, 4 and 5, and other public documents filed with the
SEC, and we have not independently verified this information.
Material Relationships
The following describes relationships between us and certain of the Selling Stockholders.
On April 18, 2012, in connection with the Parlux Merger, the Company, Artistic Brands, and S. Carter Enterprises,
LLC (“SCE”) entered into a sublicense agreement and Artistic Brands and SCE entered into a license agreement. Shawn
Carter is a principal of SCE and beneficially owns approximately 11.36% of the outstanding stock of the Company
following the Parlux Merger. Pursuant to the license agreement, Artistic Brands has the exclusive right and license to
manufacture, promote, distribute, and sell prestige fragrances and related products under the Jay-Z trademark. Such
rights are sublicensed to the Company pursuant to the sublicense agreement. The initial term of the license agreement
shall expire at the earlier of (i) five years following the first date on which licensed products are shipped and (ii)
December 31, 2018. Artistic Brands has the right to renew the license agreement, so long as certain financial
conditions are met and it has not otherwise breached the agreement. Pursuant to the license agreement, Artistic Brands
agreed to make certain royalty payments, including certain guaranteed minimum royalties and the Company has
assumed these royalty payments pursuant to the sublicense agreement.
Effective April 7, 2009, Parlux entered into a sublicense agreement with Artistic Brands, and Artistic Brands entered
into a license Agreement with Combermere Entertainment Properties, LLC (“Combermere”), for the exclusive
worldwide rights to develop, manufacture and distribute prestige fragrances and related products under the Rihanna
name. The initial term of the agreement expires on the fifth anniversary of the first date products are shipped and is
renewable for an additional three-year term if certain sales levels are met. Under the terms of the Combermere
sublicense agreement, Parlux assumes the obligation to pay a minimum royalty, whether or not any product sales are
made, and spend minimum amounts for advertising based upon minimum sales volume. Parlux launched the first
fragrance under this license in late January 2011 and the second in December 2011.
Effective April 7, 2009, Parlux entered into a sublicense agreement with Artistic Brands, and Artistic Brands entered
into a license Agreement with Mascotte Holdings, Inc. (“Mascotte”), for the exclusive worldwide rights to develop,
manufacture and distribute prestige fragrances and related products under the Kanye West name. On March 2, 2011,
Parlux entered into an amended and restated sublicense agreement with Artistic Brands. The initial term of the
sublicense expires on March 31, 2017, and is renewable for an additional three-year term if certain sales
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levels are met. Under the terms of the amended and restated Mascotte sublicense agreement, Parlux assumes the
obligation to pay a minimum royalty, whether or not any product sales are made, and spend minimum amounts for
advertising based upon sales volume. Parlux anticipates launching a new fragrance under this license in late fiscal year
2012.
Our wholly owned subsidiary, Parlux, sells a number of its products to Jacavi Beauty Supply, LLC (“Jacavi”), a
fragrance distributor. Jacavi’s managing member is Rene Garcia. Rene Garcia beneficially owns approximately
24.48% of the outstanding stock of the Company following the Parlux Merger, and is one of the principals of Artistic
Brands. The following entities and trusts are related to Rene Garcia and are offering shares under this registration
statement: RGarcia Investment Holdings, LLC, The Carolina Marie Garcia Pirez 2012 Dynasty Trust, The Jacqueline
Marie Garcia Haley 2012 Dynasty Trust, and The Victor Garcia 2012 Dynasty Trust. Transactions between us and
Jacavi are related party transactions. During the fiscal years ended March 31, 2012, 2011 and 2010, Parlux had net
sales of approximately $9.1 million, $3.7 million and $3.0 million, respectively, to Jacavi. As of March 31, 2012,
2011 and 2010, Parlux’s net trade account receivables from Jacavi were approximately $1.8, $0 and $0.4 million,
respectively. Parlux’s trade accounts receivable from Jacavi are non-interest bearing, and are paid in accordance with
the terms previously established by Parlux’s former Board of Directors. Invoice terms to Jacavi range from 0 to 60
days. Management closely monitors all developments with respect to its extension of credit to Jacavi.
Glenn Gopman is a former member of Parlux’s board of directors who became a member of the Company’s board of
directors upon the consummation of the Parlux Merger.
Alfred R. Paliani is an employee of Quality King, and Rafael Villoldo is an employee of the Company.
Other than as disclosed in this prospectus or in the documents incorporated herein by reference, none of the Selling
Stockholders has, or within the past three years has had, any position, office or other material relationship with us or,
insofar as we are aware, any of our affiliates.
PLAN OF DISTRIBUTION
Each Selling Stockholder of our common stock and any of their pledgees, assignees, transferees and
successors-in-interest may, from time to time, sell any or all of their shares of common stock on the Nasdaq Stock
Market or any stock exchange, market or trading facility on which the shares are then traded or in private transactions.
These sales may be at fixed prices, at prevailing market prices at the time of sale, at prices related to the prevailing
market price, at varying prices determined at the time of sale or at negotiated prices. A Selling Stockholder may use
any one or more of the following methods when disposing of shares:
•ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;

