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INNOVO GROUP INC.
5901 South Eastern Avenue
Commerce, California 90040
(323) 837-3700

August[ 11,2007

Dear Stockholder:

You are cordially invited to attend the 2007 annual meeting of stockholders of Innovo Group Inc., or Innovo Group, which will be held at
[ 1, [ ], (near Los Angeles, California), on [ 1, [ ]. The 2007 annual meeting of stockholders
will begin promptly at 9:00 a.m. local time.

In addition to the routine matters for our annual meeting, such as the election of directors and appointment of our independent registered public
accounting firm, we intend to seek stockholder approval for our proposals to (i) merge with JD Holdings Inc., (ii) issue common stock as part of
the merger consideration, (iii) amend our certificate of incorporation to increase the number of shares of common stock authorized for issuance
by 20 million, (iv) change our corporate name from Innovo Group Inc. to Joe s Jeans Inc., and (v) increase the number of shares authorized for
issuance pursuant to our 2004 Stock Incentive Plan by 4 million.

On February 6, 2007, we entered into an agreement and plan of merger, or Merger Agreement, to merge with JD Holdings, Inc., or JD Holdings
and on June 25, 2007, we entered into a First Amendment to the Merger Agreement (collectively, in this proxy, we will refer to agreement, as
amended, as the Merger Agreement). Under the Merger Agreement, we, through our wholly owned subsidiary, Joe s Jeans Inc., or Joe s Jeans,
plan to merge with and into JD Holdings. In the event that the merger is approved, Joe s Jeans will be the surviving corporation and all of the
shares of JD Holdings will be exchanged for 14 million shares of our common stock, $300,000 in cash and for 120 months following the closing
date, the right to receive certain percentages of gross profit earned by us. This transaction is collectively referred to in this proxy statement as the
Merger. The assets of JD Holdings include all rights, title to and interest in the Joe s®, Joe sJeans andrelated JD logos and marks.

We are asking you to approve the merger with JD Holdings pursuant to the Merger Agreement and the issuance of shares of common stock as
part of the merger consideration. We cannot complete the Merger unless you approve it. Your vote is very important. Whether or not you plan to
attend the annual meeting, please take the time to vote by completing and mailing the enclosed proxy card to us. The accompanying proxy
statement provides you with detailed information concerning us and the proposed Merger. We encourage you to read carefully the proxy
statement, including the section on Risks Related to the Merger beginning on page 41 before voting your shares.

Our board of directors unanimously recommends that you vote FOR:

o the approval of the Merger with JD Holdings;

« the approval of the issuance of common stock as part of the Merger consideration;
¢ the election of each of the director nominees;

« the approval of the amendment to our certificate of incorporation to increase the number of common stock
authorized for issuance by 20 million;

« the approval of the amendment to our certificate of incorporation to change our corporate name to Joe s
Jeans Inc.;
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o the approval of the amendment to our stock incentive plan to increase the number of shares authorized for
issuance by 4 million shares;

« the approval of any proposal to adjourn the meeting to a later date, if necessary, to solicit additional proxies
if there are not sufficient votes in favor of approval of the Merger or the stock issuance; and

« the ratification of the appointment of our independent registered public accounting firm.
On behalf of the Board of Directors, I thank you for your support and continued interest in our company.

Sincerely,

Samuel J. Furrow
CHAIRMAN OF THE BOARD OF DIRECTORS
INNOVO GROUP INC.

This notice of annual meeting and proxy statement and proxy are first being mailed on or about [ 1, 2007 to our common
stockholders.
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INNOVO GROUP INC.
5901 South Eastern Avenue

Commerce, California 90040
(323) 837-3700

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON [ 1, [ ]

Time and Date 9:00 a.m., local time on [ 1,1 ]

Place TBD

Items of Business (1) To consider and approve the merger with JD Holdings, Inc. pursuant to an agreement and plan of

merger by and among Innovo Group Inc., Joe s Jeans, Inc., JD Holdings, Inc. and Joseph M. Dahan
dated as of February 6, 2007 and June 25, 2007. A copy of the agreement and plan of merger, and its
amendment, is included as Exhibit A to the accompanying proxy statement;

(2) To consider and approve the issuance of 14 million shares of common stock of Innovo Group Inc.
to Joseph M. Dahan, as sole stockholder of JD Holdings, Inc., as consideration for the merger;

(3) To elect six directors to serve on the Board of Directors until the 2008 annual meeting of
stockholders or until their respective successors are elected and qualified;

