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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

CURRENT REPORT PURSUANT
TO SECTION 13 or 15(d) OF THE
SECURITIESEXCHANGE ACT OF 1934

DATE OF REPORT (Date of earliest event reporte@ecember 31, 2012

DELTA APPAREL, INC.

(Exact name of registrant as specified in its arart

Georgia

(State or Other Jurisdiction
of Incorporation)

1-15583 58-2508794
(Commission File Number) (IRS Employer Identification No.)
322 South Main Street, Greenville, South
Carolina 29.601
(Address of principal executive offices) (Zip Code)

(864) 232-5200

(Registrant's Telephone Number
Including Area Code)

Not Applicable
(Former name or former address, if changed sirstadgport)

Check the appropriate box below if the Form 8-lijlis intended to simultaneously satisfy the {jliobligation of the registrant under any of
the following provisions (see General Instructior? Avelow)

[ 1 Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ 1 Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ 1 Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(4di-2

[ ] Pre-commencement communications pursuant te BR8é-4(c) under the Exchange Act (17 CFR 240.18p-4







Item 1.01. Entry into a M aterial Definitive Agreement.

On December 31, 2012, Delta Apparel, Inc. (the “@any”) entered into Employment and Non-Solicitatlhgreements (the “Agreemenjs”
with each of the following Named Executive Officdeach an “NEQ”):Deborah H. Merrill, Vice President, Chief Financ@fficer anc
Treasurer of the Company; Steven E. Cochran, Ryesidf Delta Activewear; and Martha M. Watson, Vieeesident and Chief Hum
Resources Officer of the Company. The Agreememtsce and supersede any prior employment agreerbetwgen the Company and e
NEO. The Agreements are identical to one anotheembfor the employe’ job titles and base salaries.

Unless earlier terminated in accordance with it each Agreement will continue until December Z115. The Agreements provide 1
each NEO will receive an annual base salary ofiesst than the following: Deborah H. Merrill, $32000 Steven E. Cochran, $335,000;
Martha M. Watson, $275,000. The base salary willdséewed annually and is subject to upward adjestnat the discretion of the Chairn
and Chief Executive Officer of the Company, subjecipproval by the Compensation Committee of then@any’s Board of Directors.

Each Agreement provides that the NEO is entitlegddicipate in the Company’s Shdrérm Incentive Compensation Plan, to receive
executive fringe benefits as are provided to exeestin comparable positions at the Company, ance¢eive such other benefits as
customarily available to executives of the Compamgluding, without limitation, vacations and lifeedical and disability insurance.

If the NEO dies during the term of the Agreemeimé, Company will continue to pay the base salasgffiect at the time of death to the NEO’
estate for six months. If the NEO becomes disafédeddefined in the Agreement) during the term, #tiedCompany terminates the NEO’
employment, the NEO will continue to receive baslary and benefits for a period of six months friia date of termination of employment.

The Company may terminate the NE@mployment with or without cause upon writtenigegtand the NEO may terminate employment
the Company upon 60 days’ prior written noticetHé Company terminates the NEOémployment without Cause (as defined in
Agreement) or the NEO terminates employment asaltref an uncured material breach of the Agreerbgrthe Company, and in each ¢
no Change of Control (as defined in the Agreemkas) occurred, then the NEO is entitled to recedselsalary and incentive compens:
ranging from 3 months base salary and 25% of th@tSierm Incentive Compensation for the most receritffstal year if the NEO we
employed for less than one year, up to 12 montlse kalary and 100% of the Sh@grm Incentive Compensation for the most recen
fiscal year if the NEO was employed for three orengears. To the extent permitted under InternaieRee Code (“IRC"Section 409A, th
sum of applicable base salary and incentive congtiems will be divided into equal monthly paymentsdapaid to the NEO over t
applicable payout period, depending on the NEEg¥ars of service at the time of termination. @ éxtent permitted under IRC Section 4(
the Company will also provide the NEO with groufe land disability coverage during the applicablgquas period and make the NE©O’
COBRA payments for medical insurance (less the antsoactive employees are required to pay for médisarance) during the applica
payout period. Each Agreement conditions the readithese amounts and benefits upon the NE®ecution of a release meeting spec
criteria.

If within one year after a Change of Control (afirde in the Agreement), the NEO terminates emplentrfor Good Reason (as define
the Agreement) or the Company terminates the EEnployment for any reason other than Cause (aseden the Agreement), death
disability, then the NEO is entitled to receivauenp sum amount equal to one times the NE@ise salary as of the date of termination a
amount equal to the Shaorerm Incentive Compensation received by the NEOtHer most recent full fiscal year prior to terminat The
Company will also provide out-placement assistarue continued coverage under the Compangrious welfare and benefit plans in el
at the time of termination for 12 months. Thesenteation payments are subject to reduction to awmdstituting an éxcess paracht
payment” under IRC Section 280G and each Agreemamditions the receipt of these amounts and benefibn the NEGQ execution of
release meeting specified criteria.

During the term of the Agreement and in certaicwinstances, for a period of 4 months after terronatf the NEOS employment, the NE
is subject to norwompetition restrictions. During the term of therégment and for a period of two years after exjpinadf the Agreement
termination of the NEO’s employment, the NEO isjeubto nonsolicitation restrictions. The Agreement restritts NEO from disparagi
the Company and from disclosing the Company’s deamfiial information and trade secrets.

The Employment and Non-Solicitation Agreementsadtached as exhibits to this Form 8-K and are ipo@ted herein by reference.




Item 9.01 Financial Statementsand Exhibits.

(d) Exhibits.
10.1 Employment and.Non-SoIicitation Agreement datedfd3ecember 31, 2012, between Delta Apparel, Ind. a
Deborah H. Merrill
10.2 Employment and Non-Solicitation Agreement datedfd3ecember 31, 2012, between Delta Apparel, Iteveéh E.
Cochran
10.3 II\E/lm\|?\}0§[/ment and Non-Solicitation Agreement datedfd3ecember 31, 2012, between Delta Apparel, Ind. Martha
. Watson

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causedréport to be signed on
behalf by the undersigned hereunto duly authorized.

DELTA APPAREL, INC.

Date: January 2, 2013 /sl Justin M. Grow

Justin M. Grow
General Counsel & Corporate Secretary



EMPLOYMENT AND NON-SOLICITATION AGREEMENT

THIS EMPLOYMENT AND NON-SOLICITATION AGREEMENT (“Agreement”), dated as of December 31, 2012, is by
between DELTA APPAREL, INC., a Georgia corporat{g@ompany”), and, Deborah H. Merrill, a South Camalresident (“Executive”).

WHEREAS, Executive and the Company want to entier énwritten agreement providing for the terms géé&utive's employment by t
Company, such agreement to replace and supersatiedtiain Employment and Nd@ulicitation Agreement between Executive anc
Company dated December 31, 2009 (“Prior Agreement”)

NOW, THEREFORE, in consideration of the mutual ctva@s set forth herein, and other good and valuadnsideration, the receipt ¢
sufficiency of which are hereby acknowledged, thgips agree as follows:

1. Employment Executive agrees to continue Executive's employméth the Company, and the Company agrees to @mpkecutive
on the terms and conditions set forth in this Agrert. This Agreement shall replace and supersezi®tior Agreement, the term of wh
shall end upon the signing of this Agreement. Exgeuagrees during the term of this Agreement teotke substantially all of her busin
time, efforts, skills and abilities to the perfornnea of her duties to the Company and to the fuaties of the Company's business.

Executive's initial job title will be VicPresident, Chief Financial Officer and TreaswfeDelta Apparel, Inc. and her duties will
those as are designated by the Chairman and CkésfuEive Officer of the Company.

2. _Compensation

(a) _Base SalaryDuring the term of Executive's employment witke thompany pursuant to this Agreement, the Comphaly gay tc
Executive as compensation for her services an afase salary of not less than $320,000.00 (“Badar$’). Executive's Base Salary will
payable in arrears in accordance with the Compangtsnal payroll procedures and will be reviewed wailly and subject to upwe
adjustment at the discretion of the Chairman anigfCExecutive Officer which may require the approohthe Compensation Committee
the Company's Board of Directors.

(b) _Incentive BonusDuring the term of Executive's employment witle tBompany pursuant to this Agreement, Executivdl ble
entitled to participate in the Company's Shieti Incentive Compensation Plan as in effect fitome to time. Any cash compensat
payable under this paragraph shall be referred ttnaentive Compensation” in this Agreement.

(c) _Executive Fringe Benefituring the term of Executive's employment witle iompany pursuant to this Agreement, Exec
shall be entitled to receive such executive fringaefits as are provided to the executives in coalpa positions under any of the Compa
plans and/or programs in effect from time to tinoe Which Executive is eligible to participate aralreceive such other benefits as
customarily available to executives of the Compamgluding, without limitation, vacations and lifemedical and disability insurance.

(d) _Tax Withholding The Company shall have the right to deduct frawy @@mpensation payable to Executive under thiseégrer
social security (FICA) taxes and all federal, statenicipal, foreign or other taxes or charges ag mow be in effect or that may hereafte
enacted or required.

(e) _Expense Reimbursementhie Company shall pay or reimburse Executiveafbreasonable business expenses incurred or
Executive in the course of performing her dutiesebeder, including, but not limited to, reasonatskevel expenses for Executive. S
reimbursements will be made no later than thedasgtof the year immediately following the year ihieh Executive incurs the reimburse
expense. The amount of reimbursable expenses @ttimrone taxable year shall not affect the experesigible for reimbursement in a
other taxable year. No right to reimbursement ijestt to liquidation or exchange for other benefissa condition to such payment
reimbursement, however, Executive shall maintaioh@novide to the Company reasonable documentatidrreceipts for such expenses.

3. Term. Unless sooner terminated pursuant to SectionthisfAgreement, and subject to the provisions e@fti®n 5 and 6 hereof, t
term of this Agreement (the “Term”) shall commeiaseof the date hereof and shall continue until Desr 31, 2015.

4. Termination. Notwithstanding the provisions of Section 3 hérdmt subject to the provisions of Section 5 h&rdexecutive'
employment under this Agreement shall terminat®bews:




(a)_Death Executive's employment shall terminate upon #&tll of Executive; provided, however, that the Canypshall continue
pay (in accordance with its normal payroll procedyrthe Base Salary to Executive's estate for imgef six (6) months after the date
Executive's death if Executive is employed by tleenPany on date of her death.

(b) _Termination for Causel'he Company may terminate Executive's employraeminy time for “Cause’as hereinafter defined)
delivering a written termination notice to Execetior purposes of this Agreement, “Cause” shadmany of the following:

(i) fraud; (ii) embezzlement; (iii) Executigecommission of a felony; (iv) the willful or contied failure or refusal by Executive to perf
and discharge Executive's duties, responsibiléies obligations under this Agreement; (v) any dchoral turpitude or willful misconduct |
Executive intended to result in personal enrichnoériixecutive at the expense of the Company, orddritg affiliates or which has a mate
adverse impact on the business or reputation o€tirapany or any of its affiliates (such determioatio be made by the President or C
Executive Officer in his or her reasonable judgniefui) gross negligence or intentional miscondtesulting in damage to the prope
reputation or business of the Company; (vii) theigibility of Executive to perform Executive's des because of a ruling, directive or o
action by any agency of the United States or aatesif the United States having regulatory authaniter the Company; or (viii) Executiv
failure to correct or cure any material breach oflefault under this Agreement within ten (10) daytr receiving written notice of st
breach or default from the Company.

(c) _Termination Without Caus@he Company may terminate Executive's employraeany time for any or no reason by deliveril
written termination notice to Executive.

(d) _Termination by ExecutivéExecutive may terminate her employment at any tay delivering sixty (60) days prior written natitc
the Company; provided, however, that the termsditimms and benefits specified in Section 5 hesdudll apply or be payable to Execu
only if such termination occurs as a result of @amal breach by the Company of any provision @ thgreement which breach is not cL
within ten (10) days after the Chief Executive ©éii of the Company receives from Executive a writtetice detailing such breach.

(e) _Termination Following Disabilityln the event Executive becomes “disabled’ @efined below), the Company may termi
Executive's employment by delivering a written taration notice to Executive. Notwithstanding theefgoing, Executive shall continue
receive her full Base Salary and benefits to wisicl is entitled under this Agreement for a peribsix (6) months after the effective date
such termination. For purposes of this section, Eixecutive shall be considered disabled if the Hiee (i) is unable to engage in ¢
substantial gainful activity by reason of any metlicdeterminable physical or mental impairmentethcan be expected to result in deat
can be expected to last for a continuous periawbbfess than 12 months, or (ii) is, by reasonmyf medically determinable physical or me
impairment which can be expected to result in deatban be expected to last for a continuous pesfodot less than 12 months, recei\
income replacement benefits for a period of nos fgn three (3) months under the Company's disalrilsurance policy and/or sal:
continuation policy as in effect on the date oftsdisability.

(f) _PaymentsSubject to any limitations under Section 409Ataf Internal Revenue Code of 1986, as amended €Qoand relate
Treasury Regulations, following any expiration @mination of this Agreement or Executive's empleytrhereunder, and in addition to |
not in duplication of) any amounts owed pursuanSeztion 5 and 6 hereof, the Company shall payxective all amounts earned
Executive hereunder prior to the date of such exipin or termination.

