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DELTA APPAREL INC

FORM SC TO-I

(Tender offer statement by Issuer)

Filed 12/7/2001

Address 2750 PREMIERE PARKWAY SUITE 100
DULUTH, Georgia 30096
Telephone 770-806-6800
CIK 0001101396
Industry Apparel/Accessories
Sector Consumer Cyclical
Fiscal Year 06/30
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



SECURITIES AND EXCHANGE COMMISSION
WASHINGTON D.C. 20549

SCHEDULE TO
(RULE 14D-100)

TENDER OFFER STATEMENT
UNDER SECTION 14(D)(1) OR 13(E)(1) OF
THE SECURITIES EXCHANGE ACT OF 1934,

DELTA APPAREL, INC.

(NAME OF SUBJECT COMPANY (ISSUER))

DELTA APPAREL, INC.
(NAME OF FILING PERSON (ISSUER))

COMMON STOCK, $0.01 PAR VALUE PER SHARE
(TITLE OF CLASS OF SECURITIES)

247368103
(CUSIP NUMBER OF CLASS OF SECURITIES)

HERBERT M. MUELLER
DELTA APPAREL, INC.
2750 PREMIERE PARKWAY, SUITE 100
DULUTH, GA 30097
(678) 775-6900

(NAME, ADDRESS AND TELEPHONE NUMBER OF PERSON AUTHRIZED TO
RECEIVE NOTICES AND COMMUNICATIONS ON BEHALF OF FIL ING PERSONS)

COPY TO:
ERIC K. GRABEN, ESQ.

WYCHE, BURGESS, FREEMAN & PARHAM, P.A.
44 EAST CAMPERDOWN WAY (29601)
POST OFFICE BOX 728

GREENVILLE, SC 29602-0728

(864) 242-8200

CALCULATION OF FILING F EE
Transaction Valuation Amount of Filing Fee
$7,700,000.00 $1,540.00

*Calculated solely for the purpose of determinihg filing fee, based upon the
purchase of 350,000 shares at $22 per share.

__ CHECK THE BOX IF ANY PART OF THE FEE IS OFFSET AS PROVIDED BY RULE
0-11(A)(2) AND IDENTIFY THE FILING WITH WHICH THE GFFSETTING FEE WAS PREVIOUSLY PAID. IDENTIFY THE
PREVIOUS FILING BY REGISTRATION NUMBER, OR THE FORMR SCHEDULE AND THE DATE OF ITS FILING.

Amount Previously Paid:
Form or Registration No.:

Filing Party:
Date Filed:

__ CHECK BOX IF THE FILING RELATES SOLELY TO PRELI MINARY COMMUNICATIONS MADE



BEFORE THE COMMENCEMENT OF A TENDER OFFER.
Check the appropriate boxes to designate any tiosa to which this statement relates:

__ THIRE-PARTY TENDER OFFER SUBJECT TO RULE 14D-1. _ ISSUEENDER OFFER SUBJECT TO RULE 13E-4. __ GOING-
PRIVATE TRANSACTION SUBJECT TO RULE 13E-3. __ AMENMENT TO SCHEDULE 13D UNDER RULE 13D-2.

Check the following box if the filing is a final @andment reporting the results of the tender offer.



This issuer tender offer statement on Scheduleel@ss to an offer by Delta Apparel, Inc., a Gemigrporation ("Company"), to purchase
350,000 shares (or such lesser number of sha@e gsoperly tendered and subject to increasemsddad in the Offer to Purchase dated
December 7, 2001 ("Offer to Purchase") of its Comr8tock, $0.01 par value per share (the "Shar2®334,149 of which Shares were
outstanding as of December 7, 2001, at a purchése ot greater than $22.00 nor less than $19%0@er Share in cash upon the terms and
subject to the conditions set forth in the OffePtarchase and the related Letter of Transmittalqfwtogether constitute the "Offer"), copies
of which are attached as Exhibit (a)(1) and (a)@3pectively, and incorporated herein by reference

The information in the Offer to Purchase, includailgschedules and annexes thereto, is hereby €dprimcorporated herein by reference in
response to all of the items of this Schedule TX@ept as otherwise set forth below.

ITEM 3. IDENTITY AND BACKGROUND OF FILING PERSON.

The filing person and the issuer of the securitieshich this Schedule TO relates is Delta Appdrel,, a Georgia corporation ("Company"),
and the address and telephone number of its pahejecutive office is 2750 Premiere Parkway, SLit@; Duluth, Georgia, 30097; Tel:
(678) 775-6900. The following table names eachgrespecified in Instruction C to Schedule TO.

NAME POSITION BUSINESS ADDRESS

William F. Garrett Director 1071 Avenue of the A mericas
New York, NY 10018

C.C. Guy Director 918 Elizabeth Road
Shelby, NC 28150
Robert W. Humphreys Dire ctor; President & 109 Barksdale Green
Chief Executive Officer Greenville, SC 29607
Dr. James F. Kane Director 1705 College Street
Columbia, SC 29208
Dr. Max Lennon Director Post Office Box 1775
Mars Hill, NC 28754
E. Erwin Maddrey, Il Dir ector; Chairman 233 N. Main Street, Suite 200
Greenville, SC 29601
Buck A. Mickel Director Post Office Box 6721
Greenville, SC 29606
Herbert M. Mueller Vice Presiden t; Chief Financial Officer 2750 Premiere Pkwy, Suite 100
& Treasurer Duluth, GA 30097

ITEM 4. TERMS OF THE TRANSACTION.

(a)(2) Not Applicable



ITEM 5. PAST CONTACTS, TRANSACTIONS, NEGOTIATIONS A ND AGREEMENTS.
(e) None.
ITEM 6. PURPOSE OF THE TRANSACTION AND PLANS OR PROPOSALS.