(4) To consider and approve an amendment to the Sixth Amended and Restated Certificate of
Incorporation to increase the number of authorized shares of common stock available for issuance by
20 million shares from 80 million to 100 million;

(5) To consider and approve an amendment to the Sixth Amended and Restated Certificate of
Incorporation to change the corporate name from Innovo Group Inc. to Joe s Jeans Inc.;

(6) To consider and approve an amendment to the 2004 Stock Incentive Plan to increase the number of
authorized shares available for issuance under the 2004 Stock Incentive Plan by 4 million shares from
4,265,172 shares to 8,265,172 shares;

(7) To consider and approve any proposal to adjourn the meeting to a later date, if necessary, to solicit
additional proxies if there are not sufficient votes in favor of the merger and issuance of shares under
Proposals 1 and 2;

(8) To ratify the appointment of Ernst & Young LLP as our independent registered public accounting
firm for the fiscal year ending November 24, 2007; and

(9) To transact such other business as may properly come before the annual meeting or any
adjournments thereof.

The Board of Directors unanimously recommends that you vote to:

« approve the merger with JD Holdings;

« approve the issuance of the shares as merger consideration;
¢ elect all director nominees;

« approve the amendment to our certificate of incorporation to increase the number of shares of common
stock authorized for issuance by 20 million;

« approve the amendment to our certificate of incorporation to change our corporate name to Joe s Jeans Inc.
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« approve the amendment to our stock incentive plan to increase the number of shares authorized for
issuance by 4 million shares;

e approve any proposal to adjourn the meeting to a later date, if necessary, to solicit additional proxies if
there are not sufficient votes in favor of approval of the merger and the stock issuance; and

« ratify the appointment of auditors as described in detail in the accompanying proxy statement.

By Order of the Board of Directors,

Samuel J. Furrow

Chairman of the Board of Directors
Commerce, California

[ ],2007

ii
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SUMMARY

This summary highlights information contained elsewhere in this proxy statement. This summary may not contain all of the information you
should consider before voting on the proposal presented in this proxy statement. You should read the entire proxy statement carefully,
including the exhibits attached hereto. For your convenience, cross references are included to direct you to a more complete description of
the topics described in this summary.

As used in this proxy statement, the terms we, us, and our refer to Innovo Group Inc. and our subsidiary, Joe s Jeans, Inc., or
Joe s Jeans, unless the context indicates otherwise.

The Proposed Merger (see page 15)

On February 6, 2007, we and our Joe s Jeans subsidiary entered into an agreement and plan of merger, or the Merger Agreement, with JD
Holdings, Inc., or JD Holdings, and its sole stockholder, Joseph M. Dahan. On June 25, 2007, we entered into a First Amendment to the Merger
Agreement and when we refer to the Merger Agreement, we refer to it collectively to include the First Amendment. Under the Merger
Agreement, we agreed to merge Joe s Jeans with JD Holdings. Joe s Jeans will remain as the surviving corporation and continue as our wholly
owned subsidiary. In this proxy statement, we will refer to this transaction as the Merger. In exchange for all of the outstanding shares of JD
Holdings as Merger consideration, we will issue to JD Holdings sole stockholder, Joseph M. Dahan:

e 14 million shares of our common stock;
e $300,000 in cash; and

e as additional purchase price, for 120 months following the closing date, the right to receive certain percentages of
our gross profit above $11,250,000.

The shares of common stock to be issued as part of the Merger will not initially be registered securities and will be subject to certain restrictions
on resale. The primary assets of JD Holdings include all rights, title to and interest in the Joe s®, Joe s Jeans andrelated JD logos and marks.
Collectively, we will refer to these logos and trademark assets of JD Holdings as the Joe s Brand. JD Holdings business has historically been
limited to the ownership of the assets that represent the Joe s Brand and activity associated with its rights and obligations under the license
agreement that allows us to make, use, sell and distribute apparel products that bear the Joe s Brand.

Our stockholders are being asked to approve the Merger pursuant to the Merger Agreement. The Merger Agreement is attached as Exhibit A to
this proxy statement. We encourage all of our stockholders to read the Merger Agreement carefully and fully, as it is the legal document that
governs the Merger. In addition, in order to close the Merger, our stockholders are being asked to approve the issuance of the 14 million shares
of common stock to JD Holdings sole stockholder, Mr. Dahan as a separate proposal. In the event that both the Merger and share issuance are
approved by our stockholders, Mr. Dahan will beneficially own approximately 24% of our total shares outstanding on a pro forma basis and will
be our largest stockholder. In addition, Mr. Dahan will be entitled to become a member of our Board of Directors and as a result, he will be in a
position to exert significant influence and control over us as a result of his voting power and membership on our Board of Directors.