(g9) _NorDisparagement Executive agrees that during and following theniaation of her employment she will not publiclyr (in &
manner she reasonably should have expected to e public) disparage or otherwise make negativencents regarding the Company,
employees or its affiliates, provided, however,tttie foregoing shall in no way restrict the Exéautfrom in good faith reporting a
concerns that she may have to (i) any authorithiwithe Company designated to receive complaintsoacerns from employees, includi
without limitation, the Company's Board of Directoor a committee thereof, or (ii) any regulatorodther governmental authority w
supervisory responsibility for the Company (inchugli without limitation, the Securities and Exchanmgemmission) or the Compan
independent auditors.

5. Certain Termination Benefitén the event that:

(i) the provisions of Section 6 do not apply;

(ii) either the Company terminates Executiegtployment without Cause pursuant to Section di(E&xecutive terminates her employm
pursuant to Section 4(d) as a result of an unconaigrial breach by the Company of any provisiothf Agreement; and




(i) the Executive executes and delivers thkease contemplated in Section (e) below,and amgcation period therein expires, or
before the 30'day after the date of Executive's termination fiemmployment,

then in such case the Company will providedtixige the benefits described in subsection (a)welnd, if and to the extent that Execu
is eligible to participate in such plans, subseti(b) through (c) below.

(a) _Base Salary and Incentive Compeosafrhe Company shall pay to Executive (i) her Baai§ (as in effect as of the date of
termination) and (ii) Incentive Compensation (in @agjgregate amount equal to the applicable portioth® cash Incentive Compensa
received by the Executive for the most recent figear prior to her termination) as follows:

Years of
Service with Base Payout
The Company Salary I ncentive Compensation Period
25% of the Short Term Incentive Plan award for mhast recent full fisce
Less than one 3 months year prior to termination 3 months
One but less the 50% of the Short Term Incentive Plan award for mhast recent full fisce
two 6 months year prior to termination 6 months
Two but less tha 75% of the Short Term Incentive Plan award for mhest recent full fisce
three 9 months year prior to termination 9 months

100% of the Short Term Incentive Plan award for st recent full fisce
Three or More 12 months  year prior to termination 12 months
To the extent permitted under Code Section 4094 stim of applicable Base Salary and Incentive Cosgt®n shall be divided into eq
monthly payments and paid to the Executive ovefiydicable Payout Period shown in the table abdepending on the Executive's yeat
service at the time of termination.

(b) _Life and Group Disability InsurancH and to the extent that the Company's plansffiect from time to time permit such cover
and to the extent permitted under Code Section 4€8ACompany shall continue to provide Executivid \group life and disability insuran
coverage for applicable Payout Period describedalio (a) following termination at coverage levalsd rates equal to those applicabl
Executive immediately prior to such terminationibdifferent, as provided to other executive legaiployees during such applicable period.

(c) _Medical InsurancelUpon termination of employment, the Executivellsha entitled to all COBRA continuation benefitgadable
under the Company's group health plans to similailyated employees. To the extent permitted ur@tte Section 409A, during t
applicable Payout Period, the Company shall prowdeh COBRA continuation benefits to the Executiatethe active employee ra
similarly situated employees must pay for such bBeneJpon the expiration of such Payout Period Executive will be responsible
paying the full COBRA premiums for the remaining BIRA continuation period.

(d) _Offset To the extent permitted by COBRA and the Healthutance Portability and Accountability Act of 1996 amende
(“HIPAA™), any fringe benefits received by Executive in conioacwith any other employment accepted by Exeeutivat are reasonal
comparable, even if not necessarily as beneficdaExecutive, to the fringe benefits then being ped by the Company pursuant
paragraphs (b) and (c) of this Section 5, shalidsmed to be the equivalent of such benefits, halil terminate the Company's responsib
to continue providing the fringe benefits packag&en as a whole, then being provided by the Comparnsuant to paragraphs (b) and («
this Section 5. The Company agrees that if Exeelgiemployment with the Company is terminated, Etree shall have no duty to mitig:
damages.

(e) _General ReleasAcceptance by Executive of any amounts pursuathis Section 5 shall constitute a full and cortpielease
Executive of any and all claims Executive may hagainst the Company, its officers, directors, eiypds or affiliates or its affiliate
officers, directors, or employees, including, bat himited to, claims she might have relating toeEntive's employment with the Comp:
and cessation thereof; provided, however, thatthey properly be excluded from the scope of sactel release the following:

(i) claims that Executive may have against @menpany for reimbursement of ordinary and necgssasiness expenses incurred by
during the course of her employment;




(ii) claims that may be made by the ExecufiMepayment of Base Salary, bonuses, fringe beneftock upon vesting of incentive st
awards, stock upon exercise of stock options ptgjkere to her, or other amounts or benefits dusetounder this Agreement;

(i) claims respecting any matters for whitle Executive is entitled to be indemnified under Company's Articles of Incorporation
By-laws or applicable law, respecting third pardigims asserted or third party litigation pendingraeatened against the Executive; and

(iv) any claims prohibited by applicable larsrh being included in the release.

A condition to Executive's receipt of any amounisspant to this Section 5 shall be Executive's etk@c and delivery of a general releas
described above,and the expiration of any revogatieriod therein, on or before the 8@ay after the date of Executive's termination 1
employment. In exchange for such release, the Coynphall, if Executive's employment is terminateithaut Cause, provide a releas:
Executive, but only with respect to claims agaiBsecutive that Executive identifies in writing thet Company at the time of st
termination.

6. Effect of Change of Control

(a) If within one (1) year following a hange of Control” §s hereinafter defined), Executive terminates mepleyment with th
Company for “Good Reasonag hereinafter defined) or the Company terminatesciive's employment for any reason other thans€
death or disability (as defined in Section 4(d) €ompany shall pay to Executive in a lump sunhiwithirty (30) days following Executive
termination of employment: (i) an amount equal he times the Executive's Base Salary as of thealdegmination; and (ii) an amount eq
to the cash Incentive Compensation received b¥#ezutive for the most recent fiscal year prioh&s termination. In addition, the Compi
shall provide the Executive with optacement assistance. In addition, to the extenmiped under the terms of the various plans
Company shall continue to provide the Executivehwibverage under the Company's various welfarebanéfit plans, including retireme
and group healthcare, dental and life in which Exige participates at the time of termination, tiee period equal to twelve (12) months fi
the date of termination at coverage levels andsrsistantially equal to those applicable to Exeeutmmediately prior to such terminati
A condition to Executive's receipt of any amounisspant to this Section 6(a) shall be Executiveécetion and delivery of a general rele
as described in Section 5(e) above,and the expirati any revocation period therein, on or beftre 30" day after the date of Executiv
termination from employment.

(b) “Change of Control” means, with resip® the Executive, a “change in ownership,” adiohe in effective control,” or echange i
the ownership of substantial assets” of a corpomaths described in Treasury Regulations SectiddOBA48B(g)(5) (which events a
collectively referred to herein as “Change of Cohévents”)after the date of this Agreement. To constitutehar@e of Control with respe
to the Executive, the Change of Control event meiste to a change in control of Delta Apparel, Inc

(i) A “change in ownershipdf a corporation occurs on the date that any omsope or more than one person acting as a grouujirae
ownership of stock of the corporation that, togethigh stock held by such person or group, con&#unore than 50 percent of the total
market value or total voting power of the stoclksoth corporation. However, if any one person, orariban one person acting as a grot
considered to own more than 50 percent of the faialmarket value or total voting power of theckt®f a corporation, the acquisition
additional stock by the same person or personstisansidered to cause a change in ownership afdhgoration (or to cause a change ir
effective control of the corporation (within the améng of paragraph (ii) below)).

(i) Notwithstanding that a corporation hag nodergone a change in ownership under paragippbdve, a “change in effective control”
of a corporation occurs on the date that either:

(A) Any one person, or more than one @er&cting as a group, acquires (or has acquiredgltiie 12month period ending on the d
of the most recent acquisition by such person osqres) ownership of stock of the corporation posisgs35 percent or more of the t
voting power of the stock of such corporation; or

(B) A majority of members of the corpdoats board of directors is replaced during anynidhth period by directors whc
appointment or election is not endorsed by a nigjasf the members of the corporation's board otcators prior to the date of 1
appointment or election.

For purposes of this paragraph (ii), tdsen corporation refers solely to the relevant ooation identified in the opening paragrapl
this Section 6(b) for which no other corporatiomisajority shareholder.




(c) “Good Reasorshall mean any of the following actions taken by @ompany without the Executive's written conséer a Chang
of Control:

(i) the assignment to the Executive by the @Gany of duties inconsistent with, or the reductadrthe powers and functions associi
with, the Executive's position, duties, respongibg and status with the Company immediately pta@a Change of Control or Poten
Change of Control (as defined below), or an advefssnge in Executive's titles or offices as in effenmediately prior to a Change
Control or Potential Change of Control, or any reaimf the Executive from or any failure to eéect Executive to any of such positic
except in connection with the termination of hempéyment for disability (as provided in Section ¥(er Cause or as a result of Executi
death, except to the extent that a change in drglates to the elimination of responsibilitieseattant to the Company or its parent comg.
as applicable, no longer being a publicly tradechjgany;

(i) a reduction by the Company in the Exeeeis Base Salary as in effect on the date of a @haf Control or Potential Change
Control, or as the same may be increased fromtiiniene during the term of this Agreement;

(i) the Company shall require the Executteebe based anywhere other than at or within ani2é-radius of the Company's princi
executive offices or the location where the Exemufis based on the date of a Change of Controloderial Change of Control, or
Executive agrees to such relocation, the Compaitg tfa reimburse the Executive for moving and diey expenses reasonably incurre
connection with such move;

(iv) a significant increase in Executive'suiegd travel on behalf of the Company;

(v) the Company shall fail to continue in etfany Companyponsored plan or benefit that is in effect ondhge of a Change of Cont
or Potential Change of Control (other than the mtiee Stock Award Plan or the Company's stock apfitan) and pursuant to whi
Executive has received awards or benefits andptteaides (A) incentive or bonus compensation, (Bjge benefits such as vacation, mec
benefits, life insurance and accident insurance rénbursement for reasonable expenses incurretthdy¥xecutive in connection with 1
performance of duties with the Company, or (D)regtient benefits such as a Internal Revenue Cod®B&®1(k) plan, excepb the exter
that such plans taken as a whole are replacedswiibtantially comparable plans;

(vi) any material breach by the Company of angvision of this Agreement which is not curedhiit ten (10) days of the Compar
receipt from Executive of notice thereof; and

(vii) any failure by the Company to obtain thesumption of this Agreement by any successorssiga of the Company effected
accordance with the provisions of Section 13.

(d) “Potential Change of Contrahall mean the date as of which (i) the Compangrsrihto an agreement the consummation of w
or the approval by shareholders of which, wouldstibmte a Change of Control; (ii) proxies for thieation of directors of the Board
Directors of the Company are solicited by anyornigeothan the Company which solicitation, if sucé@ssvould result in a Change
Control; (iii) any person (including, but not lirad to, any individual, partnership, joint ventucerporation, association or trust) publ
announces an intention to take or to consider tpkictions which, if consummated, would constitut€hange of Control; or (iv) any ott
event occurs which is deemed to be a Potential @hahControl by the Board of Directors of the C@nyp and the Board adopts a resolL
to the effect that a Potential Change of Contral decurred.

(e) In the event that (i) Executive wowltherwise be entitled to the compensation and fliergescribed in Section 5 or 6(a) hel
(“Compensation Payments™and (ii) the Company determines, based upon theeadf tax counsel, that, as a result of such Caorsaior
Payments and any other benefits or payments refjtirde taken into account under the Internal RegeBode of 1986, as amended
“Code”), Section 280G(b)(2) (collectively, “Parat¢biPayments”)any of such Parachute Payments would be reportgtiee Company as
“excess parachute paymenthder Code Section 280G, such Compensation Payrakalisbe reduced to the extent necessary to dha
aggregate present value (determined in accordantte @ode Section 280G and applicable regulatiorsmpitfgated thereunder) of 1
Executive's Parachute Payments to equal 2.99 tinee¥hase amountds defined in Code Section 280G(b)(3) with respestuch Executivi
However, such reduction in the Compensation Paysn&mll be made only if, in the opinion of such taxinsel, it would result in a larg
Parachute Payment to the Executive than paymetiteofinreduced Parachute Payments after deductieadn case of tax imposed on
payable by the Executive under Section 4999 ofCGbde (“Excise Tax"). The value of any noash benefits or any deferred paymer
benefit for purposes of this paragraph shall berdeined by a firm of independent auditors selebiethe Company.




() The parties hereto agree that thempents provided under Section 6(a) above are rebboicampensation in light of Executiv
services rendered to the Company and that neithgy [ghall assert that the payment of such beneétsstitutes an éxcess paracht
payment” within the meaning of Section 280G (b)(fl)he Code.

(g) Unless the Company determines thgtRarachute Payments made hereunder must be r@wrteexcess parachute paymerits”
accordance with Section 6(e) above, neither pdrgfl dile any return taking the position that thaeyment of such benefits constitutes
“excess parachute payment” within the meaning ati6e 280G(b)(1) of the Code.

7. NonCompetition. Executive agrees that during the Term and foeréod of four months from the date of the termioatof Executive
employment with the Company pursuant to Sectiobj, 4i(c), 4(d), 4(e) or 6 herein or for any otheagon that results in the Executive b
entitled to the benefits described in Section &,wHhl not, directly or indirectly, compete withelCompany by providing to any company
is in a “Competing Businessservices substantially similar to the services ed by Executive at the time of termination. Cotimg
Business shall be defined as any business thagesga whole or in part, in the manufacturing arketing of activewear apparel in
United States of America (the “Restricted Territpryand Executive's employment function or affiliatisndirectly or indirectly in suc
business of activewear apparel manufacturing oketisng.