•block trades in which the broker-dealer will attempt to sell the shares as agent but may position and resell a portion of
the block as principal to facilitate the transaction;
•purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
•an exchange distribution in accordance with the rules of the applicable exchange;
•privately negotiated transactions;

•settlement of short sales entered into after the effective date of the registration statement of which this prospectus is a
part;

•broker-dealers may agree with the Selling Stockholders to sell a specified number of such shares at a stipulated price
per share;
•through the writing or settlement of options or other hedging transactions, whether through an options
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exchange or otherwise;
•an underwritten offering;
•a combination of any such methods of sale; or
•any other method permitted pursuant to applicable law.
The Selling Stockholders may enter into derivative transactions with third parties, or sell securities not covered by this
prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement indicates, in
connection with those derivatives, the third parties may sell securities covered by this prospectus and the applicable
prospectus supplement, including in short sale transactions. If so, the third party may use securities pledged by the
Selling Stockholders or borrowed from the Selling Stockholders or others to settle those sales or to close out any
related open borrowings of stock, and may use securities received from the Selling Stockholders in settlement of those
derivatives to close out any related open borrowings of stock.
The Selling Stockholders may also sell all or a portion of such shares in open market transactions in reliance upon
Rule 144 under the Securities Act, provided that they meet the criteria and conform to the requirements of that rule,
rather than under this prospectus.
For any particular underwritten offering pursuant to this registration statement:
(a)    an underwriter may allow, and dealers may reallow, concessions on sales to certain other dealers;
(b)    we and the Selling Stockholders may agree to indemnify an underwriter against certain liabilities, including
liabilities under the Securities Act, or to contribute to payments an underwriter may be required to make in connection
with these liabilities; and
(c)    we, our executive officers, our directors and the Selling Stockholders may agree, subject to certain exemptions,
that for a certain period from the date of the prospectus supplement under which the securities are offered, we and
they will not, without the prior written consent of an underwriter, offer, sell, contract to sell, pledge or otherwise
dispose of any shares of our common stock or any securities convertible into or exchangeable for our common stock.
However, an underwriter, in its sole discretion, may release any of the securities subject to these lock-up agreements
at any time without notice. We expect an underwriter to exclude from these lock-up agreements, securities exercised
and/or sold pursuant to 10b5-1 pre-set selling programs that are in place at the time of an offering made pursuant to
this prospectus and any prospectus supplement hereto.
Broker-dealers engaged by the Selling Stockholders may arrange for other brokers-dealers to participate in sales.
Broker-dealers may receive commissions or discounts from the Selling Stockholders (or, if any broker-dealer acts as
agent for the purchaser of shares, from the purchaser) in amounts to be negotiated, but, except as set forth in a
supplement to this prospectus, in the case of an agency transaction not in excess of a customary brokerage commission
in compliance with NASD Rule 2440; and in the case of a principal transaction a markup or markdown in compliance
with NASD IM-2440-1.
In connection with the sale of the common stock or interests therein, the Selling Stockholders may enter into hedging
transactions with broker-dealers or other financial institutions, which may in turn engage in short sales of the
Common Stock in the course of hedging the positions they assume. The Selling Stockholders may also sell shares of
the common stock short and deliver these securities to close out their short positions, or loan or pledge the common
stock to broker-dealers that in turn may sell these securities. The Selling Stockholders may also enter into option or
other transactions with broker-dealers or other financial institutions or the creation of one or more derivative securities
which require the delivery to such broker-dealer or other financial institution of shares offered by this prospectus,
which shares such broker-dealer or other financial institution may resell pursuant to this
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prospectus (as supplemented or amended to reflect such transaction).
The Selling Stockholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be
“underwriters” within the meaning of the Securities Act in connection with such sales. In such event, any commissions
received by such broker-dealers or agents and any profit on the resale of the shares purchased by them may be deemed