Recommendation of the Board of Directors (see page 20)

Our Board of Directors unanimously recommends a vote FOR the approval of the Merger of JD Holdings pursuant to the Merger Agreement by
and among Innovo Group, Joe s Jeans, JD Holdings and Joseph M. Dahan dated as of February 6, 2007, and as amended as of June 25, 2007, and
FOR the approval the issuance of 14 million shares of common stock of Innovo Group to Mr. Dahan as consideration for the merger.

10
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Votes Required (see page 14)

The approval of the Merger requires the affirmative vote of the holders of a majority of our outstanding shares of common stock entitled to vote
on the proposal. The approval of the issuance of our common stock as Merger consideration requires the affirmative vote of the holders of a
majority of the shares present in person or represented by proxy at the annual meeting and entitled to vote.

This proxy statement and notice of proxy are being mailed to all stockholders entitled to vote at our annual meeting on or about [ 1, 2007.
Our Reasons for the Merger (see page 19)

We decided to merge JD Holdings with and into our Joe s Jeans subsidiary so that we may acquire all rights, title to and interest in the Joe s

Brand, which consists of the Joe s®, Joe sJeans andrelated JD logos and marks. Over the course of the past fiscal year or more, we have sold the
assets of, ceased operations or terminated other operating divisions and branded apparel lines so that we can focus our resources on our best
performing asset, our Joe s® branded apparel line. We currently license the Joe s Brand from JD Holdings. JD Holdings is the successor to the
original licensor JD Design. Under the terms of the license agreement, in exchange for the worldwide, exclusive and non-assignable right to use

the Joe s Brand, we manufacture, import and sell certain licensed products. The licensed products are specifically listed as a schedule to the

license agreement and are broad in nature; however, we do not currently have a right to all products in all categories without obtaining the prior
approval of JD Holdings. Additionally, we do not have the right to sublicense the Joe s Brand in other product categories without prior approval.
Because of these and other pre-approval and termination rights held by JD Holdings under the license agreement, we decided it was in our best

interest to acquire all rights associated with the Joe s Brand so that we can control the Joe s Brand, including pursuing licensing opportunities.

Opinion of The Mentor Group Inc. (see page 20)

In making our determination with respect to the Merger, our Board of Directors relied upon, among other things, the opinion of our financial
advisor, The Mentor Group, Inc., or The Mentor Group. Our Board of Directors received a written opinion dated as of February 4, 2007 from
The Mentor Group to the effect that, as of that date and based on and subject to the assumptions and qualifications described in its opinion, the
transaction was fair to our stockholders from a financial point of view. A copy of the opinion, which is attached as Exhibit B-1 to this proxy
statement, sets forth the procedures followed, assumptions made, matters considered and the review undertaken with respect to the opinion. In
connection with the amendment to the Merger Agreement, the Mentor Group updated its previous opinion and provided our Board of Directors
with a revised opinion dated as of June 25, 2007, a copy of this opinion is attached as Exhibit B-2 to this proxy statement.

Conditions to the Completion of the Merger (see page 29)

Completion of the Merger requires, among other things, the approval by our stockholders holding a majority of our outstanding shares of
common stock entitled to vote on the proposal. Additional conditions to the closing of the Merger include the satisfaction or waiver by the
parties of customary conditions set forth in the Merger Agreement.

Termination of the Merger Agreement (see page 30)

The Merger Agreement may be terminated by us or JD Holdings in certain circumstances, in which case the Merger will not be completed.

2

11
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Risk Factors (see page 42)

The Merger and our ongoing operations involve a number of risks, including:
e If conditions to close are not met, we will not complete the Merger.
e Substantial expenses will be incurred and payments made even if the Merger is not consummated.

e In the event that we consummate the Merger with JD Holdings and issue the 14 million shares, our existing
stockholders may be diluted. In addition, Mr. Dahan may be able to exert significant influence and control over us as a
result of his percentage of stock ownership and membership on our Board of Directors.

e  The pro forma financial statements are presented for illustrative purposes only and may not be an indication of our
financial condition or results of operations following the Merger.

e Our stockholders do not have any appraisal rights under Delaware law.

e If our stockholders do not approve the Merger, we will have to continue to operate our Joe s Brand under the terms
and conditions of the existing license agreement, which contains certain restrictions and pre-approval rights.

e We may not be successful in implementing our strategic plan to focus our resources on our best performing asset,
our Joe s Brand.

e Failure to complete the Merger could cause our stock price to decline.

e The Joe s Brand and related intellectual property rights may not be adequately protected.