(a) The purpose of the transaction is to purchas® 850,000 shares of the Company's Common stdtikh the Board of Directors of the
Company believes to be an attractive investmentusedf available funds.

(b) The securities acquired in the transaction léllretained and restored to the status of autwbat unissued shares.

(c) None.

ITEM 10. FINANCIAL STATEMENTS.

Not applicable

ITEM 12. MATERIAL TO BE FILED AS EXHIBITS.

(a)(1)(i) Form of Offer to Purchase dated Decemhe&001, as amended.

(a)(2)(ii) Form of Letter of Transmittal (includin@ertification of Taxpayer Identification Number Borm W-9).

(a)(2)(iii) Form of Notice of Guaranteed Delivery.

(a)(1)(iv) Form of Letter to Brokers, Dealers, Coamgial Banks, Trust Companies, and Other Nominees.

(a)(1)(v) Form of Letter to Clients for Use by Besk, Dealers, Commercial Banks, Trust CompaniesCther Nominees.

(a)(2) Form of Letter to Shareholders of the Conypdated December 7, 2001, from Robert W. Humphreyessident and Chief Executive
Officer of the Company.

(a)(5)(i) Text of Press Release issued by the Compated November 20, 2001.
ITEM 13. INFORMATION REQUIRED BY SCHEDULE 13E-3.

Not applicable



SIGNATURE

After due inquiry and to the best of my knowledge helief, | certify that the information set foiiththis statement is true, complete, and
correct.

DELTA APPAREL, INC.

/'s/ Robert W Hunmphreys

Robert W Hunphreys
Presi dent & Chief Executive Oficer

Dat ed: Decenber 7, 2001.



EXHIBIT INDEX
(a)(2)(i) Form of Offer to Purchase dated Decemh&001, as amended.
(a)(2)(ii) Form of Letter of Transmittal (includin@ertification of Taxpayer Identification Number Borm W-9).
(a)(2)(iii) Form of Notice of Guaranteed Delivery.
(a)(1)(iv) Form of Letter to Brokers, Dealers, Coamgial Banks, Trust Companies, and Other Nominees.
(a)(2)(v) Form of Letter to Clients for Use by Besk, Dealers, Commercial Banks, Trust CompaniasCther Nominees.

(a)(2) Form of Letter to Shareholders of the Conypdeted December 7, 2001, from Robert W. Humphregssident & Chief Executive
Officer of the Company.

(a)(5)(i) Text of Press Release issued by the Coyngated November 20,

2001.



EXHIBIT (a)(1)(i)

DELTA APPAREL, INC.

Offer To Purchase For Cash Up To 350,000 Shards@ommon Stock At A Purchase Price Not In Exdé@6$22.00 Nor Less Than $19.00
Net Per Shar

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 5:00 P.M. , NEW YORK CITY TIME,
ON THURSDAY, JANUARY 10, 2002, UNLESS THE OFFER ISEXTENDED.

Delta Apparel, Inc., a Georgia corporation ("Comganhereby invites its shareholders to tenderehaf its Common Stock, $0.01 par value
per share (the "Shares"), at prices not in exce$22100 nor less than $19.00 net per Share in, easspecified by shareholders tendering
their Shares, upon the terms and subject to thdittons set forth in this Offer to Purchase andhia related Letter of Transmittal, which
together constitute the "Offer." The Company wétekmine the single per Share price, not in exo€$22.00 nor less than $19.00 per Share,
net to the seller in cash ("Purchase Price") thatli pay for Shares properly tendered pursuarnhtOffer, taking into account the number of
Shares so tendered and the prices specified betiegdshareholders. The Company will select thesktviPurchase Price that will allow it to
buy 350,000 Shares (or such lesser number of Sharae properly tendered at prices not in exce$2200 nor less than $19.00 net per
Share, in multiples of $0.25). All Shares propé¢egdered at prices at or below the Purchase Pnideat properly withdrawn will be
purchased at the Purchase Price, subject to tims tend the conditions of the Offer, including tlmerption and conditional tender provisions.
All Shares acquired in the Offer will be acquirédree Purchase Price. The Company Reserves thi ingts sole discretion, to purchase
more than 350,000 Shares pursuant to the Offer. See

Section 15.

THE OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBER OF SHARES BEING
TENDERED BUT IS SUBJECT TO CERTAIN OTHER CONDITIONS . SEE SECTION 7.

The Shares are listed and traded on the Ameriaack&xchange ("AMEX") under the symbol DLA. On Navieer 16, 2001, the last full
trading day prior to the announcement of the Offeg,closing price on the AMEX as reported in psiidid financial sources was $18.90 per
Share. SHAREHOLDERS ARE URGED TO OBTAIN CURRENT MKART QUOTATIONS FOR THE SHARES. SEE SECTION 8.

