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Item 1.01  Entry into a Material Definitive Agreement.
GMAC Commercial Finance LLC Consent and Amendment

On February 24, 2009, Tarrant Apparel Group (the Company ) and certain subsidiaries entered into a Consent to Enter Into Merger
Agreement and Amendments to Agreements (the Consent and Amendment ) with GMAC Commercial Finance LLC ( GMAC CF ), which amends
the Company s previously existing factoring agreement and revolving debt facility with GMAC CF.

As previously disclosed on the Company s Current Report on Form 8-K dated February 26, 2009, on that date the Company entered into an
Agreement and Plan of Merger (the Merger Agreement ) with Sunrise Acquisition Company, LLC ( Sunrise ), a company 100% owned by Gerard
Guez and Todd Kay, Sunrise Merger Company, a wholly owned subsidiary of Sunrise ( Merger Sub ), Gerard Guez, our Interim Chief Executive
Officer and Chairman of our board of directors, and Todd Kay, Vice-Chairman of our board of directors. The Merger Agreement provides for
the merger of Merger Sub with and into the Company, with the Company surviving as a wholly owned subsidiary of Sunrise (the Merger ). In the
Merger, each share of common stock of the Company (including the associated preferred stock purchase rights), other than those held by the
Company, any subsidiary of the Company, Sunrise, or Merger Sub, and other than those shares with respect to which dissenters rights are
properly exercised, will be cancelled and converted into the right to receive $0.85 per share in cash. Pursuant to the Consent and Amendment,

GMAC CF consented to our execution of the Merger Agreement and the consummation of the Merger.

In addition, the Consent and Amendment provides for certain amendments to our previously existing Amended and Restated Factoring
Agreement and Loan and Security Agreement with GMAC CF, including, among other things:

o An extension of the factoring agreement and revolving credit facility through June 16, 2010, subject to a right of GMAC CF to
terminate the facility following consummation of the Merger upon 60 business days prior written notice;

o A reduction of the maximum borrowing amount under the facility from $55 million to $40 million; and
o A reduction in the maximum amount of outstanding letters of credit under the facility from $4 million to $2 million.
In connection with Consent and Amendment, GMAC CF acquired UPS Capital Corporation s interests and commitments as co-lender under

the facility. As a result, GMAC CF is the agent and sole lender under the Amended and Restated Factoring Agreement and Loan and Security
Agreement.
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