You should read and consider carefully the information about these and other risks set forth under the caption Risk Factors beginning on
page 42.

Accounting Treatment of the Merger (see page 24)

The Merger will be accounted for as a purchase by us under U.S. generally accepted accounting principles. Under the purchase method of
accounting, the assets and liabilities of JD Holdings will be recorded in our financial statements as of the completion of the Merger at their
respective fair values. We are not aware of any liabilities of JD Holdings that we will need to record as of the completion of the Merger other
than deferred income taxes. The assets to be acquired in this Merger consist of intangible assets that we refer to as the Joe s Brand in this proxy
statement. JD Holdings had an immaterial amount of other assets, including incidental office equipment, that were distributed to Mr. Dahan as
the sole stockholder immediately prior to the date that the Merger Agreement was entered into with us or will be distributed prior to the closing
of the transaction.

12
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STATEMENTS REGARDING FORWARD-LOOKING INFORMATION

This proxy statement contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of 1995. These
forward-looking statements relate to the financial condition, results of operations, cash flows, financing plans, business strategies, capital and
other expenditures, competitive positions, growth opportunities for existing products, plans and objectives of management and other matters.
Statements in this document that are not historical facts are identified as forward-looking statements for the purpose of the safe harbor provided
by Section 21E of the Securities Exchange Act of 1934 and Section 27A of the Securities Act of 1933.

When we use the words anticipate, estimate, project, intend, expect, plan, believe, should, likely and similar expressions, we are
forward-looking statements. These forward-looking statements are found at various places throughout this proxy statement and the other

documents we incorporate by reference in this proxy statement. We caution you not to place undue reliance on these forward-looking statements,

which speak only as of the date they were made. We do not undertake any obligation to publicly release any revisions to these forward-looking

statements to reflect events or circumstances after the date of this proxy statement or to reflect the occurrence of unanticipated events.

These forward-looking statements, including statements relating to future business prospects, revenues, working capital, liquidity, capital needs
and income, wherever they occur in this proxy statement, are estimates reflecting our best judgment. These forward-looking statements involve a
number of risks and uncertainties that could cause actual results to differ materially from those suggested by the forward-looking statements.
Forward-looking statements should, therefore, be considered in light of various important factors, including those set forth in this proxy
statement and those discussed from time to time in our Securities and Exchange Commission, or SEC, reports, including our annual report on
Form 10-K, Amendment No. 1 and Amendment No. 2 on Form 10-K/A for the year ended November 25, 2006 filed with the SEC on

February 8, 2007, February 9, 2007 and March 23, 2007, respectively and our Quarterly Reports on Form 10-Q for the period ended

February 24, 2007 and May 26, 2007 filed with the SEC on April 10, 2007 and July 10, 2007, respectively. Important factors that could cause
actual results to differ materially from estimates or projections contained in the forward-looking statements include, without limitation:

e If conditions to close are not met, we will not complete the Merger.

e Substantial expenses will be incurred and payments made even if the Merger is not consummated.

e In the event that we consummate the Merger with JD Holdings and issue the 14 million shares, our existing
stockholders may be diluted. In addition, Mr. Dahan may be able to exert significant influence and control over us as a

result of his percentage of stock ownership and membership on our Board of Directors.

e The pro forma financial statements are presented for illustrative purposes only and may not be an indication of our
financial condition or results of operations following the Merger.

e Our stockholders do not have any appraisal rights under Delaware law.

e If our stockholders do not approve the Merger, we will have to continue to operate our Joe s Brand under the terms
and conditions of the existing license agreement, which contains certain restrictions and pre-approval rights.

e We may not be successful in implementing our strategic plan to focus our resources on our best performing asset,
our Joe s Brand.

e Failure to complete the Merger could cause our stock price to decline.

e The Joe s Brand and related intellectual property rights may not be adequately protected.

You should read and consider carefully the information about these and other risks set forth under the caption Risk Factors beginning on
page 42.