8. NonSolicitation . For a period of two years after the later of thepiration of the Term or the termination or ceissatof he
employment with the Company for any reason whatgekxecutive shall not, on her own behalf or omdile of any other persc
partnership, association, corporation, or otheityer{) solicit or in any manner attempt to influe or induce any employee of the Comg
or its subsidiaries or affiliates (known by the Exgve to be such) to leave the employment of tben@any or its subsidiaries or affilia
(other than through general advertisements nottideat any particular employee or group of empsyenor shall she use or disclose to
person, partnership, association, corporation leerogéntity any information obtained while an emgleyf the Company concerning the na
and addresses of the Company's employees, orl{ti},sentice or induce any customer or suppliettttd Company (or any actively sou
customer or supplier of the Company) at the timeswth expiration or termination for or on behalfasfy Competing Business in
Restricted Territory.

9. NonDisclosure of Trade Secret®uring and prior to the Term of this AgreementeEutive has had access to and became familia
and will have access to and become familiar wittious trade secrets and proprietary and confideimfarmation of the Company and
affiliates, including, but not limited to, processecomputer programs, compilations of informatioecords, sales procedures, custc
requirements, pricing techniques, customer liststhods of doing business and other confidentiarinftion (collectively, referred to
“Trade Secrets”"which are owned by the Company and/or its affiased regularly used in the operation of its oirthasiness, and as
which the Company and/or its affiliates take preéicas to prevent dissemination to persons othen tbartain directors, officers a
employees. Executive acknowledges and agreeshbatrade Secrets (1) are secret and not knowneirinttiustry; (2) give the Compa
and/or its affiliates an advantage over competitan® do not know or use the Trade Secrets; (3pamrich value and nature as to mal
reasonable and necessary to protect and presereiffidentiality and secrecy of the Trade Secuatsl; (4) are valuable, special and un
assets of the Company and/or its affiliates, tteeldsure of which could cause substantial injurg &ss of profits and goodwill to t
Company and/or its affiliates. Executive may nat ursany way or disclose any of the Trade Secditsctly or indirectly, either during tl
Term or at any time after the expiration of the fieor the termination of Executive's employment wiltie Company for any reas
whatsoever, except as required in the course ofemeployment under this Agreement, as required inneotion with a judicial ¢
administrative proceeding, or if the informationcbmes public knowledge other than as a result olmauthorized disclosure by
Executive. All files, records, documents, inforroati data and similar items relating to the busingfsthe Company and/or its affiliat
whether prepared by Executive or otherwise coming ier possession, will remain the exclusive prigpef the Company and/or its affilia
(as the case may be) and may not be removed fremprédmises of the Company under any circumstanibswt the prior written consent
the Board of Directors of the Company and/or ifdiafes (as the case may be) (except in the orglicaurse of business during Executi
period of active employment under this Agreemesmy in any event must be promptly delivered toRhesident or Chief Executive Offic
of the Company upon termination of Executive's eyplent with the Company. Executive agrees that upemreceipt of any subpoe
process or other request to produce or divulgectir or indirectly, any Trade Secrets to any gntfgency, tribunal or person, Executive ¢
timely notify and promptly hand deliver a copy betsubpoena, process or other request to the Bdddidectors of the Company. For t
purpose, Executive irrevocably nominates and apgpdire Company (including any attorney retainedigyCompany), as her true and lav
attorney-infact, to act in Executive's name, place and stegubtform any act that Executive might perform édethd and protect against :
disclosure of any Trade Secrets. The rights grattdtle Company and/or its affiliates in this Sectd are intended to be in addition to
not in replacement of any protection of trade ssqueovided by equity, any statute, judicially dezhlaw or other agreement.

10. _RemediesIn the event that Executive violates any of thevjsions of Sections 7, 8 or 9 hereof (the “ProtecCovenants”pr fails tc
provide the notice required by Section 4(d) her@ofaddition to any other remedy that may be awdélat law, in equity or hereunder,
Company shall be entitled to receive from Executhe profits, if any, received by Executive upoemise of




any Company granted stock options or incentivekstwards or upon lapse of the restrictions on amaytgof restricted stock to the ext
such options or rights were exercised, or suchricgishs lapsed, subsequent to the commencemettteoSixmonth period prior to tt
termination of Executive's employment. In additi@xecutive acknowledges and agrees that any brefazlProtective Covenant by her \
cause irreparable damage to the Company and/affiiiates, the exact amount of which will be diffilt to determine, and that the remedie
law for any such breach will be inadequate. Acaugytli, Executive agrees that, in addition to anyeottemedy that may be available at lav
equity or hereunder, the Company, and/or its af8 shall be entitled to specific performance iapdhctive relief, without posting bond
other security, to enforce or prevent any violatibany of the Protective Covenants by her.

11. _Severability The parties hereto intend all provisions of tAgreement to be enforced to the fullest extent ft¢ech by law. Th
provisions of this Agreement are severable. Theeoaxts on the part of the Executive contained @& Rinotective Covenants shall
construed as independent covenants and agreenfethis Executive, independently supported by goadl atlequate consideration, shal
construed independently of the other provisionthia Agreement and shall survive this Agreemente €Ristence of any claim or caust
action of Executive against the Company or anyt®faffiliates, whether predicated on this Agreemanbtherwise, shall not constitut
defense to the enforcement by the Company or filgatds of the covenants of Executive containedhis Agreement. The parties in no v
intend to include a provision that contravenes joublicy. Therefore, if any of the provisions, at®s, sentences, or paragraphs, or po
(“provisions”) of this Agreement is unlawful, against public pglior otherwise declared void or unenforceable hspiovision shall k
deemed excluded from this Agreement, which shaldlinother respects remain in effect. Furthermanmelieu of such illegal, invalid «
unenforceable provision, there shall be added ak gfathis Agreement a provision as similar in teyms to such illegal, invalid
unenforceable provision as may be possible anédpd,lvalid and enforceable. If any Court shouldstaie any portion of this Agreemen
be too broad to prevent enforcement to its fullegent then such portion shall be enforced to tleimum extent that the Court fir
reasonable and enforceable.

12. Compliance With Section 409ANotwithstanding any other provision of this Agment, to the extent applicable, this Agreeme
intended to comply with Section 409A of the Codd #re regulations (or similar guidance) thereuratet to permit compensation to be |
under this Agreement to be exempt from or complh\Bection 409A. To the extent any provision o§tAgreement is contrary to or fails
address the requirements of Section 409A of theeCtids Agreement shall be construed and admieidtas necessary to comply with s
requirements. Neither the Company nor its affisatsubsidiaries or related entities, nor any of @wmpany's or such entities' direct
officers or agents will be liable to Executive myane else if the Internal Revenue Service or anytoor other authority determines that
payments or benefits to be provided under this Agyent are subject to taxes, penalties or intesest r@sult of failing to comply with or
exempt from Section 409A.

13. Miscellaneous

a._Notices Any notices, consents, demands, requests, apgpramd other communications to be given underAlgissement by eith
party to the other must be in writing and must itleee (i) personally delivered, (ii) mailed by retgred or certified mail, postage prepaid
return receipt requested, (iii) delivered by repigaovernight express delivery service or reputaddeneday local courier service,
(iv) delivered by telex or facsimile transmissiavith confirmed receipt, to the address set fortlowe or to such other address as ma
designated by the parties from time to time in agance with this Section 13(a):

If to the Company:

Delta Apparel, Inc.

322 South Main Street

Greenville, SC 29601

Attention: Vice President and Chief Human Resoufg#ser
Fax No.: 864 232 5199

If to Executive:
Deborah H. Merrill
1020 Northshore Dr.
Anderson, SC 26925

Notices delivered personally or lmgimight express delivery service or by local ceuservice are deemed given as of actual re
Mailed notices are deemed given three (3) busidags after mailing. Notices delivered by telex acdimile transmission are deemed g
upon receipt by the sender of the answer backércase of a telex) or transmission confirmatiarti{e case of a facsimile transmission).




b._Entire AgreemeniThis Agreement supersedes any and all other agnets, either oral or written, between the pastiik respect t
the subject matter of this Agreement and containsf éhe covenants and agreements between theepavtth respect to the subject matte
this Agreement.

c. _Madification No change or modification of this Agreement ifidzar binding upon the parties, nor will any waivéermination c
discharge of any term or condition of this Agreetrt@nso binding, unless confirmed in writing anghgid by the parties to this Agreement.

d. _Governing Law and Venud&he parties acknowledge and agree that this Ageee and the obligations and undertakings o
parties under this Agreement will be performabl&iorgia. This Agreement is governed by, and caoadtin accordance with, the laws of
State of Georgia without giving consideration te tonflict of laws provisions thereof. Subjectlte terms of Section 14, below, if any ac
is brought to enforce or interpret this Agreemém, parties consent to the jurisdiction and verfué® Federal District Court for the North
District of Georgia and any state or superior ctagated in Fulton or Gwinnett Counties, Georgia.

e._EnforcemenExecutive agrees that upon Executive's violatiothogatened violation of any of the provisionsti§tAgreement, tt
Company shall, in addition to any other rights aschedies available to it, at law, in equity, oresthise, be entitled to specific performa
and injunctive relief including, without limitatigran injunction to be issued by any court of corapejurisdiction enjoining and restrain
Executive from committing any violation or threagenviolation of the provisions of this Agreementldxecutive consents to the issuanc
such injunction without the necessity of bond dneotsecurity in the event of a breach or threatdmedch by her of this Agreeme
Furthermore and notwithstanding anything to thetreoy in this Agreement, the Company shall, in &ddito any other rights or remed
available to it, at law, in equity, or otherwise entitled to reimbursement of court costs, redsienattorneys' fees, and any other expe
reasonably incurred by it or its affiliates as suteof a breach or threatened breach of this ageeéby Executive.

f. _CounterpartsThis Agreement may be executed in one or morateoparts, each of which will be deemed to be agireal copy o
this Agreement, and all of which, when taken togetshall be deemed to constitute one and the sameement. The exchange of copie
this Agreement and of signature pages by facsitralesmission shall constitute effective executiod delivery of this Agreement as to
parties and may be used in lieu of the originakagrent for all purposes. Signatures of the patrigsmitted by facsimile shall be deeme
be their original signatures for any purpose whaiso.

g._CostsExcept as provided in Section 13(e) above or gxae provided below, if any action at law or gy is necessary to enfol
or interpret the terms of this Agreement, eachypaltall bear its own costs and expenses (includiithout limitation, attorneys' fee:
provided, however, that in the event Executive ieaosts or expenses in connection with succegsfufiorcing this Agreement following
Change of Control, the Company shall reimburseBkecutive for all such reasonable costs and expefigeluding, without limitatior
attorneys' fees).

h. _Estate If Executive dies prior to the expiration of ttesm of employment or during a period when monies @aving to her, ar
monies that may be due her from the Company urtdsrAgreement as of the date of her death shalpdie to her estate as and w
otherwise payable.

i. _Assignment The rights, duties and benefits to Executive tieder are personal to her, and no such right, dutyenefit may k
assigned by her without the prior written consdrthe Company. The rights and obligations of thenpany shall inure to the benefit anc
binding upon it and its successors and assignghnssignment shall not require the consent of Ekex:

j- Binding Effect This Agreement is binding upon and shall inurethte benefit of the parties hereto, their respectixecutor:
administrators, successors, personal represergatiegs and assigns permitted under subsectiohakRive.

k. _ThirdParty BeneficiariesNothing in this Agreement, express or implied,ritended to or shall confer upon any other pers:
entity (other than affiliates of the Company asvided herein) any rights, benefits or remediesmyf mature whatsoever under or by reasc
this Agreement.

I. Waiver of Breach The waiver by the Company or Executive of a bineafcany provision of this Agreement by Executivetloe
Company may not operate or be construed as a wafivaty subsequent breach.

m. _Construction The parties agree that this Agreement was freelgotiated among the parties and that Executivehlaasth
opportunity to consult with an attorney in negatigtits terms. Accordingly, the parties agree tig Agreement shall not be construe
favor of any party or against any party. The partigther agree that the headings and subheadiegdsraconvenience of the parties only
shall not be given effect in the construction a$ thgreement.




14. Arbitration. Any claim, dispute or controversy arising undgis tAgreement will be subject to arbitration, arefdse commencing al
court action, the parties agree that they will talbé all such claims, disputes and controversies such arbitration will occur in Atlan
Georgia according to the National Rules for thedReg®n of Employment Disputes of the American Arbitration ésisition and the Fede
Arbitration Act, 9 U.S.C. 8let seq . The arbitrators will be authorized to award blajhidated and actual damages as well as injuncétiief,
but no punitive damages. The arbitrator's awardl véilbinding and conclusive upon the parties, sulie 9 U.S.C. 810. Each party has
right to have the award made the judgment of atafizompetent jurisdiction.

IN WITNESS WHEREOF, the parties have exectitésiAgreement as of the date first above written.

DELTA APPAREL, INC.

By: /sl Martha M. Watson
Name: Martha M. Watson
Vice President and Chief Human Resources

Title: Officer

“Executive”

By: /s/ Deborah H. Merrill
Name: Deborah H. Metrrill

Vice President, Chief Financial Officer and
Title: Treasurer



EMPLOYMENT AND NON-SOLICITATION AGREEMENT

THIS EMPLOYMENT AND NON-SOLICITATION AGREEMENT (“Agreement”), dated as of December 31, 2012, is by
between DELTA APPAREL, INC., a Georgia corporat{t@ompany”), and, Steven E. Cochran, a Georgiadesgi (“Executive”).