THE BOARD OF DIRECTORS OF THE COMPANY HAS UNANIMOUS APPROVED THE OFFER. HOWEVER, NONE OF THE
COMPANY, THE COMPANY'S BOARD OF DIRECTORS, OR THEFORMATION AGENT MAKES ANY RECOMMENDATION TO
SHAREHOLDERS AS TO WHETHER TO TENDER OR REFRAIN FROENDERING THEIR SHARES. EACH SHAREHOLDER
MUST MAKE THE DECISION WHETHER TO TENDER SHARES ANDF SO, HOW MANY SHARES AND AT WHAT PRICE OR
PRICES SHARES SHOULD BE TENDERED. THE COMPANY HA&EBN ADVISED THAT NONE OF ITS DIRECTORS OR
EXECUTIVE OFFICERS INTENDS TO TENDER ANY SHARES PSRANT TO THE OFFER



IMPORTANT

Any shareholder wishing to tender all or any pétiie Shares may either (a) (i) complete and sigetéer of Transmittal (or a facsimile
thereof) in accordance with the instructions inltlkeéter of Transmittal and either mail or delivewith any required signature guarantee and
any other required documents to First Union Nati@sank ("Depositary") and (ii) either mail or dedivthe stock certificates for such Shares
to the Depositary (with all such other documentgeader such Shares pursuant to the procedutefik-entry tender set forth in Section =
(b) request a broker, dealer, commercial bankt tosipany, or other nominee to effect the traneadr such shareholder. Holders of Sh
registered in the name of a broker, dealer, comiaddvank, trust company, or other nominee shoulttact such person if they desire to
tender their Shares. Any shareholder who desireanber Shares

(i) whose certificates for such Shares cannot ligated to the Depositary,

(i) who cannot comply with the procedure for boerktry transfer, or (iii) whose other required doeunts cannot be delivered to the
Depositary prior to the expiration of the Offer ntapder such Shares pursuant to the guarantee@idetirocedure set forth in Section 3.

TO PROPERLY TENDER SHARES, SHAREHOLDERS MUST COMHAIEETHE SECTION OF THE LETTER OF TRANSMITTAL
RELATING TO THE PRICE AT WHICH THEY ARE TENDERINGISARES.

Questions and requests for assistance or for addlttopies of this Offer to Purchase, the Lettérransmittal, or the Notice of Guaranteed
Delivery may be directed to the Information Agetthe address and telephone number set forth bathairon the back cover of this Offer to
Purchase.

The Information Agent for the Offer is:

GEORGESON SHAREHOLDER COMMUNICATIONS, INC.
17 State Street, 10th Floor
New York, NY 10004

Banks and Brokers Call Collect: (212) 440-9800@ihers Call Toll-Free (800) 223-2064
DECEMBER 7, 2001

THE COMPANY HAS NOT AUTHORIZED ANY PERSON TO MAKE NY RECOM-MENDATION ON BEHALF OF THE COMPANY
OR THE INFORMATION AGENT AS TO WHETHER SHAREHOLDERSHOULD TENDER OR REFRAIN FROM TENDERING
SHARES PURSUANT TO THE OFFER. THE COMPANY HAS NOTUAHORIZED ANY PERSON TO GIVE ANY INFORMATION Ol
TO MAKE ANY REPRESENTATION IN CONNECTION WITH THE BFER OTHER THAN THOSE CONTAINED HEREIN OR IN
THE RELATED

LETTER OF TRANSMITTAL. IF GIVEN OR MADE, ANY SUCH ECOMMENDATION OR ANY SUCH INFORMATION OR
REPRESENTATION MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED BY THE COMPANY OR THE
INFORMATION AGENT.
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SUMMARY TERM SHEET

This summary term sheet is solely for the convereesf the Company's shareholders and is qualifiét$ ientirety by reference to the full t
of, and more specific details contained in, thise®©fo Purchase.

Purchase Price The Company will select a single Purchase Price which will be not
mor e than $22.00 nor less than $19.00 net per Share, in multiples
of $0.25. All Shares purchased by the Company will be purchased at
the Purchase Price even if some Shares were tendered below the Purchase
Pri ce. Each shareholder other than Odd Lot Holders (defined in
Sec tion 1) desiring to tender Shares must specify i n the Letter
of Transmittal the minimum price (not more than $22.00 nor less than
$19 .00 net per Share, in multiples of $0.25) at which such shareholder
is willing to have his, her, or its Shares purchased by the Company.

Number of Shares to be Purchased........... ,000 Shares (or such lesser number of Shares a s are properly
ten dered) subject to increase as set forth in Sections 1 and 15.

How to Tender Shares ............cceene. See Section 3. Call the Information Agent or consult your broker for
ass istance.

Brokerage Commissions ...........ccc..c.... Non e. A tendering shareholder who holds securit ies with such
sha reholder's broker, bank, or other nominee may be r equired by such
nom inee to pay a service charge or other fee.

Stock Transfer TaX .......cccceeevveennnes Non e, if payment is made to the registered holder of t he Shares.

Expiration and Proration Dates ............ The Offer will expire on Thursday, January 10, 2002 , at5:00 P.M.
New York City time, unless extended by the Company, a nd if proration
is required, the Company will determine the proration factor as soon
as practicable after the expiration date of the Offer.

Payment Date ..........cccevcvvveeninnnn As soon as practicable after the expiration of the Off er.

Position of the Company.................... Nei ther the Company nor its Board of Directo rs makes any

and its Directors rec ommendation to any shareholder as to whether to te nder or refrain
fro m tendering Shares.

Withdrawal Rights ..........cccceevnnenn. Sha res tendered pursuant to the Offer may be withdr awn at any time
pri or to 5:00PM New York City time on Thursday, Janu ary 10, 2002,
and , unless theretofore accepted for payment by the C ompany pursuant
to the Offer, may also be withdrawn at any tim e after 12:00
Mid night, New York City time, on January 10, 2002.

Odd LOtS ..o The re will be no proration of Shares tendered by a ny shareholder
own ing beneficially or of record fewer than 100 Shar es who properly
ten ders all Shares owned, does not properly withd raw any Shares
own ed, and checks the "Odd Lots" box in the Letter o f Transmittal.
See Section 1.

Further Developments Regarding ............

the Offer

| the Information Agent or consult your broker.



