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ITEM 3.01 - NOTICE OF DELISTING OR FAILURE TO SATISFY A CONTINUED LISTING RULE
OR STANDARD; TRANSFER OF LISTING.

On October 21, 2004, we received a letter from The Nasdag Stock Market,

Inc. ("NASDAQ") notifying wus that as a result of the previously reported
resignation of Larry Russ as a director of Tarrant Apparel Group, only four of
our eight current directors qualify as "independent" directors as defined in
Marketplace Rule 4200. As a result, the Company is not in compliance with
Marketplace Rule 4450 (the "RULE"), which requires as a condition to continued
inclusion on Nasdag that a majority of our directors be independent. 1In
accordance with Marketplace Rule 4350(c) (1), we have until the earlier of our
next shareholder meeting or October 15, 2005 to regain compliance with the Rule.
To regain compliance, a majority of our directors must meet the independent

director requirements. We are actively seeking a new independent director to
replace Mr. Russ on our Board of Directors.
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