WHEREAS, Executive and the Company want to entier énwritten agreement providing for the terms géé&utive's employment by t
Company, such agreement to replace and supersatiedtiain Employment and Nd@ulicitation Agreement between Executive anc
Company dated December 31, 2009 (“Prior Agreement”)

NOW, THEREFORE, in consideration of the mutual ctva@s set forth herein, and other good and valuadnsideration, the receipt ¢
sufficiency of which are hereby acknowledged, thgips agree as follows:

1. Employment Executive agrees to continue Executive's employméth the Company, and the Company agrees to @mpkecutive
on the terms and conditions set forth in this Agrert. This Agreement shall replace and supersezi®tior Agreement, the term of wh
shall end upon the signing of this Agreement. EXeeuagrees during the term of this Agreement teotke substantially all of his busin
time, efforts, skills and abilities to the perfomnea of his duties to the Company and to the fuathes of the Company's business.

Executive's initial job title will be Psielent of Delta Activewear and his duties will bede as are designated by the Chairman and
Executive Officer of the Company.

2. _Compensation

(a) _Base SalaryDuring the term of Executive's employment witke thompany pursuant to this Agreement, the Comphaly gay tc
Executive as compensation for his services an drimase salary of not less than $335,000.00 (“Badar$’). Executive's Base Salary will
payable in arrears in accordance with the Compangtsnal payroll procedures and will be reviewed wailly and subject to upwe
adjustment at the discretion of the Chairman anigfCExecutive Officer which may require the approohthe Compensation Committee
the Company's Board of Directors.

(b) _Incentive BonusDuring the term of Executive's employment witle tBompany pursuant to this Agreement, Executivdl ble
entitled to participate in the Company's Shieti Incentive Compensation Plan as in effect fitome to time. Any cash compensat
payable under this paragraph shall be referred ttnaentive Compensation” in this Agreement.

(c) _Executive Fringe Benefituring the term of Executive's employment witle iompany pursuant to this Agreement, Exec
shall be entitled to receive such executive fringaefits as are provided to the executives in coalpa positions under any of the Compa
plans and/or programs in effect from time to tinoe Which Executive is eligible to participate aralreceive such other benefits as
customarily available to executives of the Compamgluding, without limitation, vacations and lifemedical and disability insurance.

(d) _Tax Withholding The Company shall have the right to deduct frawy @@mpensation payable to Executive under thiseégrer
social security (FICA) taxes and all federal, statenicipal, foreign or other taxes or charges ag mow be in effect or that may hereafte
enacted or required.

(e) _Expense Reimbursementhie Company shall pay or reimburse Executiveafbreasonable business expenses incurred or
Executive in the course of performing his dutiesebeder, including, but not limited to, reasonatrkevel expenses for Executive. S
reimbursements will be made no later than thedasgtof the year immediately following the year ihieh Executive incurs the reimburse
expense. The amount of reimbursable expenses @ttimrone taxable year shall not affect the experesigible for reimbursement in a
other taxable year. No right to reimbursement ijestt to liquidation or exchange for other benefissa condition to such payment
reimbursement, however, Executive shall maintaioh@novide to the Company reasonable documentatidrreceipts for such expenses.

3. Term. Unless sooner terminated pursuant to SectionthisfAgreement, and subject to the provisions e@fti®n 5 and 6 hereof, t
term of this Agreement (the “Term”) shall commeiaseof the date hereof and shall continue until Desr 31, 2015.

4. Termination. Notwithstanding the provisions of Section 3 hérdmt subject to the provisions of Section 5 h&rdexecutive'
employment under this Agreement shall terminat®bews:




(a)_Death Executive's employment shall terminate upon #&tll of Executive; provided, however, that the Canypshall continue
pay (in accordance with its normal payroll procedyrthe Base Salary to Executive's estate for imgef six (6) months after the date
Executive's death if Executive is employed by tleenPany on date of his death.

(b) _Termination for Causel'he Company may terminate Executive's employraeminy time for “Cause’as hereinafter defined)
delivering a written termination notice to Execetior purposes of this Agreement, “Cause” shadmany of the following:

(i) fraud; (ii) embezzlement; (iii) Executigecommission of a felony; (iv) the willful or contied failure or refusal by Executive to perf
and discharge Executive's duties, responsibiléies obligations under this Agreement; (v) any dchoral turpitude or willful misconduct |
Executive intended to result in personal enrichnoériixecutive at the expense of the Company, orddritg affiliates or which has a mate
adverse impact on the business or reputation o€tirapany or any of its affiliates (such determioatio be made by the President or C
Executive Officer in his or her reasonable judgniefui) gross negligence or intentional miscondtesulting in damage to the prope
reputation or business of the Company; (vii) theigibility of Executive to perform Executive's des because of a ruling, directive or o
action by any agency of the United States or aatesif the United States having regulatory authaniter the Company; or (viii) Executiv
failure to correct or cure any material breach oflefault under this Agreement within ten (10) daytr receiving written notice of st
breach or default from the Company.

(c) _Termination Without Caus@he Company may terminate Executive's employraeany time for any or no reason by deliveril
written termination notice to Executive.

(d) _Termination by ExecutivdExecutive may terminate his employment at anytim delivering sixty (60) days prior written natitc
the Company; provided, however, that the termsditimms and benefits specified in Section 5 hesdudll apply or be payable to Execu
only if such termination occurs as a result of @amal breach by the Company of any provision @ thgreement which breach is not cL
within ten (10) days after the Chief Executive ©éii of the Company receives from Executive a writtetice detailing such breach.

(e) _Termination Following Disabilityln the event Executive becomes “disabled’ @efined below), the Company may termi
Executive's employment by delivering a written taration notice to Executive. Notwithstanding theefgoing, Executive shall continue
receive his full Base Salary and benefits to whiehis entitled under this Agreement for a periodigf(6) months after the effective date
such termination. For purposes of this section, Eixecutive shall be considered disabled if the Hiee (i) is unable to engage in ¢
substantial gainful activity by reason of any metlicdeterminable physical or mental impairmentethcan be expected to result in deat
can be expected to last for a continuous periawbbfess than 12 months, or (ii) is, by reasonmyf medically determinable physical or me
impairment which can be expected to result in deatban be expected to last for a continuous pesfodot less than 12 months, recei\
income replacement benefits for a period of nos fgn three (3) months under the Company's disalrilsurance policy and/or sal:
continuation policy as in effect on the date oftsdisability.

(f) _PaymentsSubject to any limitations under Section 409Ataf Internal Revenue Code of 1986, as amended €Qoand relate
Treasury Regulations, following any expiration @mination of this Agreement or Executive's empleytrhereunder, and in addition to |
not in duplication of) any amounts owed pursuanSeztion 5 and 6 hereof, the Company shall payxective all amounts earned
Executive hereunder prior to the date of such exipin or termination.

(g9) _NorDisparagement Executive agrees that during and following thenfeation of his employment he will not publiclyr(mn &
manner he reasonably should have expected to be maulic) disparage or otherwise make negative centsnregarding the Company,
employees or its affiliates, provided, however,tttie foregoing shall in no way restrict the Exéautfrom in good faith reporting a
concerns that he may have to (i) any authority withe Company designated to receive complaintsoocerns from employees, includi
without limitation, the Company's Board of Directoor a committee thereof, or (ii) any regulatorodther governmental authority w
supervisory responsibility for the Company (inchugli without limitation, the Securities and Exchanmgemmission) or the Compan
independent auditors.

5. Certain Termination Benefitén the event that:

(i) the provisions of Section 6 do not apply;

(ii) either the Company terminates Executiegtgpployment without Cause pursuant to Section di(&xecutive terminates his employm
pursuant to Section 4(d) as a result of an unconaigrial breach by the Company of any provisiothf Agreement; and




(i) the Executive executes and delivers thkease contemplated in Section (e) below,and amgcation period therein expires, or
before the 30'day after the date of Executive's termination fiemmployment,

then in such case the Company will providedtixige the benefits described in subsection (a)welnd, if and to the extent that Execu
is eligible to participate in such plans, subseti(b) through (c) below.

(a) _Base Salary and Incentive Compensafihe Company shall pay to Executive (i) his Baa§ (as in effect as of the date of
termination) and (ii) Incentive Compensation (in @agjgregate amount equal to the applicable portioth® cash Incentive Compensa
received by the Executive for the most recent figear prior to his termination) as follows:

Years of
Servicewith Base Payout
The Company Salary I ncentive Compensation Period
25% of the Short Term Incentive Plan award for iinest recent full fisce
Less than one 3 months  year prior to termination 3 months
50% of the Short Term Incentive Plan award for iinest recent full fisce
One but less than two6 months  year prior to termination 6 months
Two but less tha 75% of the Short Term Incentive Plan award for st recent full fisce
three 9 months  year prior to termination 9 months

100% of the Short Term Incentive Plan award for st recent full fisce
Three or More 12 months year prior to termination 12 months
To the extent permitted under Code Section 4094 stim of applicable Base Salary and Incentive Cosgt®n shall be divided into eq
monthly payments and paid to the Executive ovefiydicable Payout Period shown in the table abdepending on the Executive's yeat
service at the time of termination.

(b) _Life and Group Disability InsurancH and to the extent that the Company's plansffiect from time to time permit such cover
and to the extent permitted under Code Section 4€8ACompany shall continue to provide Executivid \group life and disability insuran
coverage for applicable Payout Period describedalio (a) following termination at coverage levalsd rates equal to those applicabl
Executive immediately prior to such terminationibdifferent, as provided to other executive legaiployees during such applicable period.

(c) _Medical InsurancelUpon termination of employment, the Executivellsha entitled to all COBRA continuation benefitgadable
under the Company's group health plans to similailyated employees. To the extent permitted ur@tte Section 409A, during t
applicable Payout Period, the Company shall prowdeh COBRA continuation benefits to the Executiatethe active employee ra
similarly situated employees must pay for such bBeneJpon the expiration of such Payout Period Executive will be responsible
paying the full COBRA premiums for the remaining BIRA continuation period.

(d) _Offset To the extent permitted by COBRA and the Healthutance Portability and Accountability Act of 1996 amende
(“HIPAA™), any fringe benefits received by Executive in conioacwith any other employment accepted by Exeeutivat are reasonal
comparable, even if not necessarily as beneficdaExecutive, to the fringe benefits then being ped by the Company pursuant
paragraphs (b) and (c) of this Section 5, shalidsmed to be the equivalent of such benefits, halil terminate the Company's responsib
to continue providing the fringe benefits packag&en as a whole, then being provided by the Comparnsuant to paragraphs (b) and («
this Section 5. The Company agrees that if Exeelgiemployment with the Company is terminated, Etree shall have no duty to mitig:
damages.

(e) _General ReleasAcceptance by Executive of any amounts pursuathis Section 5 shall constitute a full and cortpielease
Executive of any and all claims Executive may hagainst the Company, its officers, directors, eiypds or affiliates or its affiliate
officers, directors, or employees, including, bat limited to, claims he might have relating to Exeve's employment with the Company
cessation thereof; provided, however, that therg pnaperly be excluded from the scope of such gdnetease the following:

(i) claims that Executive may have against@uoenpany for reimbursement of ordinary and necgssasiness expenses incurred by
during the course of his employment;




(ii) claims that may be made by the ExecufiMepayment of Base Salary, bonuses, fringe beneftock upon vesting of incentive st
awards, stock upon exercise of stock options ptgjlere to him, or other amounts or benefits dukite under this Agreement;

(i) claims respecting any matters for whitle Executive is entitled to be indemnified under Company's Articles of Incorporation
By-laws or applicable law, respecting third pardigims asserted or third party litigation pendingraeatened against the Executive; and

(iv) any claims prohibited by applicable larsrh being included in the release.

A condition to Executive's receipt of any amounisspant to this Section 5 shall be Executive's etk@c and delivery of a general releas
described above,and the expiration of any revogatieriod therein, on or before the 8@ay after the date of Executive's termination 1
employment. In exchange for such release, the Coynphall, if Executive's employment is terminateithaut Cause, provide a releas:
Executive, but only with respect to claims agaiBsecutive that Executive identifies in writing thet Company at the time of st
termination.

6. Effect of Change of Control

(a) If within one (1) year following a Mange of Control” s hereinafter defined), Executive terminates hipleyment with th
Company for “Good Reasonag hereinafter defined) or the Company terminatesciive's employment for any reason other thans€
death or disability (as defined in Section 4(d) €ompany shall pay to Executive in a lump sunhiwithirty (30) days following Executive
termination of employment: (i) an amount equal he times the Executive's Base Salary as of thealdegmination; and (ii) an amount eq
to the cash Incentive Compensation received b¥xeeutive for the most recent fiscal year priohi®termination. In addition, the Comp:
shall provide the Executive with optacement assistance. In addition, to the extenmiped under the terms of the various plans
Company shall continue to provide the Executivehwibverage under the Company's various welfarebanéfit plans, including retireme
and group healthcare, dental and life in which Exige participates at the time of termination, tiee period equal to twelve (12) months fi
the date of termination at coverage levels andsrsistantially equal to those applicable to Exeeutmmediately prior to such terminati
A condition to Executive's receipt of any amounisspant to this Section 6(a) shall be Executiveécetion and delivery of a general rele
as described in Section 5(e) above,and the expirati any revocation period therein, on or beftre 30" day after the date of Executiv
termination from employment.