to be underwriting commissions or discounts under the Securities Act. Each Selling Stockholder has informed us that
it does not have any written or oral agreement or understanding, directly or indirectly, with any person to distribute the
Common Stock.
We are required to pay certain fees and expenses incurred by us incident to the registration of the shares. We have
agreed to indemnify the Selling Stockholders against certain losses, claims, damages and liabilities, including
liabilities under the Securities Act.
Because Selling Stockholders may be deemed to be “underwriters” within the meaning of the Securities Act, they will
be subject to the prospectus delivery requirements of the Securities Act including Rule 172 thereunder. In addition,
any securities covered by this prospectus which qualify for sale pursuant to Rule 144 under the Securities Act may be
sold under Rule 144 rather than under this prospectus. Each Selling Stockholder has advised us that they have not
entered into any written or oral agreements, understandings or arrangements with any underwriter or broker dealer
regarding the sale of the shares. There is no underwriter or coordinating broker acting in connection with the proposed
sale of the resale shares by the Selling Stockholders.
We have agreed to use commercially reasonable efforts to keep this prospectus effective until the earlier of (i) the date
on which the resale shares may be resold by the Selling Stockholders without registration and without regard to any
volume limitations under Rule 144 of the Securities Act or (ii) all of the resale shares have been sold. The resale
shares will be sold only through registered or licensed brokers or dealers if required under applicable state securities
laws. In addition, in certain states, the resale shares may not be sold unless they have been registered or qualified for
sale in the applicable state or an exemption from the registration or qualification requirement is available and is
complied with.
Under applicable rules and regulations under the Exchange Act, any person engaged in the distribution of the resale
shares may not simultaneously engage in market making activities with respect to the common stock for the applicable
restricted period, as defined in Regulation M, before the commencement of the distribution. In addition, the Selling
Stockholders will be subject to applicable provisions of the Exchange Act and the rules and regulations thereunder,
including Regulation M, which may limit the timing of purchases and sales of shares of the common stock by the
Selling Stockholders or any other person. We will make copies of this prospectus available to the Selling Stockholders
and have informed them of the need to deliver a copy of this prospectus to each purchaser at or before the time of the
sale (including by compliance with Rule 172 under the Securities Act).
The Selling Stockholders might be, and any broker-dealers that act in connection with the sale of securities may be,
deemed to be “underwriters” within the meaning of Section 2(2)(11) of the Securities Act, and any commissions
received by such broker-dealers and any profit on the resale of the securities sold by them while acting as principals
may be deemed to be underwriting discounts or commissions under the Securities Act.
To the extent required, the shares of our common stock to be sold, the names of the Selling Stockholders, the
respective purchase prices and public offering prices, the names of any agents, dealer or underwriter, any applicable
commissions or discounts with respect to a particular offer and other material facts to the transaction, will be set forth
in an accompanying prospectus supplement or, if appropriate, a post-effective amendment to the registration statement
that includes this prospectus.
In order to comply with the securities laws of some states, if applicable, the shares of common stock may be sold in
these jurisdictions only through registered or licensed brokers or dealers.
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There can be no assurance that the Selling Stockholders will sell any or all of the shares of common stock registered
pursuant to the registration statement, of which this prospectus forms a part.
We have advised the Selling Stockholders that the anti-manipulation rules of Regulation M under the Exchange Act
may apply to sales of shares in the market and to the activities of the Selling Stockholders and their affiliates.
Regulation M’s prohibition on purchases may include purchases to cover short positions by a Selling Stockholder, and
a Selling Stockholder’s failure to cover a short position at a lender’s request and subsequent purchases by the lender in
the open market of shares to cover such short positions, may be deemed to constitute an inducement to buy shares,
which is prohibited by Regulation M. In addition, each Selling Stockholder will be subject to other applicable
provisions of the Exchange Act and the associated rules and regulations thereunder.
We will make copies of this prospectus (as it may be supplemented or amended from time to time) available to the