TO HOLDERS OF COMMON STOCK OF DELTA APPAREL, INC.:
INTRODUCTION

Delta Apparel, Inc., a Georgia corporation (the ff@@any"), invites its shareholders to tender shafés Common Stock, $0.01 par value per
share (the "Shares"), at prices not in excess ?f082nor less than $19.00 net per Share, in metipf $0.25, as specified by shareholders
tendering their Shares, upon the terms and sutgebte conditions set forth in this Offer to Pursband in the related Letter of Transmittal
that together constitute the "Offer." The Comparily determine the single per Share price, not iness of $22.00 nor less than $19.00 per
Share net to the seller in cash ("Purchase Prittedl) it will pay for Shares properly tendered puanrst to the Offer taking into account the
number of Shares so tendered and the prices gubbyi tendering shareholders. The Company willcséiee lowest Purchase Price that will
allow it to buy 350,000 Shares (or such lesser rermnbShares as are properly tendered). All Shaegsired in the Offer will be acquired at
the Purchase Price. Subject to the conditionsefier, including the proration and conditionaider provisions, all Shares properly
tendered at prices at or below the Purchase Pnideat properly withdrawn will be purchased at fhechase Price. Shares tendered at prices
in excess of the Purchase Price, Shares not pwdheesause of proration or conditional tender,3imakes properly withdrawn will be
returned. The Company reserves the right, in iis discretion, to purchase more than 350,000 Shanesiant to the Offer. See

Section 15.

THIS OFFER IS NOT CONDITIONED UPON THE TENDER OF AN Y MINIMUM NUMBER OF
SHARES BUT IS SUBJECT TO CERTAIN OTHER CONDITIONS. SEE SECTION 7.

Upon the terms and subject to the conditions ofQffer, if at the expiration of the Offer more tha50,000 Shares are properly tendered at or
below the Purchase Price and not properly withdrdiae Company will buy Shares first from all Odd tolders (as defined in Section 1)
who properly tendered all their Shares at or betmvPurchase Price (and did not properly withditaewt prior to the expiration of the Offer)
and then on a pro rata basis from all other shdder®who properly tendered at prices at or belosvRurchase Price (and did not properly
withdraw them prior to the expiration of the OffeBee Section 1.

All stock certificates representing Shares not pased pursuant to the Offer, including Shares texdat prices greater than the Purchase
Price and not properly withdrawn and Shares nothpased because of proration or conditional tenaalishe returned at the Company's
expense to the shareholders who tendered suchsShare

The Purchase Price will be paid net to the tendeshrareholder in cash for all Shares purchasedsteed shareholders who tender their
Shares directly to the Depositary will not be oateg to pay brokerage commissions, solicitatios feehe Information Agent or Depositary
or, subject to Instruction 7 of the Letter of Traniial, stock transfer taxes on the purchase oféhby the Company. A tendering sharehc
who holds securities with a broker, bank, or oti@minee may be required by such nominee to payviceecharge or other fee. HOWEVER,
ANY TENDERING SHAREHOLDER OR OTHER PAYEE WHO FAILBO COMPLETE, SIGN, AND RETURN TO THE DEPOSITARY
THE FORM W-9 THAT IS INCLUDED WITH THE LETTER OF TRNSMITTAL MAY BE SUBJECT TO REQUIRED BACKUP
FEDERAL INCOME TAX WITHHOLDING OF 30.5% (30% BEGINNG IN JANUARY 2002) OF THE GROSS PROCEEDS PAYABLE
TO SUCH SHAREHOLDER OR OTHER PAYEE PURSUANT TO THEFFER. SEE SECTION 3.



The Company will pay all fees and expenses of Elrsbn National Bank ("Depositary") and Georgestiari@holder Communications, Inc.
("Information Agent") incurred in connection withe Offer. See Section 16.

THE BOARD OF DIRECTORS OF THE COMPANY HAS UNANIMOUS APPROVED THE OFFER. HOWEVER, NONE OF THE
COMPANY, THE COMPANY'S BOARD OF DIRECTORS, OR THEFORMATION AGENT MAKES ANY RECOMMENDATION TO
SHAREHOLDERS AS TO WHETHER TO TENDER OR REFRAIN FROENDERING THEIR SHARES. EACH SHAREHOLDER
MUST MAKE THE DECISION WHETHER TO TENDER SHARES ANDF SO, HOW MANY SHARES AND AT WHAT PRICE OR
PRICES SHARES SHOULD BE TENDERED. THE COMPANY HAEBN ADVISED THAT FOR REASONS RELATED TO THE
TAXATION OF THE COMPANY'S PRIOR SPINOFF FROM DELTWOODSIDE, INDUSTRIES, INC., NONE OF ITS DIRECTORRO
EXECUTIVE OFFICERS INTENDS TO TENDER ANY SHARES PSRANT TO THE OFFER.

As of December 7, 2001, the Company had issuedatsianding 2,334,149 Shares and had reservedOD8|@ares for issuance upon
exercise of outstanding stock options and incergigek awards. The 350,000 Shares that the Comipanffering to purchase pursuant to the
Offer represent approximately 15.0% of the outstagm&hares. The Shares are listed and traded ohntiegican Stock Exchange ("AMEX")
under the symbol DLA. On November 16, 2001, theflastrading day prior to the announcement of @iger, the closing price on the
AMEX as reported in published financial sources %48.90 per Share. SHAREHOLDERS ARE URGED TO OBTAINRRENT

MARKET QUOTATIONS FOR THE

SHARES. See Section 8.

The executive offices of the Company are locatezir&0d Premiere Parkway, Suite 100, Duluth, Geo#97 and the telephone number is
(678) 775-6900.