(b) “Change of Control” means, with resip® the Executive, a “change in ownership,” adiohe in effective control,” or echange i
the ownership of substantial assets” of a corpomaths described in Treasury Regulations SectiddOBA48B(g)(5) (which events a
collectively referred to herein as “Change of Cohévents”)after the date of this Agreement. To constitutehar@e of Control with respe
to the Executive, the Change of Control event meiste to a change in control of Delta Apparel, Inc

(i) A “change in ownershipdf a corporation occurs on the date that any omsope or more than one person acting as a grouujirae
ownership of stock of the corporation that, togethigh stock held by such person or group, con&#unore than 50 percent of the total
market value or total voting power of the stoclksoth corporation. However, if any one person, orariban one person acting as a grot
considered to own more than 50 percent of the faialmarket value or total voting power of theckt®f a corporation, the acquisition
additional stock by the same person or personstisansidered to cause a change in ownership afdhgoration (or to cause a change ir
effective control of the corporation (within the améng of paragraph (ii) below)).

(i) Notwithstanding that a corporation hag nodergone a change in ownership under paragippbdve, a “change in effective control”
of a corporation occurs on the date that either:

(A) Any one person, or more than one @er&cting as a group, acquires (or has acquiredgltiie 12month period ending on the d
of the most recent acquisition by such person osqres) ownership of stock of the corporation posisgs35 percent or more of the t
voting power of the stock of such corporation; or

(B) A majority of members of the corpdoats board of directors is replaced during anynidhth period by directors whc
appointment or election is not endorsed by a nigjasf the members of the corporation's board otcators prior to the date of 1
appointment or election.

For purposes of this paragraph (ii), tdsen corporation refers solely to the relevant ooation identified in the opening paragrapl
this Section 6(b) for which no other corporatiomisajority shareholder.




(c) “Good Reasorshall mean any of the following actions taken by @ompany without the Executive's written conséer a Chang
of Control:

(i) the assignment to the Executive by the @Gany of duties inconsistent with, or the reductadrthe powers and functions associi
with, the Executive's position, duties, respongibg and status with the Company immediately pta@a Change of Control or Poten
Change of Control (as defined below), or an advefssnge in Executive's titles or offices as in effenmediately prior to a Change
Control or Potential Change of Control, or any reaimf the Executive from or any failure to eéect Executive to any of such positic
except in connection with the termination of hempéyment for disability (as provided in Section ¥(er Cause or as a result of Executi
death, except to the extent that a change in drglates to the elimination of responsibilitieseattant to the Company or its parent comg.
as applicable, no longer being a publicly tradechjgany;

(i) a reduction by the Company in the Exeeeis Base Salary as in effect on the date of a @haf Control or Potential Change
Control, or as the same may be increased fromtiiniene during the term of this Agreement;

(i) the Company shall require the Executteebe based anywhere other than at or within ani2é-radius of the Company's princi
executive offices or the location where the Exemufis based on the date of a Change of Controloderial Change of Control, or
Executive agrees to such relocation, the Compaitg tfa reimburse the Executive for moving and diey expenses reasonably incurre
connection with such move;

(iv) a significant increase in Executive'suiegd travel on behalf of the Company;

(v) the Company shall fail to continue in etfany Companyponsored plan or benefit that is in effect ondhge of a Change of Cont
or Potential Change of Control (other than the mtiee Stock Award Plan or the Company's stock apfitan) and pursuant to whi
Executive has received awards or benefits andptteaides (A) incentive or bonus compensation, (Bjge benefits such as vacation, mec
benefits, life insurance and accident insurance rénbursement for reasonable expenses incurretthdy¥xecutive in connection with 1
performance of duties with the Company, or (D)regtient benefits such as a Internal Revenue Cod®B&®1(k) plan, excepb the exter
that such plans taken as a whole are replacedswiibtantially comparable plans;

(vi) any material breach by the Company of angvision of this Agreement which is not curedhiit ten (10) days of the Compar
receipt from Executive of notice thereof; and

(vii) any failure by the Company to obtain thesumption of this Agreement by any successorssiga of the Company effected
accordance with the provisions of Section 13.

(d) “Potential Change of Contrahall mean the date as of which (i) the Compangrsrihto an agreement the consummation of w
or the approval by shareholders of which, wouldstibmte a Change of Control; (ii) proxies for thieation of directors of the Board
Directors of the Company are solicited by anyornigeothan the Company which solicitation, if sucé@ssvould result in a Change
Control; (iii) any person (including, but not lirad to, any individual, partnership, joint ventucerporation, association or trust) publ
announces an intention to take or to consider tpkictions which, if consummated, would constitut€hange of Control; or (iv) any ott
event occurs which is deemed to be a Potential @hahControl by the Board of Directors of the C@nyp and the Board adopts a resolL
to the effect that a Potential Change of Contral decurred.

(e) In the event that (i) Executive wowltherwise be entitled to the compensation and fliergescribed in Section 5 or 6(a) hel
(“Compensation Payments™and (ii) the Company determines, based upon theeadf tax counsel, that, as a result of such Caorsaior
Payments and any other benefits or payments refjtirde taken into account under the Internal RegeBode of 1986, as amended
“Code”), Section 280G(b)(2) (collectively, “Parat¢biPayments”)any of such Parachute Payments would be reportgtiee Company as
“excess parachute paymenthder Code Section 280G, such Compensation Payrakalisbe reduced to the extent necessary to dha
aggregate present value (determined in accordantte @ode Section 280G and applicable regulatiorsmpitfgated thereunder) of 1
Executive's Parachute Payments to equal 2.99 tinee¥hase amountds defined in Code Section 280G(b)(3) with respestuch Executivi
However, such reduction in the Compensation Paysn&mll be made only if, in the opinion of such taxinsel, it would result in a larg
Parachute Payment to the Executive than paymetiteofinreduced Parachute Payments after deductieadn case of tax imposed on
payable by the Executive under Section 4999 ofCGbde (“Excise Tax"). The value of any noash benefits or any deferred paymer
benefit for purposes of this paragraph shall berdeined by a firm of independent auditors selebiethe Company.




() The parties hereto agree that thempents provided under Section 6(a) above are rebboicampensation in light of Executiv
services rendered to the Company and that neithgy [ghall assert that the payment of such beneétsstitutes an éxcess paracht
payment” within the meaning of Section 280G (b)(fl)he Code.

(g) Unless the Company determines thgtRarachute Payments made hereunder must be r@wrteexcess parachute paymerits”
accordance with Section 6(e) above, neither pdrgfl dile any return taking the position that thaeyment of such benefits constitutes
“excess parachute payment” within the meaning ati6e 280G(b)(1) of the Code.

7. NonCompetition. Executive agrees that during the Term and foeréod of four months from the date of the termioatof Executive
employment with the Company pursuant to Sectiobj, 4i(c), 4(d), 4(e) or 6 herein or for any otheagon that results in the Executive b
entitled to the benefits described in Section 5wiienot, directly or indirectly, compete with tHéompany by providing to any company
is in a “Competing Businessservices substantially similar to the services ed by Executive at the time of termination. Cotimg
Business shall be defined as any business thagesga whole or in part, in the manufacturing arketing of activewear apparel in
United States of America (the “Restricted Territpryand Executive's employment function or affiliatisndirectly or indirectly in suc
business of activewear apparel manufacturing oketisng.

8. NonSolicitation. For a period of two years after the later ofélpiration of the Term or the termination or ceisgabf his employmel
with the Company for any reason whatsoever, Exeehall not, on his own behalf or on behalf of attyer person, partnership, associa
corporation, or other entity, (a) solicit or in amanner attempt to influence or induce any emplayethe Company or its subsidiaries
affiliates (known by the Executive to be such) @ave the employment of the Company or its subsidiaor affiliates (other than throu
general advertisements not directed at any paati@rployee or group of employees), nor shall leandisclose to any person, partner
association, corporation or other entity any infation obtained while an employee of the Companycenring the names and addresse
the Company's employees, or (b) solicit, enticenduce any customer or supplier of the Companyf(gractively sought customer or supg
of the Company) at the time of such expirationesmination for or on behalf of any Competing Buss@ the Restricted Territory.

9. NonDisclosure of Trade Secret®uring and prior to the Term of this AgreementeEutive has had access to and became familia
and will have access to and become familiar wittious trade secrets and proprietary and confideimfarmation of the Company and
affiliates, including, but not limited to, processecomputer programs, compilations of informatioecords, sales procedures, custc
requirements, pricing techniques, customer liststhods of doing business and other confidentiarinftion (collectively, referred to
“Trade Secrets”"which are owned by the Company and/or its affiased regularly used in the operation of its oirthasiness, and as
which the Company and/or its affiliates take preéicas to prevent dissemination to persons othen tbartain directors, officers a
employees. Executive acknowledges and agreeshbatrade Secrets (1) are secret and not knowneirinttiustry; (2) give the Compa
and/or its affiliates an advantage over competitan® do not know or use the Trade Secrets; (3pamrich value and nature as to mal
reasonable and necessary to protect and presereoiffidentiality and secrecy of the Trade Secratsl; (4) are valuable, special and un
assets of the Company and/or its affiliates, tteeldsure of which could cause substantial injurg &ss of profits and goodwill to t
Company and/or its affiliates. Executive may nat ursany way or disclose any of the Trade Secditsctly or indirectly, either during tl
Term or at any time after the expiration of the fieor the termination of Executive's employment wiltie Company for any reas
whatsoever, except as required in the course ofehiployment under this Agreement, as required inneotion with a judicial ¢
administrative proceeding, or if the informationcbmes public knowledge other than as a result olmauthorized disclosure by
Executive. All files, records, documents, inforroati data and similar items relating to the busingfsthe Company and/or its affiliat
whether prepared by Executive or otherwise coming his possession, will remain the exclusive priypef the Company and/or its affilia
(as the case may be) and may not be removed frerpréfmises of the Company under any circumstaniteswt the prior written consent
the Board of Directors of the Company and/or ifdiafes (as the case may be) (except in the orglicaurse of business during Executi
period of active employment under this Agreemesmy in any event must be promptly delivered toRhesident or Chief Executive Offic
of the Company upon termination of Executive's empient with the Company. Executive agrees that uperreceipt of any subpoe
process or other request to produce or divulgectir or indirectly, any Trade Secrets to any gntfgency, tribunal or person, Executive ¢
timely notify and promptly hand deliver a copy betsubpoena, process or other request to the Bdddidectors of the Company. For t
purpose, Executive irrevocably nominates and appdihe Company (including any attorney retainedhgyCompany), as his true and lav
attorney-infact, to act in Executive's name, place and stegubtform any act that Executive might perform édethd and protect against :
disclosure of any Trade Secrets. The rights grattdtle Company and/or its affiliates in this Sectd are intended to be in addition to
not in replacement of any protection of trade ssqueovided by equity, any statute, judicially dezhlaw or other agreement.

10. _RemediesIn the event that Executive violates any of thevjsions of Sections 7, 8 or 9 hereof (the “ProtecCovenants”pr fails tc
provide the notice required by Section 4(d) her@ofaddition to any other remedy that may be atdélat law, in equity or hereunder,
Company shall be entitled to receive from Executhe profits, if any, received by Executive upoemise of




any Company granted stock options or incentivekstwards or upon lapse of the restrictions on amaytgof restricted stock to the ext
such options or rights were exercised, or suchricgishs lapsed, subsequent to the commencemettteoSixmonth period prior to tt
termination of Executive's employment. In additi@xecutive acknowledges and agrees that any br&faalProtective Covenant by him v
cause irreparable damage to the Company and/affiiiates, the exact amount of which will be diffilt to determine, and that the remedie
law for any such breach will be inadequate. Acaugytli, Executive agrees that, in addition to anyeottemedy that may be available at lav
equity or hereunder, the Company, and/or its af8 shall be entitled to specific performance iapdhctive relief, without posting bond
other security, to enforce or prevent any violatibany of the Protective Covenants by him.

11. _Severability The parties hereto intend all provisions of tAgreement to be enforced to the fullest extent ft¢ech by law. Th
provisions of this Agreement are severable. Theeoaxts on the part of the Executive contained @& Rinotective Covenants shall
construed as independent covenants and agreenfethis Executive, independently supported by goadl atlequate consideration, shal
construed independently of the other provisionthia Agreement and shall survive this Agreemente €Ristence of any claim or caust
action of Executive against the Company or anyt®faffiliates, whether predicated on this Agreemanbtherwise, shall not constitut
defense to the enforcement by the Company or filgatds of the covenants of Executive containedhis Agreement. The parties in no v
intend to include a provision that contravenes joublicy. Therefore, if any of the provisions, at®s, sentences, or paragraphs, or po
(“provisions”) of this Agreement is unlawful, against public pglior otherwise declared void or unenforceable hspiovision shall k
deemed excluded from this Agreement, which shaldlinother respects remain in effect. Furthermanmelieu of such illegal, invalid «
unenforceable provision, there shall be added ak gfathis Agreement a provision as similar in teyms to such illegal, invalid
unenforceable provision as may be possible anédpd,lvalid and enforceable. If any Court shouldstaie any portion of this Agreemen
be too broad to prevent enforcement to its fullegent then such portion shall be enforced to tleimum extent that the Court fir
reasonable and enforceable.

12. Compliance With Section 409ANotwithstanding any other provision of this Agment, to the extent applicable, this Agreeme
intended to comply with Section 409A of the Codd #re regulations (or similar guidance) thereuratet to permit compensation to be |
under this Agreement to be exempt from or complh\Bection 409A. To the extent any provision o§tAgreement is contrary to or fails
address the requirements of Section 409A of theeCtids Agreement shall be construed and admieidtas necessary to comply with s
requirements. Neither the Company nor its affisatsubsidiaries or related entities, nor any of @wmpany's or such entities' direct
officers or agents will be liable to Executive myane else if the Internal Revenue Service or anytoor other authority determines that
payments or benefits to be provided under this Agyent are subject to taxes, penalties or intesest r@sult of failing to comply with or
exempt from Section 409A.