4
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QUESTIONS AND ANSWERS
ABOUT THE PROXY MATERIALS
AND THE ANNUAL MEETING

Although we encourage you to read the proxy statement in its entirety, we include these Questions and Answers to provide background
information and brief answers to several questions that you may have about the proxy materials in general.

Q: Why am I receiving these materials?
A: The Board of Directors of Innovo Group, or our Board of Directors, is providing these proxy materials to you
in connection with our annual meeting of stockholders, which will take place on [ 1,1 ]. Our common

stockholders are invited to attend the annual meeting and are entitled to and requested to vote on the proposals
described in this proxy statement.

Q: What information is contained in this proxy statement?

A: The information included in this proxy statement relates to the proposals to be voted on at the annual
meeting, the voting process, information including compensation concerning directors and our most highly paid
executive officers, and certain other required information.

Q: What proposals will be voted on at the annual meeting?

A: The proposals scheduled to be voted on at the annual meeting are:

(1) To consider and approve the merger with JD Holdings, Inc. pursuant to an agreement and plan of merger by and among Innovo Group Inc.,
Joe s Jeans, Inc., JD Holdings, Inc. and Joseph M. Dahan dated as of February 6, 2007 and June 25, 2007 (a copy of the agreement and plan of
merger, and its amendment, is included as Exhibit A to the accompanying proxy statement);

(2) To consider and approve the issuance of 14 million shares of common stock of Innovo Group Inc. to Joseph M. Dahan as consideration for
the Merger;

(3) To elect six directors to serve on the Board of Directors until the 2008 annual meeting of stockholders or until their respective successors
are elected and qualified;

(4) To consider and approve an amendment to the Sixth Amended and Restated Certificate of Incorporation to increase the number of
authorized shares of common stock available for issuance by 20 million shares from 80 million to 100 million;

(5) To consider and approve an amendment to the Sixth Amended and Restated Certificate of Incorporation to change the corporate name from
Innovo Group Inc. to Joe s Jeans Inc.;

(6) To consider and approve an amendment to the 2004 Stock Incentive Plan to increase the number of authorized shares available for issuance
under the 2004 Stock Incentive Plan by 4 million shares from 4,265,172 shares to 8,265,172 shares;

(7) To consider and approve any proposal to adjourn the meeting to a later date, if necessary, to solicit additional proxies if there are not
sufficient votes in favor of the merger and issuance of shares under Proposals 1 and 2; and

(8) To ratify the appointment of Ernst & Young LLP as our independent registered public accounting firm for the fiscal year ending
November 24, 2007.

We will also consider any other business that properly comes before the annual meeting.

14
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Q: How does the Board of Directors recommend that I vote?

A: Our Board of Directors unanimously recommends that you vote your shares:

. FOR the approval of the merger with JD Holdings;

. FOR the approval of the issuance of the 14 million shares of our common stock as merger consideration;
. FOR each of the nominees to the Board of Directors;

. FOR the approval of the amendment to our Certificate of Incorporation to increase the number of shares of
common stock authorized for issuance by 20 million;

. FOR the approval of the amendment to our Certificate of Incorporation to change our corporate name to Joe s
Jeans Inc.;

. FOR the approval of the amendment to our Stock Incentive Plan to increase the number of shares authorized for
issuance by 4 million shares;

. FOR any proposal to adjourn the meeting to a later date, if necessary, to solicit additional proxies if there are not
sufficient votes in favor of the merger and the issuance of the shares under Proposals 1 and 2; and

. FOR the ratification of the appointment of Ernst & Young LLP as our independent registered public accounting
firm for the fiscal year ending November 24, 2007.

Q: What shares can I vote?

A: Each share of our common stock issued and outstanding as of the close of business on [ ], or the
Record Date, is entitled to vote for all proposals being voted upon at the annual meeting. You may cast one vote per
share of common stock held by you as of the Record Date. These shares include shares that are (1) held directly in
your name as the common stockholder of record, and (2) shares held for you as the beneficial owner through a broker,
bank or other nominee. As of August 13, 2007, we had approximately 45,119,355 shares of common stock issued and
outstanding and 903 common stockholders of record.

Q: What is the difference between holding shares as a common stockholder of record and as a beneficial
owner?
A: Most of our common stockholders hold their shares through a broker, bank or other nominee rather than

directly in their own name. As summarized below, there are some distinctions between shares held of record and those
owned beneficially.