THE OFFER
1. NUMBER OF SHARES; PRORATION

Upon the terms and subject to the conditions ofQffer, the Company will purchase up to 350,000r86@r such lesser number of Shares as
are properly tendered (and not properly withdramadcordance with Section 4) prior to the Expiratixate (as defined below) at prices nc
excess of $22.00 nor less than $19.00 net per $hassh, in multiples of $0.25. The term "ExpioatiDate” means 5:00 P.M., New York
City time, on Thursday, January 10, 2002, unleskuantil the Company, in its sole discretion, sthalle extended the period of time during
which the Offer will remain open, in which evenetterm "Expiration Date" shall refer to the latiste and date at which the Offer, as so
extended by the Company, shall expire. See Setbdor a description of the Company's right to agtedelay, terminate, or amend the Of
The Company reserves the right to purchase more35@,000 Shares pursuant to the Offer. In accaelarith applicable regulations of the
Securities and Exchange Commission (the "CommiSgitre Company may purchase additional Sharesupuatgo the Offer without
amending or extending the Offer, provided the amofiadditional Shares does not exceed 2% of th&tanding Shares. See Section 15. In
the event of an over-subscription of the Offer asadibed below, Shares tendered at or below thehBse Price prior to the Expiration Date,
except for Odd Lots as explained below, will bejeabto proration. The proration factor will be éehined, if necessary, by the Company as
soon as practicable after the Expiration Date.



The Company will select the lowest Purchase PHaewill allow it to buy 350,000 Shares (or sucésker number of Shares as are properly
tendered at prices not in excess of $22.00 nortkess$19.00 net per Share, in multiples of $0.28)Shares properly tendered at prices at or
below the Purchase Price and not properly withdrawlirbe purchased at the Purchase Price subjdtietéerms and the conditions of the
Offer, including the proration and conditional tengrovisions. All Shares purchased in the Offdl vé purchased at the Purchase Price.

THE OFFER IS NOT CONDITIONED UPON THE TENDER OF ANY MINIMUM NUMBER OF
SHARES BUT IS SUBJECT TO CERTAIN OTHER CONDITIONS. SEE SECTION 7.

In accordance with Instruction 5 of the Letter oifsmittal, shareholders other than Odd Lot Hol@@sdefined below) desiring to tender
Shares must specify the price, not in excess oft22or less than $19.00 net per Share, in mustipfe$0.25, at which they are willing to sell
their Shares to the Company. As promptly as prabtéfollowing the Expiration Date, the Companyitinsole discretion, will determine the
Purchase Price that it will pay for Shares propthdered pursuant to the Offer and not properthidvawn, taking into account the number
of Shares tendered and the prices specified byetamgshareholders. The Company intends to séledbivest Purchase Price, not in excess
of $22.00 nor less than $19.00 net per Share in itet will enable it to purchase 350,000 Sharesioh lesser number of Shares as are
properly tendered and not properly withdrawn) parguo the Offer. Shares properly tendered pursuwattte Offer at or below the Purchase
Price and not properly withdrawn will be purchaséthe Purchase Price subject to the terms andtwmrglof the Offer, including the
proration and conditional tender provisions. Ale&s tendered and not purchased pursuant to tlee, @itluding Shares tendered at prices in
excess of the Purchase Price, Shares not purchasadse of proration or conditional tender, and&hproperly withdrawn will be returned
to the tendering shareholders at the Company'sneepes promptly as practicable following the ExjoraDate.

PRIORITY OF PURCHASES. Upon the terms and subthé¢ conditions of the Offer, if more than 350,&ltares have been properly
tendered at prices at or below the Purchase Pnidenat properly withdrawn prior to the Expiratiomt®, the Company will purchase properly
tendered Shares on the basis set forth below:

(a) first, all Shares properly tendered and noperly withdrawn prior to the Expiration Date by a@gd Lot Holder (as defined below) who:

(1) tenders all Shares beneficially owned by sudd Oot Holder at a price at or below the PurchaseeRtenders of less than all Shares
owned by such shareholder will not qualify for thigference); and

(2) completes the box captioned "Odd Lots" on te#dr of Transmittal and, if applicable, on the idetof Guaranteed Delivery;

(b) second, after purchase of all of the foreg@hgres, all Shares conditionally tendered in acoure with Section 6, for which the condit
was satisfied, and all other Shares tendered dyoged unconditionally, in each case at pricesrdtedow the Purchase Price and not properly
withdrawn prior to the Expiration Date, on a prtarbasis (with appropriate adjustments to avoigipases of fractional Shares) as described
below;

(c) third, if necessary, Shares conditionally teedefor which the condition was not satisfiedpabelow the Purchase Price and not properly
withdrawn prior to the Expiration Date, selectedragdom lot in accordance with Section 6.

4



ODD LOTS. For purposes of the Offer, the term "Qads" shall mean all Shares properly tendered fiadhe Expiration Date at prices at or
below the Purchase Price and not properly withdrayany person who owned, beneficially or of recam aggregate of fewer than 100
Shares and so certified in the appropriate plachehetter of Transmittal and, if applicable, twe Notice of Guaranteed Delivery (an "Odd
Lot Holder"). In order to qualify for this preferes, an Odd Lot Holder must tender all such Shangged in accordance with the procedures
described in Section 3. In accordance with Instouc8 of the Letter of Transmittal, unless theyigadie to the contrary by indicating a spec
price at which their Shares are being tendered, dddHolders will be deemed to be tendering théiai®s at the Purchase Price as the same
may be determined by the Company in accordancethétherms of the Offer. As set forth above, Odtslwill be accepted for payment
before proration, if any, of the purchase of otieeidered Shares. This preference is not availalpartial tenders or to beneficial or record
holders of an aggregate of 100 or more Shares, iégech holders have separate accounts or cettificrepresenting fewer than 100 Shares.
By accepting the Offer, an Odd Lot Holder who haar8s registered in his own name and who tendesstlyi to the Depositary would not
only avoid the payment of brokerage commissionsatad would avoid any applicable odd lot discowttsa sale of such Shares. A tendering
shareholder who holds securities with a brokerkbanother nominee may be required by such nomingay a service charge or other fee.
Any Odd Lot Holder wishing to tender all of suctastholder's Shares pursuant to this

Section should complete the box captioned "Odd"Lartsthe Letter of Transmittal and, if applicabde, the Notice of Guaranteed Delivery.