13. Miscellaneous

a._Notices Any notices, consents, demands, requests, apgpramd other communications to be given underAlgissement by eith
party to the other must be in writing and must itleee (i) personally delivered, (ii) mailed by retgred or certified mail, postage prepaid
return receipt requested, (iii) delivered by repigaovernight express delivery service or reputaddeneday local courier service,
(iv) delivered by telex or facsimile transmissiavith confirmed receipt, to the address set fortlowe or to such other address as ma
designated by the parties from time to time in agance with this Section 13(a):

If to the Company:

Delta Apparel, Inc.

322 South Main Street

Greenville, SC 29601

Attention: Vice President and Chief Human Resoufg#ser
Fax No.: 864 232 5199

If to Executive:
Steven E. Cochran
5239 Brooke Farm Dr.
Dunwoody, GA30338

Notices delivered personally or lmgimight express delivery service or by local ceuservice are deemed given as of actual re
Mailed notices are deemed given three (3) busidags after mailing. Notices delivered by telex acdimile transmission are deemed g
upon receipt by the sender of the answer backércase of a telex) or transmission confirmatiarti{e case of a facsimile transmission).




b._Entire AgreemeniThis Agreement supersedes any and all other agnets, either oral or written, between the pastiik respect t
the subject matter of this Agreement and containsf éhe covenants and agreements between theepavtth respect to the subject matte
this Agreement.

c. _Madification No change or modification of this Agreement ifidzar binding upon the parties, nor will any waivéermination c
discharge of any term or condition of this Agreetrt@nso binding, unless confirmed in writing anghgid by the parties to this Agreement.

d. _Governing Law and Venud&he parties acknowledge and agree that this Ageee and the obligations and undertakings o
parties under this Agreement will be performabl&iorgia. This Agreement is governed by, and caoadtin accordance with, the laws of
State of Georgia without giving consideration te tonflict of laws provisions thereof. Subjectlte terms of Section 14, below, if any ac
is brought to enforce or interpret this Agreemém, parties consent to the jurisdiction and verfué® Federal District Court for the North
District of Georgia and any state or superior ctagated in Fulton or Gwinnett Counties, Georgia.

e._EnforcemenExecutive agrees that upon Executive's violatiothogatened violation of any of the provisionsti§tAgreement, tt
Company shall, in addition to any other rights aschedies available to it, at law, in equity, oresthise, be entitled to specific performa
and injunctive relief including, without limitatigran injunction to be issued by any court of corapejurisdiction enjoining and restrain
Executive from committing any violation or threagenviolation of the provisions of this Agreementldxecutive consents to the issuanc
such injunction without the necessity of bond dnestsecurity in the event of a breach or threatdmedch by him of this Agreeme
Furthermore and notwithstanding anything to thetreoy in this Agreement, the Company shall, in &ddito any other rights or remed
available to it, at law, in equity, or otherwise entitled to reimbursement of court costs, redsienattorneys' fees, and any other expe
reasonably incurred by it or its affiliates as suteof a breach or threatened breach of this ageeéby Executive.

f. _CounterpartsThis Agreement may be executed in one or morateoparts, each of which will be deemed to be agireal copy o
this Agreement, and all of which, when taken togetshall be deemed to constitute one and the sameement. The exchange of copie
this Agreement and of signature pages by facsitralesmission shall constitute effective executiod delivery of this Agreement as to
parties and may be used in lieu of the originakagrent for all purposes. Signatures of the patrigsmitted by facsimile shall be deeme
be their original signatures for any purpose whaiso.

g._CostsExcept as provided in Section 13(e) above or gxae provided below, if any action at law or gy is necessary to enfol
or interpret the terms of this Agreement, eachypaltall bear its own costs and expenses (includiithout limitation, attorneys' fee:
provided, however, that in the event Executive ieaosts or expenses in connection with succegsfufiorcing this Agreement following
Change of Control, the Company shall reimburseBkecutive for all such reasonable costs and expefigeluding, without limitatior
attorneys' fees).

h. _Estate If Executive dies prior to the expiration of thegm of employment or during a period when moniesawing to him, an
monies that may be due him from the Company unlisr Agreement as of the date of his death shalpdid to his estate as and w
otherwise payable.

i. Assignment The rights, duties and benefits to Executive tieder are personal to him, and no such right, dutigenefit may k
assigned by him without the prior written consefnthe Company. The rights and obligations of thenpany shall inure to the benefit anc
binding upon it and its successors and assignghnssignment shall not require the consent of Ekex:

j- Binding Effect This Agreement is binding upon and shall inurethte benefit of the parties hereto, their respectixecutor:
administrators, successors, personal represergatiegs and assigns permitted under subsectiohakRive.

k. _ThirdParty BeneficiariesNothing in this Agreement, express or implied,ritended to or shall confer upon any other pers:
entity (other than affiliates of the Company asvided herein) any rights, benefits or remediesmyf mature whatsoever under or by reasc
this Agreement.

I. Waiver of Breach The waiver by the Company or Executive of a bineafcany provision of this Agreement by Executivetloe
Company may not operate or be construed as a wafivaty subsequent breach.

m. _Construction The parties agree that this Agreement was freelgotiated among the parties and that Executivehlaasth
opportunity to consult with an attorney in negatigtits terms. Accordingly, the parties agree tig Agreement shall not be construe
favor of any party or against any party. The partigther agree that the headings and subheadiegdsraconvenience of the parties only
shall not be given effect in the construction a$ thgreement.




14. Arbitration. Any claim, dispute or controversy arising undgis tAgreement will be subject to arbitration, arefdse commencing al
court action, the parties agree that they will talbé all such claims, disputes and controversies such arbitration will occur in Atlan
Georgia according to the National Rules for thedRg®n of Employment Disputes of the American Arafion Association and the Fed¢
Arbitration Act, 9 U.S.C. 8let seq . The arbitrators will be authorized to award blajhidated and actual damages as well as injuncétiief,
but no punitive damages. The arbitrator's awardl véilbinding and conclusive upon the parties, sulie 9 U.S.C. 810. Each party has
right to have the award made the judgment of atafizompetent jurisdiction.

IN WITNESS WHEREOF, the parties have exectitésiAgreement as of the date first above written.

DELTA APPAREL, INC.

By: /sl Martha M. Watson

Name: Martha M. Watson
Vice President and Chief Human Resources

Title: Officer

“Executive”

By: /sl Steven E. Cochran
Name: Steven E. Cochran

Title: President of Delta Activewear



EMPLOYMENT AND NON-SOLICITATION AGREEMENT

THIS EMPLOYMENT AND NON-SOLICITATION AGREEMENT (“Agreement”), dated as of December 31, 2012, is by
between DELTA APPAREL, INC., a Georgia corporat{t@ompany”), and, Martha M. Watson a South Carotiesident (“Executive”).

WHEREAS, Executive and the Company want to entier énwritten agreement providing for the terms géé&utive's employment by t
Company, such agreement to replace and supersatiedtiain Employment and Nd@ulicitation Agreement between Executive anc
Company dated December 31, 2009 (“Prior Agreement”)

NOW, THEREFORE, in consideration of the mutual ctva@s set forth herein, and other good and valuadnsideration, the receipt ¢
sufficiency of which are hereby acknowledged, thgips agree as follows:

1. Employment Executive agrees to continue Executive's employméth the Company, and the Company agrees to @mpkecutive
on the terms and conditions set forth in this Agrert. This Agreement shall replace and supersezi®tior Agreement, the term of wh
shall end upon the signing of this Agreement. Exgeuagrees during the terof this Agreement to devote substantially all of basines
time, efforts, skills and abilities to the perfornnea of her duties to the Company and to the fuaties of the Company's business.

Executive's initial job title will be VicPresident and Chief Human Resource Officer ofeD&pparel, Inc. and her duties will be th
as are designated by the Chairman and Chief ExecQiificer of the Company.

2. _Compensation

(a) _Base SalaryDuring the term of Executive's employment witke thompany pursuant to this Agreement, the Comphaly gay tc
Executive as compensation for her services an afase salary of not less than $275,000.00 (“Badar$’). Executive's Base Salary will
payable in arrears in accordance with the Compangtsnal payroll procedures and will be reviewed wailly and subject to upwe
adjustment at the discretion of the Chairman anigfCExecutive Officer which may require the approohthe Compensation Committee
the Company's Board of Directors.

(b) _Incentive BonusDuring the term of Executive's employment witle tBompany pursuant to this Agreement, Executivdl ble
entitled to participate in the Company's Shieti Incentive Compensation Plan as in effect fitome to time. Any cash compensat
payable under this paragraph shall be referred ttnaentive Compensation” in this Agreement.

(c) _Executive Fringe Benefituring the term of Executive's employment witle iompany pursuant to this Agreement, Exec
shall be entitled to receive such executive fringaefits as are provided to the executives in coalpa positions under any of the Compa
plans and/or programs in effect from time to tinoe Which Executive is eligible to participate aralreceive such other benefits as
customarily available to executives of the Compamgluding, without limitation, vacations and lifemedical and disability insurance.

(d) _Tax Withholding The Company shall have the right to deduct frawy @@mpensation payable to Executive under thiseégrer
social security (FICA) taxes and all federal, statenicipal, foreign or other taxes or charges ag mow be in effect or that may hereafte
enacted or required.

(e) _Expense Reimbursementhie Company shall pay or reimburse Executiveafbreasonable business expenses incurred or
Executive in the course of performing her dutiesebeder, including, but not limited to, reasonatskevel expenses for Executive. S
reimbursements will be made no later than thedasgtof the year immediately following the year ihieh Executive incurs the reimburse
expense. The amount of reimbursable expenses @ttimrone taxable year shall not affect the experesigible for reimbursement in a
other taxable year. No right to reimbursement ijestt to liquidation or exchange for other benefissa condition to such payment
reimbursement, however, Executive shall maintaioh@novide to the Company reasonable documentatidrreceipts for such expenses.

3. Term. Unless sooner terminated pursuant to SectionthisfAgreement, and subject to the provisions e@fti®n 5 and 6 hereof, t
term of this Agreement (the “Term”) shall commeiaseof the date hereof and shall continue until Desr 31, 2015.

4. Termination. Notwithstanding the provisions of Section 3 hérdmt subject to the provisions of Section 5 h&rdexecutive'
employment under this Agreement shall terminat®bews:




(a)_Death Executive's employment shall terminate upon #&tll of Executive; provided, however, that the Canypshall continue
pay (in accordance with its normal payroll procedyrthe Base Salary to Executive's estate for imgef six (6) months after the date
Executive's death if Executive is employed by tleenPany on date of her death.

(b) _Termination for Causel'he Company may terminate Executive's employraeminy time for “Cause’as hereinafter defined)
delivering a written termination notice to Execetior purposes of this Agreement, “Cause” shadmany of the following:

(i) fraud; (ii) embezzlement; (iii) Executigecommission of a felony; (iv) the willful or contied failure or refusal by Executive to perf
and discharge Executive's duties, responsibiléies obligations under this Agreement; (v) any dchoral turpitude or willful misconduct |
Executive intended to result in personal enrichnoériixecutive at the expense of the Company, orddritg affiliates or which has a mate
adverse impact on the business or reputation o€tirapany or any of its affiliates (such determioatio be made by the President or C
Executive Officer in his or her reasonable judgniefui) gross negligence or intentional miscondtesulting in damage to the prope
reputation or business of the Company; (vii) theigibility of Executive to perform Executive's des because of a ruling, directive or o
action by any agency of the United States or aatesif the United States having regulatory authaniter the Company; or (viii) Executiv
failure to correct or cure any material breach oflefault under this Agreement within ten (10) daytr receiving written notice of st
breach or default from the Company.

(c) _Termination Without Caus@he Company may terminate Executive's employraeany time for any or no reason by deliveril
written termination notice to Executive.

(d) _Termination by ExecutivéExecutive may terminate her employment at any tay delivering sixty (60) days prior written natitc
the Company; provided, however, that the termsditimms and benefits specified in Section 5 hesdudll apply or be payable to Execu
only if such termination occurs as a result of @amal breach by the Company of any provision @ thgreement which breach is not cL
within ten (10) days after the Chief Executive ©éii of the Company receives from Executive a writtetice detailing such breach.

(e) _Termination Following Disabilityln the event Executive becomes “disabled’ @efined below), the Company may termi
Executive's employment by delivering a written taration notice to Executive. Notwithstanding theefgoing, Executive shall continue
receive her full Base Salary and benefits to wisicl is entitled under this Agreement for a peribsix (6) months after the effective date
such termination. For purposes of this section, Eixecutive shall be considered disabled if the Hiee (i) is unable to engage in ¢
substantial gainful activity by reason of any metlicdeterminable physical or mental impairmentethcan be expected to result in deat
can be expected to last for a continuous periawbbfess than 12 months, or (ii) is, by reasonmyf medically determinable physical or me
impairment which can be expected to result in deatban be expected to last for a continuous pesfodot less than 12 months, recei\
income replacement benefits for a period of nos fgn three (3) months under the Company's disalrilsurance policy and/or sal:
continuation policy as in effect on the date oftsdisability.

(f) _PaymentsSubject to any limitations under Section 409Ataf Internal Revenue Code of 1986, as amended €Qoand relate
Treasury Regulations, following any expiration @mination of this Agreement or Executive's empleytrhereunder, and in addition to |
not in duplication of) any amounts owed pursuanSeztion 5 and 6 hereof, the Company shall payxective all amounts earned
Executive hereunder prior to the date of such exipin or termination.