Selling Stockholders for the purpose of satisfying the prospectus delivery requirements of the Securities Act. The
Selling Stockholders may indemnify any broker-dealer that participates in transactions involving the sale of the shares
against certain liabilities, including liabilities arising under the Securities Act.
We will pay all expenses of the registration of the shares of common stock, including, without limitation, SEC filing
fees and expenses of compliance with state securities or “blue sky” laws; provided, however, that the Selling
Stockholders will pay all underwriting discounts and selling commissions, if any.
Once sold under the registration statement, of which this prospectus forms a part, the shares of common stock will be
freely tradable in the hands of persons other than our affiliates.
Our common stock is listed on the Nasdaq Stock Market. Any shares of our common stock sold pursuant to a
prospectus supplement will be listed on the Nasdaq Stock Market, subject (if applicable) to official notice of issuance.
LEGAL MATTERS
For the purpose of this offering, the validity of the shares of Company common stock is being passed upon for the
Company by Edwards Wildman Palmer LLP.
EXPERTS
The consolidated financial statements of Perfumania Holdings, Inc. as of January 29, 2011 and January 28, 2012, and
for each of the years in the two-year period ended January 28, 2012, have been incorporated by reference herein and in
the registration statement in reliance on the reports of J.H. Cohn LLP, independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts in auditing and accounting.
The audited consolidated financial statements and financial statement schedule of Parlux Fragrances, Inc. and
Subsidiaries as of March 31, 2011 and 2010 and for each of the three years in the period ended March 31, 2011, have
been incorporated by reference herein and in the registration statement in reliance on the report of Marcum LLP,
independent registered public accounting firm, and upon the authority of said firm as experts in accounting and
auditing.
WHERE YOU CAN FIND MORE INFORMATION
We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read and
copy any of this information at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C.
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20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. The SEC also
maintains an Internet website that contains reports, proxy statements and other information regarding issuers,
including the Company, who file electronically with the SEC. The address of that site is www.sec.gov. The
information contained on the SEC’s website is expressly not incorporated by reference into this prospectus. You can
also inspect reports, proxy statements and other information about the Company at the offices of Nasdaq, 20 Broad
Street, New York, New York 10005
In addition, you can obtain any of the documents listed by requesting them in writing or by telephone from the
Company at the following address and telephone number:
Perfumania Holdings, Inc.
35 Sawgrass Drive, Suite 2
Bellport, NY 11713
Attention: Andrea Petruzzo
631-866-4100
These documents are available from the Company without charge, excluding any exhibits to them unless the exhibit is
specifically listed as an exhibit to the registration statement of which this prospectus forms a part. You can also find
information about the Company at its Internet website at www.perfumaniaholdingsinc.com. Information contained on
this website does not constitute part of this prospectus. If you request any documents from the Company, we will mail
them to you by first class mail, or another equally prompt means, within one business day after we receive your
request.
This document is a prospectus of the Company. We have not authorized anyone to give any information or make any
representation about the Company that is different from, or in addition to, that contained in this prospectus. Therefore,
if anyone does give you information of this sort, you should not rely on it. The information contained in this document
speaks only as of the date of this document unless the information specifically indicates that another date applies.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
The SEC allows us to “incorporate by reference” the information we have filed with them, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is deemed to be a part of this prospectus. The reports and other documents we file after the date of this prospectus will
update and supplement the information in this prospectus. We incorporate by reference the documents listed below
and any documents we file subsequently with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Exchange Act (i)
after the date of the prospectus and before the termination of the offering; and (ii) after the date of the initial
registration statement and before effectiveness of the registration statement; provided, however, that we are not
incorporating any information furnished under Item 2.02 or Item 7.01 of any Current Report on Form 8-K.
(a)The Company’s Annual Report on Form 10-K for the fiscal year ended January 28, 2012, filed on April 17, 2012;