Common Stockholder of Record

If your shares are registered directly in your name with our transfer agent, Continental Stock Transfer and Trust Company, you are considered
with respect to those shares the common stockholder of record and these proxy materials are being sent directly to you by us. As the common
stockholder of record, you have the right to grant your voting proxy directly to us or to vote in person at the annual meeting. We have enclosed a
proxy card for you to use.

Beneficial Owner

16
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If your shares are held in a brokerage account or by a bank or other nominee, you are considered the beneficial owner of shares of our common
stock held in street name, and these proxy materials are being forwarded to you by your broker, bank or nominee who is considered with respect
to those

17
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shares the common stockholder of record. As the beneficial owner, you have the right to direct your broker, bank or other nominee on how to
vote and are also invited to attend the annual meeting. However, since you are not the common stockholder of record, you may not vote these
shares in person at the annual meeting unless you obtain a legal proxy from the broker, bank, or nominee that holds your shares giving you the
right to vote the shares at the annual meeting. Your broker, bank or nominee has enclosed a voting instruction card for you to use in directing the
broker or nominee regarding how to vote your shares. You may also be able to vote your shares by Internet or telephone as described below
under How can I vote my shares without attending the annual meeting?

Q: How can I attend the annual meeting?

A: You are entitled to attend the annual meeting only if you are an Innovo Group common stockholder of record
as of the close of business on Record Date or you hold a valid proxy for the annual meeting. You should be prepared
to present photo identification for admittance. If you are not a common stockholder of record, but hold the shares
through a broker, bank or nominee (i.e., in street name), you should provide proof of beneficial ownership on the
Record Date, such as your most recent account statement prior to [ ], a copy of the voting instruction card
provided by your broker, bank or nominee, or other similar evidence of ownership. If you do not provide photo
identification or comply with the other procedures outlined above upon request, you will not be admitted to the annual
meeting.

Q: How can I vote my shares in person at the annual meeting?

A: Shares held in your name as the common stockholder of record may be voted in person at the annual
meeting. Shares held beneficially in street name may be voted in person only if you obtain a legal proxy from your
broker, bank or other nominee that holds your shares giving you the right to vote the shares. Even if you plan to
attend the annual meeting, we recommend that you also submit your proxy or voting instructions as described
below so that your vote will be counted if you later decide not to attend the meeting.

Q: How can I vote my shares without attending the annual meeting?

A: Whether you hold your shares directly as the common stockholder of record or beneficially in street name,
you may direct how your shares are voted without attending the meeting. If you are a common stockholder of record,
you may vote by submitting a proxy. If you hold shares beneficially in street name, you may vote by submitting
voting instructions to your broker, bank or nominee. For directions on how to vote, please refer to the instructions
below and those included on your proxy card, or for shares held beneficially in street name, you may vote by
submitting voting instructions to your broker, bank or nominee.

By Mail Our common stockholders of record may submit proxies by completing, signing and dating their proxy cards
and mailing them in the accompanying pre-paid, pre-addressed envelope. Our common stockholders who hold shares
beneficially in street name may vote by mail by completing, signing and dating the voting instruction card provided by
their broker, bank or nominee and mailing them in the accompanying pre-addressed envelope.

By Internet Most of our common stockholders who hold shares beneficially in street name may vote by accessing the
website specified on the voting instruction cards provided by their brokers, banks or nominees. Please check the
voting instruction card for Internet voting availability.

By Telephone Most of our common stockholders who hold shares beneficially in street name may vote by phone by
calling the number specified on the voting instruction cards provided by their brokers, banks or nominees. Please

check the voting instruction card for telephone voting availability.
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Q: May I change my vote?

A: You may change your vote at any time prior to the vote at the annual meeting. If you are a common
stockholder of record, you may change your vote by granting a new proxy card bearing a later date (which
automatically revokes the earlier proxy), by providing written notice of revocation to our Corporate Secretary prior to
your shares being voted, or by attending the annual meeting and voting in person. Attendance at the annual meeting
will not cause your previously granted proxy to be revoked unless you specifically so request. For shares you hold
beneficially in street name, you may change your vote by submitting new voting instructions to your broker, bank or
nominee, or, if you have obtained a legal proxy from your broker, bank or nominee giving you the right to vote your
shares, by attending the meeting and voting in person.

Q: Is my vote confidential?