(g9) _NorDisparagement Executive agrees that during and following theniaation of her employment she will not publiclyr (in &
manner she reasonably should have expected to e public) disparage or otherwise make negativencents regarding the Company,
employees or its affiliates, provided, however,tttie foregoing shall in no way restrict the Exéautfrom in good faith reporting a
concerns that she may have to (i) any authorithiwithe Company designated to receive complaintsoacerns from employees, includi
without limitation, the Company's Board of Directoor a committee thereof, or (ii) any regulatorodther governmental authority w
supervisory responsibility for the Company (inchugli without limitation, the Securities and Exchanmgemmission) or the Compan
independent auditors.

5. Certain Termination Benefitén the event that:

(i) the provisions of Section 6 do not apply;

(ii) either the Company terminates Executiegtployment without Cause pursuant to Section di(E&xecutive terminates her employm
pursuant to Section 4(d) as a result of an unconaigrial breach by the Company of any provisiothf Agreement; and




(i) the Executive executes and delivers thkease contemplated in Section (e) below,and amgcation period therein expires, or
before the 30'day after the date of Executive's termination fiemmployment,

then in such case the Company will providedtixige the benefits described in subsection (a)welnd, if and to the extent that Execu
is eligible to participate in such plans, subseti(b) through (c) below.

(a) _Base Salary and Incentive Compeosafrhe Company shall pay to Executive (i) her Baai§ (as in effect as of the date of
termination) and (ii) Incentive Compensation (in @agjgregate amount equal to the applicable portioth® cash Incentive Compensa
received by the Executive for the most recent figear prior to her termination) as follows:

Yearsof
Service with Base Payout
The Company Salary I ncentive Compensation Period
25% of the Short Term Incentive Plan award for tiast recent full fisce
Less than one 3 months year prior to termination 3 months
50% of the Short Term Incentive Plan award for mast recent full fisce
One but less than two 6 months year prior to termination 6 months
Two but less tha 75% of the Short Term Incentive Plan award for ithast recent full fisce
three 9 months year prior to termination 9 months

100% of the Short Term Incentive Plan award for i@st recent full fisce
Three or More 12 months year prior to termination 12 months
To the extent permitted under Code Section 4094 stim of applicable Base Salary and Incentive Cosgt®n shall be divided into eq
monthly payments and paid to the Executive ovefiydicable Payout Period shown in the table abdepending on the Executive's yeat
service at the time of termination.

(b) _Life and Group Disability InsurancH and to the extent that the Company's plansffiect from time to time permit such cover
and to the extent permitted under Code Section 4€8ACompany shall continue to provide Executivid \group life and disability insuran
coverage for applicable Payout Period describedalio (a) following termination at coverage levalsd rates equal to those applicabl
Executive immediately prior to such terminationibdifferent, as provided to other executive legaiployees during such applicable period.

(c) _Medical InsurancelUpon termination of employment, the Executivellsha entitled to all COBRA continuation benefitgadable
under the Company's group health plans to similailyated employees. To the extent permitted ur@tte Section 409A, during t
applicable Payout Period, the Company shall prowdeh COBRA continuation benefits to the Executiatethe active employee ra
similarly situated employees must pay for such bBeneJpon the expiration of such Payout Period Executive will be responsible
paying the full COBRA premiums for the remaining BIRA continuation period.

(d) _Offset To the extent permitted by COBRA and the Healthutance Portability and Accountability Act of 1996 amende
(“HIPAA™), any fringe benefits received by Executive in conioacwith any other employment accepted by Exeeutivat are reasonal
comparable, even if not necessarily as beneficdaExecutive, to the fringe benefits then being ped by the Company pursuant
paragraphs (b) and (c) of this Section 5, shalidsmed to be the equivalent of such benefits, halil terminate the Company's responsib
to continue providing the fringe benefits packag&en as a whole, then being provided by the Comparnsuant to paragraphs (b) and («
this Section 5. The Company agrees that if Exeelgiemployment with the Company is terminated, Etree shall have no duty to mitig:
damages.

(e) _General ReleasAcceptance by Executive of any amounts pursuathis Section 5 shall constitute a full and cortpielease
Executive of any and all claims Executive may hagainst the Company, its officers, directors, eiypds or affiliates or its affiliate
officers, directors, or employees, including, bat himited to, claims she might have relating toeEntive's employment with the Comp:
and cessation thereof; provided, however, thatthey properly be excluded from the scope of sactel release the following:

(i) claims that Executive may have against @menpany for reimbursement of ordinary and necgssasiness expenses incurred by
during the course of her employment;




(ii) claims that may be made by the ExecufiMepayment of Base Salary, bonuses, fringe beneftock upon vesting of incentive st
awards, stock upon exercise of stock options ptgjkere to her, or other amounts or benefits dusetounder this Agreement;

(i) claims respecting any matters for whitle Executive is entitled to be indemnified under Company's Articles of Incorporation
By-laws or applicable law, respecting third pardigims asserted or third party litigation pendingraeatened against the Executive; and

(iv) any claims prohibited by applicable larsrh being included in the release.

A condition to Executive's receipt of any amounisspant to this Section 5 shall be Executive's etk@c and delivery of a general releas
described above,and the expiration of any revogatieriod therein, on or before the 8@ay after the date of Executive's termination 1
employment. In exchange for such release, the Coynphall, if Executive's employment is terminateithaut Cause, provide a releas:
Executive, but only with respect to claims agaiBsecutive that Executive identifies in writing thet Company at the time of st
termination.

6. Effect of Change of Control

(a) If within one (1) year following a hange of Control” §s hereinafter defined), Executive terminates mepleyment with th
Company for “Good Reasonag hereinafter defined) or the Company terminatesciive's employment for any reason other thans€
death or disability (as defined in Section 4(d) €ompany shall pay to Executive in a lump sunhiwithirty (30) days following Executive
termination of employment: (i) an amount equal he times the Executive's Base Salary as of thealdegmination; and (ii) an amount eq
to the cash Incentive Compensation received b¥#ezutive for the most recent fiscal year prioh&s termination. In addition, the Compi
shall provide the Executive with optacement assistance. In addition, to the extenmiped under the terms of the various plans
Company shall continue to provide the Executivehwibverage under the Company's various welfarebanéfit plans, including retireme
and group healthcare, dental and life in which Exige participates at the time of termination, tiee period equal to twelve (12) months fi
the date of termination at coverage levels andsrsistantially equal to those applicable to Exeeutmmediately prior to such terminati
A condition to Executive's receipt of any amounisspant to this Section 6(a) shall be Executiveécetion and delivery of a general rele
as described in Section 5(e) above,and the expirati any revocation period therein, on or beftre 30" day after the date of Executiv
termination from employment.

(b) “Change of Control” means, with resip® the Executive, a “change in ownership,” adiohe in effective control,” or echange i
the ownership of substantial assets” of a corpomaths described in Treasury Regulations SectiddOBA48B(g)(5) (which events a
collectively referred to herein as “Change of Cohévents”)after the date of this Agreement. To constitutehar@e of Control with respe
to the Executive, the Change of Control event meiste to a change in control of Delta Apparel, Inc

(i) A “change in ownershipdf a corporation occurs on the date that any omsope or more than one person acting as a grouujirae
ownership of stock of the corporation that, togethigh stock held by such person or group, con&#unore than 50 percent of the total
market value or total voting power of the stoclksoth corporation. However, if any one person, orariban one person acting as a grot
considered to own more than 50 percent of the faialmarket value or total voting power of theckt®f a corporation, the acquisition
additional stock by the same person or personstisansidered to cause a change in ownership afdhgoration (or to cause a change ir
effective control of the corporation (within the améng of paragraph (ii) below)).

(i) Notwithstanding that a corporation hag nodergone a change in ownership under paragippbdve, a “change in effective control”
of a corporation occurs on the date that either:

(A) Any one person, or more than one @er&cting as a group, acquires (or has acquiredgltiie 12month period ending on the d
of the most recent acquisition by such person osqres) ownership of stock of the corporation posisgs35 percent or more of the t
voting power of the stock of such corporation; or

(B) A majority of members of the corpdoats board of directors is replaced during anynidhth period by directors whc
appointment or election is not endorsed by a nigjasf the members of the corporation's board otcators prior to the date of 1
appointment or election.

For purposes of this paragraph (ii), tdsen corporation refers solely to the relevant ooation identified in the opening paragrapl
this Section 6(b) for which no other corporatiomisajority shareholder.




(c) “Good Reasorshall mean any of the following actions taken by @ompany without the Executive's written conséer a Chang
of Control:

(i) the assignment to the Executive by the @Gany of duties inconsistent with, or the reductadrthe powers and functions associi
with, the Executive's position, duties, respongibg and status with the Company immediately pta@a Change of Control or Poten
Change of Control (as defined below), or an advefssnge in Executive's titles or offices as in effenmediately prior to a Change
Control or Potential Change of Control, or any reaimf the Executive from or any failure to eéect Executive to any of such positic
except in connection with the termination of hempéyment for disability (as provided in Section ¥(er Cause or as a result of Executi
death, except to the extent that a change in drglates to the elimination of responsibilitieseattant to the Company or its parent comg.
as applicable, no longer being a publicly tradechjgany;

(i) a reduction by the Company in the Exeeeis Base Salary as in effect on the date of a @haf Control or Potential Change
Control, or as the same may be increased fromtiiniene during the term of this Agreement;

(i) the Company shall require the Executteebe based anywhere other than at or within ani2é-radius of the Company's princi
executive offices or the location where the Exemufis based on the date of a Change of Controloderial Change of Control, or
Executive agrees to such relocation, the Compaitg tfa reimburse the Executive for moving and diey expenses reasonably incurre
connection with such move;

(iv) a significant increase in Executive'suiegd travel on behalf of the Company;

(v) the Company shall fail to continue in etfany Companyponsored plan or benefit that is in effect ondhge of a Change of Cont
or Potential Change of Control (other than the mtiee Stock Award Plan or the Company's stock apfitan) and pursuant to whi
Executive has received awards or benefits andptteaides (A) incentive or bonus compensation, (Bjge benefits such as vacation, mec
benefits, life insurance and accident insurance rénbursement for reasonable expenses incurretthdy¥xecutive in connection with 1
performance of duties with the Company, or (D)regtient benefits such as a Internal Revenue Cod®B&®1(k) plan, excepb the exter
that such plans taken as a whole are replacedswiibtantially comparable plans;

(vi) any material breach by the Company of angvision of this Agreement which is not curedhiit ten (10) days of the Compar
receipt from Executive of notice thereof; and

(vii) any failure by the Company to obtain thesumption of this Agreement by any successorssiga of the Company effected
accordance with the provisions of Section 13.

(d) “Potential Change of Contrahall mean the date as of which (i) the Compangrsrihto an agreement the consummation of w
or the approval by shareholders of which, wouldstibmte a Change of Control; (ii) proxies for thieation of directors of the Board
Directors of the Company are solicited by anyornigeothan the Company which solicitation, if sucé@ssvould result in a Change
Control; (iii) any person (including, but not lirad to, any individual, partnership, joint ventucerporation, association or trust) publ
announces an intention to take or to consider tpkictions which, if consummated, would constitut€hange of Control; or (iv) any ott
event occurs which is deemed to be a Potential @hahControl by the Board of Directors of the C@nyp and the Board adopts a resolL
to the effect that a Potential Change of Contral decurred.

(e) In the event that (i) Executive wowltherwise be entitled to the compensation and fliergescribed in Section 5 or 6(a) hel
(“Compensation Payments™and (ii) the Company determines, based upon theeadf tax counsel, that, as a result of such Caorsaior
Payments and any other benefits or payments refjtirde taken into account under the Internal RegeBode of 1986, as amended
“Code”), Section 280G(b)(2) (collectively, “Parat¢biPayments”)any of such Parachute Payments would be reportgtiee Company as
“excess parachute paymenthder Code Section 280G, such Compensation Payrakalisbe reduced to the extent necessary to dha
aggregate present value (determined in accordantte @ode Section 280G and applicable regulatiorsmpitfgated thereunder) of 1
Executive's Parachute Payments to equal 2.99 tinee¥hase amountds defined in Code Section 280G(b)(3) with respestuch Executivi
However, such reduction in the Compensation Paysn&mll be made only if, in the opinion of such taxinsel, it would result in a larg
Parachute Payment to the Executive than paymetiteofinreduced Parachute Payments after deductieadn case of tax imposed on
payable by the Executive under Section 4999 ofCGbde (“Excise Tax"). The value of any noash benefits or any deferred paymer
benefit for purposes of this paragraph shall berdeined by a firm of independent auditors selebiethe Company.




() The parties hereto agree that thempents provided under Section 6(a) above are rebboicampensation in light of Executiv
services rendered to the Company and that neithgy [ghall assert that the payment of such beneétsstitutes an éxcess paracht
payment” within the meaning of Section 280G (b)(fl)he Code.

(g) Unless the Company determines thgtRarachute Payments made hereunder must be r@wrteexcess parachute paymerits”
accordance with Section 6(e) above, neither pdrgfl dile any return taking the position that thaeyment of such benefits constitutes
“excess parachute payment” within the meaning ati6e 280G(b)(1) of the Code.