(b)All other reports filed by the Company pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”) since the end of the fiscal year ended January 28, 2012; and

(c)   (i) The audited consolidated balance sheets of Parlux Fragrances, Inc. as of March 31, 2011 and March 31, 2010,
and the audited consolidated statements of operations, consolidated statements of changes in stockholders' equity, and
consolidated statements of cash flows for the years ended March 31, 2011, 2010 and 2009, and the notes related
thereto, and (ii) the unaudited condensed consolidated balance sheets of
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Parlux as of December 31, 2011, the unaudited condensed consolidated statements of operations for the three and
nine-month periods ended December 31, 2011 and 2010, the unaudited condensed consolidated statement of changes
in stockholders' equity for the nine months ended December 31, 2011, and the unaudited condensed consolidated
statements of cash flows for the nine-month periods ended December 31, 2011 and 2010, and the notes related thereto
that were included in Amendment No. 1 to the Company's Registration Statement on Form S-4 filed on February 23,
2012.

(d)
The description of the Company’s common stock contained in the Company’s Registration Statement, on Form 8-A,
pursuant to the Exchange Act, and any amendment or report filed for the purpose of further updating such
description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address:
Perfumania Holdings, Inc.
35 Sawgrass Drive, Suite 2
Bellport, NY 11713
Attention: Andrea Petruzzo
631-866-4100
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 14. OTHER EXPENSES OF ISSUANCE AND DISTRIBUTION
The following is an estimate of the fees and expenses, other than underwriting discounts and commissions, payable or
reimbursable by us in connection with the issuance and distribution of the offered securities offered by this
prospectus.
SEC registration fee $5,883
Printing and engraving expenses 1,000
Legal fees and expenses 14,000
Accounting fees and expenses [•]
Miscellaneous —
Total    $[•]

ITEM 15. INDEMNIFICATION OF DIRECTORS AND OFFICERS
The Company’s Amended and Restated Articles of Incorporation state that the Company shall indemnify and may
advance expenses on behalf of its directors and officers to the fullest extent not prohibited by any law. The Company’s
bylaws are silent with respect to indemnification.
Section 607.0850 of the Florida Business Corporation Act (the “FBCA”) grants corporations the authority to indemnify
each person who was or is a party or is threatened to be made a party to any suit (other than a suit by or in the right of
the corporation) by reason of the fact that the person is or was the corporation’s director or officer, or is or was serving
at the corporation’s request as a director or officer of another entity, against liabilities incurred by such person in
connection with any such suits, provided the person acted in good faith and in a manner which the person reasonably
believed to be in, or not opposed to, the best interests of the corporation and, with respect to any criminal actions, had
no reasonable cause to believe the person’s conduct was unlawful. Section 607.0850 provides further that a corporation
may indemnify such a person for expenses (including attorneys’ fees) and amounts paid in settlement not exceeding, in
the judgment of the board of directors, the estimated expense of litigating the proceeding to conclusion, actually and
reasonably incurred in connection with the defense or settlement of a suit by or in the right of the corporation,
provided such person acted in good faith and in a manner reasonably believed to be in the best interests of the
corporation, except that no indemnification may be made, unless otherwise determined by the court, if such person
was adjudged liable to the corporation. Section 607.0850 also provides that if a director or officer is successful on the
merits or otherwise in defense of any such suits, such person shall be indemnified against expenses (including
attorneys’ fees) actually and reasonably incurred by such person in connection therewith. Section 607.0850 permits a
corporation to pay expenses incurred by a director or officer in any suit in advance of the final disposition of such suit
upon receipt of an undertaking by or on behalf of such person to repay such amount if it shall ultimately be
determined that he or she is not entitled to be indemnified by the corporation. Florida law prohibits indemnification or
advancement of expenses if a final adjudication establishes that the actions of a director or officer constitute (i) a
violation of criminal law, unless the person had reasonable cause to believe his conduct was lawful or had no
reasonable cause to believe his conduct was unlawful, (ii) a transaction from which such person derived an improper
personal benefit, (iii) willful misconduct or conscious disregard for the best interests of the corporation in the case of a
suit by the corporation or in a derivative suit by a stockholder or in a suit by or in the right of a stockholder, or (iv) in
the case of a director, a circumstance under which a director would be liable for improper distributions under
Section 607.0834 of the FBCA.
In addition to the foregoing, the Company carries insurance permitted by the laws of Florida on behalf of its
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directors, officers, employees or agents which may cover, among other things, liabilities under the Securities Act.
ITEM 16. EXHIBITS
The exhibits listed in the Exhibit Index immediately following the signature page hereof are being filed with this
registration statement.
ITEM 17. UNDERTAKINGS
The undersigned registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registration
statement:

(i)    To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;
(ii)    To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement; and
(iii)    To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in this registration statement;
Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in periodic reports filed with or furnished to
the Commission by the registrant pursuant to Section 13 or 15(d) of the Securities Act of 1934, as amended that are
incorporated by reference in this registration statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the registration statement.

(2)
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4)That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser:
(i)    Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be
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part of the registration statement as of the date the filed prospectus was deemed part of and included in the registration
statement; and
(ii)    Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof; Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale before such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately before
such effective date.
The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act
of 1933, each filing of the registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of any employee benefit plan’s annual report pursuant to
Section 15(d) of the Securities Act of 1934) that is incorporated by reference in this registration statement shall be
deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities
at that time shall be deemed to be the initial bona fide offering thereof.
The undersigned registrant hereby undertakes that, insofar as indemnification for liabilities arising under the Securities
Act of 1933 may be permitted to directors, officers and controlling persons of the registrant pursuant to the provisions
referred to in Item 15 hereof, or otherwise, the registrant has been advised that in the opinion of the Securities and
Exchange Commission such indemnification is against public policy as expressed in the Act and is, therefore,
unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the
registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the successful
defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by
controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is
against public policy as expressed in the Act and will be governed by the final adjudication of such issue.
The undersigned registrant hereby undertakes:

(1)

For purposes of determining any liability under the Securities Act of 1933, the information omitted from the form
of prospectus filed as part of this registration statement in reliance upon Rule 430A and contained in a form of
prospectus filed by the registrant pursuant to Rule 424(b)(1) or (4) or 497(h) under the Securities Act shall be
deemed to be part of this registration statement as of the time it was declared effective; and

(2)
For the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that
contains a form of prospectus shall be deemed to be a new registration statement relating to the securities offered
therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S‑3 and has duly caused this Registration
Statement to be signed on its behalf by the undersigned duly authorized in the city of Bellport, State of New York on
April 27, 2012.
PERFUMANIA HOLDINGS, INC.

By: /s/ Michael W. Katz
Michael W. Katz,
President and Chief Executive Officer
(Principal Executive Officer)

By: /s/ Donna L. Dellomo
Donna L. Dellomo,
Chief Financial Officer
(Principal Accounting Officer)

POWER OF ATTORNEY
Each person whose signature appears below constitutes and appoints Michael W. Katz and Donna L. Dellomo, and
each of them singly, his or her true and lawful attorneys-in-fact and agents, with full power of substitution and
resubstitution, for him or her and in his or her name, place and stead, in any and all capacities, to sign any and all
amendments (including post-effective amendments) to this registration statement and any and all additional
registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and to file the same, with
all exhibits thereto, and all other documents in connection therewith, with the SEC, granting unto each said
attorney-in-fact and agents full power and authority to do and perform each and every act in person, hereby ratifying
and confirming all that said attorneys-in-fact and agents or either of them or their or his or her substitute or substitutes
may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.
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Signature Title Date
 /s/ Michael W. Katz     
Michael W. Katz