The Company also reserves the right, but will r@bbligated, to purchase all Shares duly tendeyeghip shareholder who tendered all
Shares owned, beneficially or of record, at or Welloe Purchase Price and who, as a result of poaratould then own, beneficially or of
record, an aggregate of fewer than 100 Sharese ICompany exercises this right, it will increase humber of Shares that it is offering to
purchase by the number of Shares purchased thtbegtxercise of the right, provided that the Comypaay not increase the amount of
Shares to be purchased pursuant to the Offer layreount in excess of 2% of the outstanding Shargsowi amending or extending the Offer.

PRORATION. In the event that proration of tendeBdtires is required, the Company will determineptioeation factor as soon as
practicable following the Expiration Date. Proratimr each shareholder tendering Shares otherghalifying Odd Lot Holders shall be
based on the ratio of the total number of Share€iimpany desires to purchase to the total nunfti#hares tendered by all shareholders
other than qualifying Odd Lot Holders at or beldw Purchase Price, subject to the conditional tepieisions described in Section 6.
Because of the difficulty in determining the numbg&Ehares properly tendered (including Sharesaesttiby guaranteed delivery procedures
as described in

Section 3) and not withdrawn, and because of the: [ procedure, the Company does not expect thdtlibe able to announce the final
proration factor, if required, or to commence pagtfer any Shares purchased pursuant to the Offéfrapproximately three AMEX trading
days after the Expiration Date. The preliminarytessof any proration will be announced by pressase as promptly as practicable after the
Expiration Date. Shareholders may obtain suchmielry information from the Information Agent ancynbe able to obtain such
information from their brokers.

This Offer to Purchase and the related Letter ah$mittal will be mailed to record holders of Stsaaad will be furnished to brokers, banks,
and similar persons whose names, or the namesa$evtominees, appear on the Company's sharehisider, lif applicable, who are listed
as participants in a clearing agency's securitytipodisting for subsequent transmittal to benigfiowners of Shares.
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2. PURPOSE OF THE OFFER; CERTAIN EFFECTS OF THE BIRF

This Offer to Purchase includes by reference the@my's Annual Report on Form 10-K for the fisasdyended June 30, 2001, and its
Quarterly Report on Form 10-Q for the fiscal quaeteded September 29, 2001, which both includedadviooking statements within the
meaning of Section 27A of the Securities Act of 398s amended, and Section 21E of the Securitiesafge Act of 1934, as amended
("Exchange Act"), that involve certain risks anctertainties. Discussions containing such forwankiog statements may be found in such
reports. The Company's actual results could diffaterially from those anticipated in such forwamdiing statements as a result of certain
factors, including, but not limited to, uncerta@giregarding continual market acceptance of thegaomis products, competition, the
Company's relationship with its principal customeaswell as those risks identified in the incogted report under the heading "Risk
Factors". Those forward-looking statements werearaglof the date of the incorporated report. Thelsarbor for forward-looking
statements provided by the Private Securities &iiign Reform Act does not apply to statements nsatiely in connection with this tender
offer.

The Board of Directors believes that the purchdsghares pursuant to the Offer constitutes andiw@investment at this time for the
Company without affecting adversely any possiblgitehrequirements that might be anticipated inribgt 12 months. The Board of Direct
took into account that the purchase of 350,000 &haill represent the retirement of approximatédy0% of its outstanding Shares at an
aggregate cost of approximately $7,700,000.00 ¢(pefansaction fees and other expenses) if ther Gffelly subscribed and the purchase of
Shares is made at the maximum per Share pricepUtohase of Shares in the Offer will be financeidginternally-generated funds.

E. Erwin Maddrey, I, a director of the Companynégcially owns 347,814 Shares representing appraiely 14.9% of the outstanding
Shares. Buck

A. Mickel, a director of the Company, together wlils mother and siblings, beneficially own 246,Z8tares representing approximately
10.6% of the outstanding Shares. Robert W. Humphténe Company's President and Chief Executivec@ffbeneficially owns 30,472
Shares (15,625 of which are subject to unexeraptidns and stock awards that will not vest withihdays of the date of this Offer)
representing approximately 1.3% of the outstan@hgres. These officers and directors and relatdtbpdave advised the Company that
they do not intend to tender any Shares pursuahet®ffer. If the Company purchases 350,000 Shawesuant to the Offer, then after the
purchase of such Shares, these officer, directadselated parties would own beneficially approxieha31.5% of the outstanding Shares.
The Company has been advised that none of its dttemtors or executive officers intends to teral®ey Shares pursuant to the Offer, and the
Company has not been advised that any of itsatfi intends to tender any Shares pursuant toffee Gee Section 11.