A: Proxy instructions, ballots and voting tabulations that identify individual common stockholders are handled
in a manner that protects your voting privacy. Your vote will not be disclosed either within our company or to third
parties, except: (1) as necessary to meet applicable legal requirements, (2) to allow for the tabulation of votes and
certification of the vote, and (3) to facilitate a successful proxy solicitation. If a common stockholder submits a proxy
card with a written comment, then that proxy card will be forwarded to our management.

Q: How many shares must be present or represented to conduct business at the annual meeting?

A: The quorum requirement for holding the annual meeting and for transacting business is that the holders of a
majority of shares of our common stock entitled to vote must be present in person or represented by proxy. Both
abstentions and broker non-votes are counted for the purposes of determining the presence of a quorum.

Q: How are votes counted?

A: For the election of directors, you may vote FOR all of the nominees or your vote may be WITHHELD for
one or more of the nominees. For the other items of business, you may vote  FOR, AGAINST or ABSTAIN. Ifyou
ABSTAIN, the abstention has the same effect as a vote AGAINST the proposal. If you provide specific instructions
with regard to certain items, your shares will be voted as you instruct on such items. If you sign your proxy card or

voting instruction card without giving specific instructions, your shares will be voted in accordance with the
recommendations of the Board of Directors.

Q: Who will count the vote?

A: A representative of Continental Stock Transfer and Trust Company will tabulate the votes up until the
morning of the meeting. At the meeting, our inspector of election will tabulate the votes.

Q: Who will serve as inspector of election?

A: Mr. Dustin Huffine, our Corporate Secretary, will serve as our inspector of election.

Q: What is the voting requirement to approve each of the proposals?

A: For the approval of the Merger and approval of the amendments to our Certificate of Incorporation, the

proposals require the affirmative  FOR vote of a majority of our issued and outstanding common stock entitled to vote
on the proposal. For the election of directors, the six persons receiving a plurality of FOR votes at the annual meeting
will be elected. All other proposals require the affirmative FOR vote of a majority of those shares present in person or
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represented by proxy and entitled to vote on those proposals at the annual meeting. If you hold shares beneficially in
street name and do not provide your broker with voting instructions, your shares may constitute broker
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non-votes. Generally, broker non-votes occur on a matter when a broker is not permitted to vote on that matter without instructions from the
beneficial owner and instructions are not given. Brokers may not vote shares on Proposals 1, 2, 4, 5, 6, and 7 without instructions from the
beneficial owner of such shares. If the broker is not instructed with respect to Proposals 1, 2, 4, 5, 6, and 7, the shares will constitute broker
non-votes. In tabulating the voting results for any particular proposal, shares that constitute broker non-votes are not considered entitled to vote
on that proposal. Thus, broker non-votes will not be counted in the vote total. Abstentions have the same effect as votes against the matter.
Brokers may vote your shares with respect to Proposal 3 and Proposal 8, since each is a routine matter.

Q: What happens if additional proposals are presented at the annual meeting?

A: Other than the eight proposals described in this proxy statement, we are not aware of any other business to be
acted upon at the annual meeting. If you grant a proxy, the person named as proxyholder, Marc Crossman, will have
the discretion to vote your shares on any additional matters properly presented for a vote at the meeting. If for any
unforeseen reason any of our nominees for our Board of Directors is not available as a candidate, the persons named
as proxyholders will vote your proxy for such other candidate or candidates as may be nominated by the Board of
Directors.

Q: What should I do if I receive more than one set of voting materials?

A: You may receive more than one set of voting materials, including multiple copies of this proxy statement and
multiple proxy cards or voting instruction cards. For example, if you hold your shares in more than one brokerage
account, you may receive a separate voting instruction card for each brokerage account in which you hold shares. If
you are a common stockholder of record and your shares are registered in more than one name, you will receive more
than one proxy card. Please complete, sign, date and return each proxy card and voting instruction card that you
receive.

Q: Who will bear the costs of soliciting votes for the annual meeting?

A: We are making this solicitation and will pay the entire cost of preparing, assembling, printing, mailing and
distributing these proxy materials and soliciting votes. In addition to the mailing of these proxy materials, the
solicitation of proxies or votes may be made in person, by telephone or by electronic communication by our directors,
officers and employees, who will not receive any additional compensation for such solicitation activities.

To further assist in the solicitation process, we hired The Altman Group, Inc. to solicit proxies by personal interviews, telephone, telegram or
otherwise. We paid The Altman Group, Inc. an initial fee of $7,500, and expect to pay on an as-needed basis additional compensation for
telephone solicitation and solicitations made by other means.