Directors, President and Chief Executive Officer
(Principal Executive Officer) April 27, 2012

 /s/ Stephen Nussdorf     
Stephen Nussdorf Executive Chairman of the Board of Directors April 27, 2012

 /s/ Donna L. Dellomo     
Donna L. Dellomo

Chief Financial Officer
(Principal Accounting Officer) April 27, 2012

 /s/ Carole Ann Taylor     
Carole Ann Taylor Director April 27, 2012

 /s/ Joseph Bouhadana     
Joseph Bouhadana Director April 27, 2012

 /s/ Paul Garfinkle     
Paul Garfinkle Director April 27, 2012

 /s/ Frederick E. Purches     
Frederick E. Purches Director April 27, 2012

 /s/ Anthony D’Agostino     
Anthony D’Agostino Director April 27, 2012

 /s/ Esther Egozi Choukroun     
Esther Egozi Choukroun Director April 27, 2012

 /s/ Glenn Gopman     
Glenn Gopman Director April 27, 2012

 /s/ Robert Mitzman     
Robert Mitzman Director April 27, 2012
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EXHIBIT INDEX
Exhibit Description

4.1 Amended and Restated Articles of Incorporation of the Company, as amended through August 8, 2008
(Incorporated by reference to Exhibit 3.1 to the Company’s Form 10-K filed July 2, 2009).

4.2 Amendment to the Amended and Restated Articles of Incorporation of the Company effective April 18,
2012 (Incorporated by reference to Exhibit 3.1 to the Company’s Form 8-K filed April 19, 2012).

4.3 Restated Bylaws of the Company, as amended through December 23, 2011 (Incorporated by reference to
Exhibit 3.2 to Amendment No. 1 to the Company’s Form S-4 filed on February 23, 2012).

4.4

Credit Agreement, dated as of January 7, 2011, among Perfumania Holdings, Inc., Quality King
Fragrance, Inc., Scents Of Worth, Inc., Five Star Fragrance Company, Inc., Northern Group, Inc.,
Perfumania, Inc., Magnifique Parfumes and Cosmetics, Inc., Ten Kesef II, Inc., Perfumania.com, Inc.,
and Perfumania Puerto Rico, Inc., as Borrowers, the other credit parties signatory thereto, as Credit
Parties, the lenders signatory thereto from time to time, as Lenders, Wells Fargo Bank, National
Association, as Administrative Agent, Collateral Agent and Swing Line Lender, Bank of America, N.A.,
as Syndication Agent, Regions Bank and RBS Business Capital, a division of RBS Asset Finance, Inc.,
as Co-Documentation Agents, and Wells Fargo Capital Finance, LLC and Merrill Lynch, Pierce, Fenner
& Smith Incorporated, as Joint Lead Arrangers and Joint Bookrunners (the “Credit Agreement”)
(Incorporated by reference to Exhibit 10.6 to the Company’s Form 10-K filed April 28, 2011).

4.5

Amendment No. 1 to Credit Agreement and Consent, dated December 23, 2011, among Perfumania
Holdings, Inc., Quality King Fragrance, Inc., Scents Of Worth, Inc., Five Star Fragrance Company, Inc.,
Northern Group, Inc., Perfumania, Inc., Magnifique Parfumes And Cosmetics, Inc., Ten Kesef II, Inc.,
Perfumania.com, Inc., and Perfumania Puerto Rico, Inc., as Borrowers, the other credit parties signatory
thereto, as Credit Parties, the lenders signatory thereto from time to time, as Lenders, Wells Fargo Bank,
National Association, as Administrative Agent, Collateral Agent and Swing Line Lender, Bank of
America, N.A., as Syndication Agent, Regions Bank and RBS Business Capital, a division of RBS Asset
Finance, Inc., as Co-Documentation Agents, and Wells Fargo Capital Finance, LLC and Merrill Lynch,
Pierce, Fenner & Smith Incorporated, as Joint Lead Arrangers and Joint Bookrunners (Incorporated by
reference to Exhibit 10.1 to the Company’s Form 8-K filed December 23, 2011).