In addition to the officers, directors and relapadgities listed above, the Company is aware of therdeneficial owners of more than 5% of
the outstanding Shares set forth below. The Compasyno information regarding whether any of tHemseficial owners will tender any of
their Shares. The following table sets forth cartaformation as of December 7, 2001, regardingoeeficial ownership of the Company's
common stock by such persons. Unless otherwisalnotine notes to the table, the Company believasthe persons named in the table |
sole voting and investment power with respect itslzres of common stock of the Company shown asflmgally owned by them.
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SHARES
BENEFICIALLY
BENEFICIAL OWNER OWNED PERCENTAGE

Bettis C. Rainsford (1) 328,568 14.1
108-1/2 Courthouse Square

Post Office Box 388

Edgefield, SC 29824

Reich & Tang Asset Management L. P. (2) 224,050 9.6
600 Fifth Avenue
New York, New York 10020

Franklin Resources, Inc. (3) 239,750 10.3
Franklin Advisory Services, LLC

Charles B. Johnson

Rupert H. Johnson, Jr.

777 Mariners Island Boulevard

San Mateo, California 94404224,000

Dimensional Fund Advisors Inc. (4) 190,011 8.1
1299 Ocean Avenue, 11th Floor
Santa Monica, California 90401

Royce & Associates (5) 190,140 8.1
1414 Avenue of the Americas

Ninth Floor

New York, NY 10019

(1) Mr. Rainsford was a director of the CompanyiluBgptember 14, 2000 and was the Executive ViesiBent, Treasurer and Chief
Financial Officer of Delta Woodside until October1®99. The information set forth in the table ab@/based on a Form 4 filed by Mr.
Rainsford on March 2, 2001 with the Securities Brdhange Commission.

(2) The information set forth in the table abovéased on Amendment #1 to Schedule 13G of Reiclag@gTAsset Management, L.P. ("Reich
& Tang") filed with the Securities and Exchange @aission on February 15, 2001 pertaining to its awhip of the Company's common
stock, and on oral confirmation by Reich & TangNwvember 29, 2001. In the amendment, Reich & Tapgned that, with respect to the
common stock of the Company, it has shared votowgp and shared dispositive power with respectl tof ahe shares shown. The
amendment reported that the shares of the Compemyision stock were held on behalf of certain actofor which Reich & Tang provides
investment advice and as to which Reich & Tangfhthsoting and dispositive power for as long aseitains management of the assets.
According to the amendment, each account hasghéto receive and the power to direct receiptieidénds from, or the proceeds from the
sale of, the shares. The amendment reported tingt efosuch accounts has an interest with respeunbte than 5% of the outstanding shares
of the Company.

(3) The information set forth above is based orl@e8ule 13G that was filed by Franklin Resouraes, ("FRI") with the Securities and
Exchange Commission on January 30, 2001 with ré$pebe Company's common stock and on oral comflion by FRI on November 29,
2001. In the amendment FRI reported that the slarebeneficially owned by one or more investmemtjganies or other managed accounts
that are advised by one or more direct and indire@stment advisory subsidiaries of FRI. The Sched3G reported that the advisory
contracts grant to the applicable investment adyisabsidiary(ies) all investment and/or voting gowver the securities owned by their
investment advisory clients. Accordingly, such sdiasy(ies) may be deemed to be the beneficial owiithe shares shown in the table. The
Schedule 13G reported that Charles B. Johnson apdrRH. Johnson, Jr. (the "FRI Principal Sharetid®) (each of whom has the same
business address as FRI) each own in excess ob1@9é outstanding common stock and are the pratapareholders of FRI and may be
deemed to be the beneficial owners of securitits e persons and entities advised by FRI subsatiafhe Schedule 13G reported that one
of the investment advisory subsidiaries, Franklavisory Services, LLC (whose address is One Pdlaga, Sixteenth Floor, Fort Lee, New
Jersey 07024), has sole voting and dispositive patith respect to all of the shares shown. FRI,RR& Principal Shareholders and the
investment advisory



subsidiaries disclaim any economic interest or fieiaé ownership in the shares and are of the \ileat they are not acting as a "group"” for
purposes of the Securities Exchange Act of 1934nasnded. The Schedule 13G reported that Frankiinogbp Value Fund, a series of
Franklin Value Investors Trust, a company registaneder the Investment Company Act of 1940, hasi@nest in more than 5% of the class
of securities reported in the amendment.

(4) The information set forth in the table abovéased on Schedule 13G that was filed by Dimensiewmad Advisors Inc. ("Dimensional”)
with the Securities and Exchange Commission onualr2, 2001 and on Form 13F filed with the SECQmtober 25, 2001 with respect to
its ownership of shares of the Company. Dimensiogbrted that it had sole voting power and sadpalitive power with respect to all of
shares. The Schedule 13G reports that Dimensianaikhes investment advice to four investment carigsaand serves as investment
manager to certain other commingled group trustsse@parate accounts, that all of the shares dftimpany's common stock were owned by
such investment companies, trusts or accountsirtlist role as investment adviser or manager Deimral possesses voting and/or
investment power over the Company's shares repdhatiDimensional disclaims beneficial ownersHiguch securities and that, to the
knowledge of Dimensional, no such investment corgpanst or account client owned more than 5% efdhtstanding shares of the
Company's common stock.

(5) The information set forth in the table abovéased on a Schedule 13G filed by Royce & Assagjdite. ("Royce"), Royce Management
Company ("RMC") and Charles M. Royce with the S&émg Commission on February 8, 2001 and on a Fi8## filed on November 8,
2001 with respect to the Company's common stocthdrSchedule 13G, Royce reported that the shaedseaeficially owned by Royce and
RMC. The Schedule 13G also reported that CharleR®¥ce may be deemed to be a controlling persdothf Royce and RMC and,
therefore, may be deemed to beneficially own tleesh Mr. Royce holds no shares of the Companysram stock directly and disclaims
beneficial ownership of the shares held by RoyakRNC. The Schedule 13G reported that Royce haspmmier to vote and/or dispose of
172,940 of the shares and RMC has the sole powatéoand/or dispose of 17,500 of the shares. Thedile 13G reported that Royce,
RMC and Charles M. Royce act as a group for puipos¢he Securities Exchange Act of 1934, as antknblee Schedule 13G reported that
no entity has more than a 5% interest in the seéesinieported in the Schedule.