Q: Where can I find the results of the annual meeting?

A: We will announce preliminary voting results at the annual meeting and publish final results in a Current
Report on Form 8-K to be filed with the Securities and Exchange Commission, or SEC, within four days after the
annual meeting.

Q: Where can I obtain a copy of Innovo Group s Amendment No. 1 and Amendment No. 2 to its Annual
Report on Form 10-K for the year ended November 25, 2006 and our Quarterly Reports on Form 10-Q for the
period ended February 24, 2007 and May 26, 2007?

A: A copy of our Amendment No. 1 and Amendment No. 2 to our Annual Report on Form 10-K for the year

ended November 25, 2006 and our Quarterly Reports on Form 10-Q for the period ended February 24, 2007 and
May 26, 2007 are enclosed with this proxy statement.
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Q: What if I share an address with another common stockholder?

A: In some instances, we may deliver to multiple common stockholders sharing a common address only one
copy of this proxy statement and its attachments. If requested by phone or in writing, we will promptly provide a
separate copy of the proxy statement and its attachments to a common stockholder sharing an address with another
common stockholder. Requests by phone should be directed to our Corporate Secretary at (323) 837-3700 and
requests in writing should be sent to Innovo Group Inc., Attention: Corporate Secretary, 5901 South Eastern Avenue,
Commerce, California 90040. Our common stockholders sharing an address who currently receive multiple copies and
wish to receive only a single copy should contact their broker or send a signed, written request to us at the address
above.

Q: What is the deadline to propose actions for consideration at next year s annual meeting of stockholders
or to nominate individuals to serve as directors?

A: You may submit proposals, including director nominations, for consideration at future common stockholder
meetings. We expect to hold our 2008 annual meeting of stockholders in or around July of 2008. Our common
stockholders may submit proposals that they believe should be voted upon at the 2008 annual meeting consistent with
regulations of the SEC and our bylaws.

Pursuant to Rule 14a-8 under the Securities Exchange Act of 1934, some stockholder proposals may be eligible for inclusion in our 2008 proxy
statement. Any such stockholder proposals must be submitted in writing to and received by the Corporate Secretary of Innovo Group at 5901
South Eastern Avenue, Commerce, California 90040 no later than [ 1, 2007. The submission of a stockholder proposal does not
guarantee that it will be included in our proxy statement.

A stockholder may also submit a proposal for consideration outside of Rule 14a-8. Pursuant to Rule 14a-4(c)(1), a stockholder may submit a
proposal for consideration at the annual meeting. Any such stockholder proposals to be considered at the annual meeting must be submitted in
writing to and received by our Corporate Secretary no later than [ 1, 2007 to be considered timely. The submission of a stockholder
proposal does not guarantee that it will be presented at the annual meeting.

Our common stockholders interested in submitting a proposal are advised to contact knowledgeable legal counsel with regard to the detailed
requirements of applicable federal securities laws and the our bylaws, as applicable.

Q: Do I have any appraisal rights under the General Corporation Law of the State of Delaware?

A: Under the General Corporation Law of the State of Delaware, you do not have any appraisal rights in
connection with any of proposals upon which a vote is scheduled to be taken at this annual meeting of stockholders.
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INNOVO GROUP INC.
5901 SOUTH EASTERN AVENUE
COMMERCE, CALIFORNIA 90040

PROXY STATEMENT

ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON
[ LI 1,2007

PROPOSAL 1

APPROVAL OF THE MERGER WITH JD HOLDINGS, INC.
PURSUANT TO AN AGREEMENT AND PLAN OF MERGER

Our Board of Directors has approved and recommended the merger with JD Holdings, Inc. pursuant to a Merger Agreement by and among
Innovo Group Inc., Joe s Jeans, Inc., JD Holdings, Inc. and Joseph M. Dahan dated as of February 6, 2007 and amended as of June 25, 2007.

Q: What is the Board of Directors recommending?

A: The Board of Directors is asking the stockholders to authorize the merger with JD Holdings pursuant to a
Merger Agreement executed on the terms described elsewhere in this proxy statement. The Board of Directors
unanimously recommends that you vote in favor of the proposal. Mr. Dahan, the sole stockholder of JD Holdings
and one of our current employees, will be a party to certain ancillary agreements and he is an interested party in the
transaction. More specifically, in the event that the Merger is approved and completed, an employment agreement
with Mr. Dahan will become automatically effective and we will execute an investor rights agreement related to the
issuance of the sha