4.6

Form of Second Amended and Restated Subordinated Promissory Note, dated as of April 18, 2012,
issued by Model Reorg Acquisition LLC for the benefit of each of Trust Under Article 2 of the Trust
Agreement Dated November 1, 1998 With Glenn Nussdorf as Grantor, Glenn Nussdorf 15 Year Grantor
Retained Annuity Trust dated 11/2/98, Trust Under Article 2 of the Trust Agreement Dated November 1,
1998 With Stephen Nussdorf as Grantor, Stephen Nussdorf 15 Year Grantor Retained Annuity Trust
dated 11/2/98, Trust Under Article 2 of the Trust Agreement Dated November 1, 1998 With Arlene
Nussdorf as Grantor, and Arlene Nussdorf 15 Year Grantor Retained Annuity Trust dated 11/2/98
(collectively, the “Nussdorf Trusts”), together with schedule of Note amounts (Incorporated by reference to
Exhibit 4.1 to the Company’s Form 8-K filed April 19, 2012).

4.7
Amended and Restated Subordinated Promissory Note, dated as of January 7, 2011, issued by Model
Reorg Acquisition, LLC for the benefit of Quality King Distributors, Inc. (Incorporated by reference to
Exhibit 4.7 to the Company’s Form 10-K filed April 28, 2011).

4.8
Nussdorf Subordinated Secured Convertible Note and Security Agreement dated March 9, 2004, with
Amendments dated as of January 24, 2006 and August 11, 2008 (Incorporated by reference to Exhibit 4.8
to the Company’s Form 10-K filed July 2, 2009).

4.9

Amended and Restated Subordination Agreement dated as of April 18, 2012, by and among the Nussdorf
Trusts and Wells Fargo Bank, National Association, as Administrative Agent and Collateral Agent for
the Lenders under the Perfumania Holdings, Inc. Credit Agreement dated as of January 7, 2011
(Incorporated by reference to Exhibit 4.2 to the Company’s Form 8-K filed April 19, 2012).

4.10 Subordination Agreement dated as of January 7, 2011, among Quality King Distributors, Inc., and Wells
Fargo Bank, National Association, as Administrative Agent and Collateral Agent for the Lenders under
the Credit Agreement (Incorporated by reference to Exhibit 4.10 to the Company’s Form 10-K filed April
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28, 2011).

4.11

Subordination Agreement dated as of January 7, 2011, among Perfumania Holdings, Inc., Stephen
Nussdorf, Glenn Nussdorf, and Wells Fargo Bank, National Association, as Administrative Agent and
Collateral Agent for the Lenders under the Credit Agreement (Incorporated by reference to Exhibit 4.11
to the Company’s Form 10-K filed April 28, 2011).

4.12 Form of Warrant issued to the former Model Reorg, Inc. shareholders on August 11, 2008 (Incorporated
by reference to Exhibit 4.8 to the Company’s Form 10-Q filed December 17, 2008).
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Exhibit Description

4.13
Form of Licensor Warrant issued on April 18, 2012 by Perfumania Holdings, Inc. to holders of
outstanding Parlux Fragrances, Inc. warrants Incorporated by reference to Exhibit 4.3 to the Company’s
Form 8-K filed April 19, 2012).

4.14 Warrant to purchase 5,333 shares issued on April 18, 2012 by Perfumania Holdings, Inc. to Glenn
Gopman (Incorporated by reference to Exhibit 4.4 to the Company’s Form 8-K filed April 19, 2012).

4.15
Form of Artistic Brands Warrant issued on April 18, 2012 by Perfumania Holdings, Inc. to Artistic
Brands Development LLC and its designees (Incorporated by reference to Exhibit 4.5 to the Company’s
Form 8-K filed April 19, 2012).

5.1 Opinion of Edwards Wildman Palmer LLP.
23.1 Consent of J.H. Cohn LLP.
23.2 Consent of Marcum LLP.
23.3 Consent of Edwards Wildman Palmer LLP (included in Exhibit 5.1 hereto).
24.1 Powers of attorney (included in the signature page to this registration statement).
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