7. NonCompetition. Executive agrees that during the Term and foeréod of four months from the date of the termioatof Executive
employment with the Company pursuant to Sectiobj, 4i(c), 4(d), 4(e) or 6 herein or for any otheagon that results in the Executive b
entitled to the benefits described in Section &,wHhl not, directly or indirectly, compete withelCompany by providing to any company
is in a “Competing Businessservices substantially similar to the services ed by Executive at the time of termination. Cotimg
Business shall be defined as any business thagesga whole or in part, in the manufacturing arketing of activewear apparel in
United States of America (the “Restricted Territpryand Executive's employment function or affiliatisndirectly or indirectly in suc
business of activewear apparel manufacturing oketisng.

8. NonSolicitation . For a period of two years after the later of thepiration of the Term or the termination or ceissatof he
employment with the Company for any reason whatgekxecutive shall not, on her own behalf or omdile of any other persc
partnership, association, corporation, or otheityer{) solicit or in any manner attempt to influe or induce any employee of the Comg
or its subsidiaries or affiliates (known by the Exgve to be such) to leave the employment of tben@any or its subsidiaries or affilia
(other than through general advertisements nottideat any particular employee or group of empsyenor shall she use or disclose to
person, partnership, association, corporation leerogéntity any information obtained while an emgleyf the Company concerning the na
and addresses of the Company's employees, orl{ti},sentice or induce any customer or suppliettttd Company (or any actively sou
customer or supplier of the Company) at the timeswth expiration or termination for or on behalfasfy Competing Business in
Restricted Territory.

9. NonDisclosure of Trade Secret®uring and prior to the Term of this AgreementeEutive has had access to and became familia
and will have access to and become familiar wittious trade secrets and proprietary and confideimfarmation of the Company and
affiliates, including, but not limited to, processecomputer programs, compilations of informatioecords, sales procedures, custc
requirements, pricing techniques, customer liststhods of doing business and other confidentiarinftion (collectively, referred to
“Trade Secrets”"which are owned by the Company and/or its affiased regularly used in the operation of its oirthasiness, and as
which the Company and/or its affiliates take preéicas to prevent dissemination to persons othen tbartain directors, officers a
employees. Executive acknowledges and agreeshbatrade Secrets (1) are secret and not knowneirinttiustry; (2) give the Compa
and/or its affiliates an advantage over competitan® do not know or use the Trade Secrets; (3pamrich value and nature as to mal
reasonable and necessary to protect and presereiffidentiality and secrecy of the Trade Secuatsl; (4) are valuable, special and un
assets of the Company and/or its affiliates, tteeldsure of which could cause substantial injurg &ss of profits and goodwill to t
Company and/or its affiliates. Executive may nat ursany way or disclose any of the Trade Secditsctly or indirectly, either during tl
Term or at any time after the expiration of the fieor the termination of Executive's employment wiltie Company for any reas
whatsoever, except as required in the course ofemeployment under this Agreement, as required inneotion with a judicial ¢
administrative proceeding, or if the informationcbmes public knowledge other than as a result olmauthorized disclosure by
Executive. All files, records, documents, inforroati data and similar items relating to the busingfsthe Company and/or its affiliat
whether prepared by Executive or otherwise coming ier possession, will remain the exclusive prigpef the Company and/or its affilia
(as the case may be) and may not be removed fremprédmises of the Company under any circumstanibswt the prior written consent
the Board of Directors of the Company and/or ifdiafes (as the case may be) (except in the orglicaurse of business during Executi
period of active employment under this Agreemesmy in any event must be promptly delivered toRhesident or Chief Executive Offic
of the Company upon termination of Executive's eyplent with the Company. Executive agrees that upemreceipt of any subpoe
process or other request to produce or divulgectir or indirectly, any Trade Secrets to any gntfgency, tribunal or person, Executive ¢
timely notify and promptly hand deliver a copy betsubpoena, process or other request to the Bdddidectors of the Company. For t
purpose, Executive irrevocably nominates and apgpdire Company (including any attorney retainedigyCompany), as her true and lav
attorney-infact, to act in Executive's name, place and stegubtform any act that Executive might perform édethd and protect against :
disclosure of any Trade Secrets. The rights grattdtle Company and/or its affiliates in this Sectd are intended to be in addition to
not in replacement of any protection of trade ssqueovided by equity, any statute, judicially dezhlaw or other agreement.

10. _RemediesIn the event that Executive violates any of thevjsions of Sections 7, 8 or 9 hereof (the “ProtecCovenants”pr fails tc
provide the notice required by Section 4(d) her@ofaddition to any other remedy that may be awdélat law, in equity or hereunder,
Company shall be entitled to receive from Executhe profits, if any, received by Executive upoemise of




any Company granted stock options or incentivekstwards or upon lapse of the restrictions on amaytgof restricted stock to the ext
such options or rights were exercised, or suchricgishs lapsed, subsequent to the commencemettteoSixmonth period prior to tt
termination of Executive's employment. In additi@xecutive acknowledges and agrees that any brefazlProtective Covenant by her \
cause irreparable damage to the Company and/affiiiates, the exact amount of which will be diffilt to determine, and that the remedie
law for any such breach will be inadequate. Acaugytli, Executive agrees that, in addition to anyeottemedy that may be available at lav
equity or hereunder, the Company, and/or its af8 shall be entitled to specific performance iapdhctive relief, without posting bond
other security, to enforce or prevent any violatibany of the Protective Covenants by her.

11. _Severability The parties hereto intend all provisions of tAgreement to be enforced to the fullest extent ft¢ech by law. Th
provisions of this Agreement are severable. Theeoaxts on the part of the Executive contained @& Rinotective Covenants shall
construed as independent covenants and agreenfethis Executive, independently supported by goadl atlequate consideration, shal
construed independently of the other provisionthia Agreement and shall survive this Agreemente €Ristence of any claim or caust
action of Executive against the Company or anyt®faffiliates, whether predicated on this Agreemanbtherwise, shall not constitut
defense to the enforcement by the Company or filgatds of the covenants of Executive containedhis Agreement. The parties in no v
intend to include a provision that contravenes joublicy. Therefore, if any of the provisions, at®s, sentences, or paragraphs, or po
(“provisions”) of this Agreement is unlawful, against public pglior otherwise declared void or unenforceable hspiovision shall k
deemed excluded from this Agreement, which shaldlinother respects remain in effect. Furthermanmelieu of such illegal, invalid «
unenforceable provision, there shall be added ak gfathis Agreement a provision as similar in teyms to such illegal, invalid
unenforceable provision as may be possible anédpd,lvalid and enforceable. If any Court shouldstaie any portion of this Agreemen
be too broad to prevent enforcement to its fullegent then such portion shall be enforced to tleimum extent that the Court fir
reasonable and enforceable.

12. Compliance With Section 409ANotwithstanding any other provision of this Agment, to the extent applicable, this Agreeme
intended to comply with Section 409A of the Codd #re regulations (or similar guidance) thereuratet to permit compensation to be |
under this Agreement to be exempt from or complh\Bection 409A. To the extent any provision o§tAgreement is contrary to or fails
address the requirements of Section 409A of theeCtids Agreement shall be construed and admieidtas necessary to comply with s
requirements. Neither the Company nor its affisatsubsidiaries or related entities, nor any of @wmpany's or such entities' direct
officers or agents will be liable to Executive myane else if the Internal Revenue Service or anytoor other authority determines that
payments or benefits to be provided under this Agyent are subject to taxes, penalties or intesest r@sult of failing to comply with or
exempt from Section 409A.

13. Miscellaneous

a._Notices Any notices, consents, demands, requests, apgpramd other communications to be given underAlgissement by eith
party to the other must be in writing and must itleee (i) personally delivered, (ii) mailed by retgred or certified mail, postage prepaid
return receipt requested, (iii) delivered by repigaovernight express delivery service or reputaddeneday local courier service,
(iv) delivered by telex or facsimile transmissiavith confirmed receipt, to the address set fortlowe or to such other address as ma
designated by the parties from time to time in agance with this Section 13(a):

If to the Company:

Delta Apparel, Inc.

322 South Main Street

Greenville, SC 29601

Attention: Vice President and Chief Human Resoufg#ser
Fax No.: 864 232 5199

If to Executive:
Martha M. Watson
135 Senate St.
Townville, SC 29689

Notices delivered personally or lmgimight express delivery service or by local ceuservice are deemed given as of actual re
Mailed notices are deemed given three (3) busidags after mailing. Notices delivered by telex acdimile transmission are deemed g
upon receipt by the sender of the answer backércase of a telex) or transmission confirmatiarti{e case of a facsimile transmission).




b._Entire AgreemeniThis Agreement supersedes any and all other agnets, either oral or written, between the pastiik respect t
the subject matter of this Agreement and containsf éhe covenants and agreements between theepavtth respect to the subject matte
this Agreement.

c. _Madification No change or modification of this Agreement ifidzar binding upon the parties, nor will any waivéermination c
discharge of any term or condition of this Agreetrt@nso binding, unless confirmed in writing anghgid by the parties to this Agreement.

d. _Governing Law and Venud&he parties acknowledge and agree that this Ageee and the obligations and undertakings o
parties under this Agreement will be performabl&iorgia. This Agreement is governed by, and caoadtin accordance with, the laws of
State of Georgia without giving consideration te tonflict of laws provisions thereof. Subjectlte terms of Section 14, below, if any ac
is brought to enforce or interpret this Agreemém, parties consent to the jurisdiction and verfué® Federal District Court for the North
District of Georgia and any state or superior ctagated in Fulton or Gwinnett Counties, Georgia.

e._EnforcemenExecutive agrees that upon Executive's violatiothogatened violation of any of the provisionsti§tAgreement, tt
Company shall, in addition to any other rights aschedies available to it, at law, in equity, oresthise, be entitled to specific performa
and injunctive relief including, without limitatigran injunction to be issued by any court of corapejurisdiction enjoining and restrain
Executive from committing any violation or threagenviolation of the provisions of this Agreementldxecutive consents to the issuanc
such injunction without the necessity of bond dneotsecurity in the event of a breach or threatdmedch by her of this Agreeme
Furthermore and notwithstanding anything to thetreoy in this Agreement, the Company shall, in &ddito any other rights or remed
available to it, at law, in equity, or otherwise entitled to reimbursement of court costs, redsienattorneys' fees, and any other expe
reasonably incurred by it or its affiliates as suteof a breach or threatened breach of this ageeéby Executive.

f. _CounterpartsThis Agreement may be executed in one or morateoparts, each of which will be deemed to be agireal copy o
this Agreement, and all of which, when taken togetshall be deemed to constitute one and the sameement. The exchange of copie
this Agreement and of signature pages by facsitralesmission shall constitute effective executiod delivery of this Agreement as to
parties and may be used in lieu of the originakagrent for all purposes. Signatures of the patrigsmitted by facsimile shall be deeme
be their original signatures for any purpose whaiso.

g._CostsExcept as provided in Section 13(e) above or gxae provided below, if any action at law or gy is necessary to enfol
or interpret the terms of this Agreement, eachypaltall bear its own costs and expenses (includiithout limitation, attorneys' fee:
provided, however, that in the event Executive ieaosts or expenses in connection with succegsfufiorcing this Agreement following
Change of Control, the Company shall reimburseBkecutive for all such reasonable costs and expefigeluding, without limitatior
attorneys' fees).

h. _Estate If Executive dies prior to the expiration of ttesm of employment or during a period when monies @aving to her, ar
monies that may be due her from the Company urtdsrAgreement as of the date of her death shalpdie to her estate as and w
otherwise payable.

i. _Assignment The rights, duties and benefits to Executive tieder are personal to her, and no such right, dutyenefit may k
assigned by her without the prior written consdrthe Company. The rights and obligations of thenpany shall inure to the benefit anc
binding upon it and its successors and assignghnssignment shall not require the consent of Ekex:

j- Binding Effect This Agreement is binding upon and shall inurethte benefit of the parties hereto, their respectixecutor:
administrators, successors, personal represergatiegs and assigns permitted under subsectiohakRive.

k. _ThirdParty BeneficiariesNothing in this Agreement, express or implied,ritended to or shall confer upon any other pers:
entity (other than affiliates of the Company asvided herein) any rights, benefits or remediesmyf mature whatsoever under or by reasc
this Agreement.

I. Waiver of Breach The waiver by the Company or Executive of a bineafcany provision of this Agreement by Executivetloe
Company may not operate or be construed as a wafivaty subsequent breach.

m. _Construction The parties agree that this Agreement was freelgotiated among the parties and that Executivehlaasth
opportunity to consult with an attorney in negatigtits terms. Accordingly, the parties agree tig Agreement shall not be construe
favor of any party or against any party. The partigther agree that the headings and subheadiegdsraconvenience of the parties only
shall not be given effect in the construction a$ thgreement.




14. Arbitration. Any claim, dispute or controversy arising undgis tAgreement will be subject to arbitration, arefdse commencing al
court action, the parties agree that they will talbé all such claims, disputes and controversies such arbitration will occur in Atlan
Georgia according to the National Rules for thedRg®n of Employment Disputes of the American Arafion Association and the Fed¢
Arbitration Act, 9 U.S.C. 8let seq . The arbitrators will be authorized to award blajhidated and actual damages as well as injuncétiief,
but no punitive damages. The arbitrator's awardl véilbinding and conclusive upon the parties, sulie 9 U.S.C. 810. Each party has
right to have the award made the judgment of atafizompetent jurisdiction.

IN WITNESS WHEREOF, the parties have exectitésiAgreement as of the date first above written.

DELTA APPAREL, INC.

By: /sl Robert W. Humphreys

Name: Robert W. Humphreys

Title: Chairman and Chief Executive Officer
“Executive”

By: /sl Martha M. Watson

Name: Martha M. Watson

Vice President and Chief Human Resource
Title: Officer