NONE OF THE COMPANY, THE COMPANY'S BOARD OF DIRECKS®, OR THE INFORMATION AGENT MAKES ANY
RECOMMENDATION TO ANY SHAREHOLDER AS TO WHETHER TOENDER OR REFRAIN FROM TENDERING ANY OR ALL
OF SUCH SHAREHOLDER'S SHARES, AND NONE OF THEM HAS THORIZED ANY PERSON TO MAKE ANY SUCH
RECOMMENDATION. SHAREHOLDERS ARE URGED TO EVALUATEAREFULLY ALL INFORMATION IN THE OFFER,
CONSULT THEIR OWN INVESTMENT AND TAX ADVISORS, ANCMAKE THEIR OWN DECISIONS WHETHER TO TENDER
SHARES AND, IF SO, HOW MANY SHARES TO TENDER AND THHPRICE OR PRICES AT WHICH TO TENDER.

The Company may in the future purchase additiohat&s in the open market, in private transactitmeugh tender offers, or otherwise. 2
such purchases may be on the same terms or on tiesitrere more or less favorable to shareholders time terms of the Offer. However,
Rule 13e-4 under the Exchange Act prohibits the @y and its affiliates from purchasing any Shateer than pursuant to the Offer until
at least ten business days after the Expiratioe Dty possible future purchases by the Companiydepend on many factors, including the
market price of the Shares, the results of therQfifie Company's business and financial positiod,general economic and market
conditions.

Shares acquired by the Company pursuant to the @ificbe restored to the status of authorized angsued Shares and will be available for
issuance by the Company without further sharehadgon (except as required by applicable law errtiies of the AMEX or any other
securities exchange on which the Shares may leel)i§br purposes including, but not limited to, éoyee benefits, acquiring other
businesses, or raising additional capital for ustné Company's business. The Company has no tipteers for reissuance of the Shares
repurchased pursuant to the Offer.

3. PROCEDURES FOR TENDERING SHARES.

PROPER TENDER OF SHARES. For Shares to be tengeogrly pursuant to the Offer, (a) the certificater such Shares (or confirmat
of receipt of such Shares pursuant to the procedorebook-entry transfer set forth below), togetiwéh a properly completed and duly
executed Letter of Transmittal (or manually sigfeckimile thereof) including any required signatguarantees
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and any other documents required by the Letterafdmittal, must be received prior to 5:00 p.m. Néwk City time on the Expiration Date
by the Depositary at its address set forth on #ek lzover of this Offer to Purchase or (b) the &imdy shareholder must comply with the
guaranteed delivery procedure set forth below.

IN ACCORDANCE WITH INSTRUCTION 5 OF THE LETTER OFRANSMITTAL, SHAREHOLDERS (OTHER THAN ODD LOT
HOLDERS TENDERING AT THE PURCHASE PRICE AS DETERMED BY THE COMPANY) DESIRING TO TENDER SHARES
PURSUANT TO THE OFFER MUST PROPERLY INDICATE IN THEECTION CAPTIONED "PRICE (IN DOLLARS) PER SHARE AT
WHICH SHARES ARE BEING TENDERED" ON THE LETTER ORRRNSMITTAL THE PRICE (IN MULTIPLES OF $0.25) AT
WHICH THEIR SHARES ARE BEING TENDERED.

Shareholders who desire to tender Shares at maneotie price must complete a separate Letter ofsfnétal for each price at which Shares
are tendered, provided that the same Shares chanenhdered (unless properly withdrawn previouslgdcordance with the terms of the
Offer) at more than one price. IN ORDER TO TENDBRARES PROPERLY, ONE AND ONLY ONE PRICE BOX MAY BEHECKED

IN THE APPROPRIATE SECTION ON EACH LETTER OF TRANSMAL. In accordance with Instruction 8 of the Letiof Transmittal,
Odd Lot Holders need not indicate a specific pathich their Shares are being tendered and nmaleteheir Shares at the Purchase Pri
the same may be determined by the Company in aacoedwith the terms of the Offer.

In addition, if certificates representing Sharest tire to be tendered have been lost or destrefi@geholders must complete the box capti
"Description of Shares Tendered" on the Letterminmittal. The shareholder then will be instrudigdhe Depositary as to the steps that
must be taken in order to replace the certificatdéisorder to avoid any delay, such shareholdeukhcall First Union National Bank at (800)
829-8432.

Also, Odd Lot Holders who tender all such Sharestmamplete the box captioned "Odd Lots" on thedraif Transmittal and, if applicable,
on the Notice of Guaranteed Delivery, in ordertaldy for the preferential treatment availableQdd Lot Holders set forth in Section 1 of
this Offer to Purchase.

SIGNATURE GUARANTEES AND METHOD OF DELIVERY. No sitature guarantee is required (i) if the Letter cffismittal is signed
by the registered holder of the Shares (which téompurposes of this Section 3, shall include pajticipant in The Depository Trust
Company (the "Book-Entry Transfer Facility") whaseme appears on a security position listing a®wheer of the Shares) tendered
therewith and such holder has not completed eftteebox entitled "Special Delivery Instructions"tbe box entitled "Special Payment
Instructions" on the Letter of Transmittal or {fiShares are tendered for the account of a firmtber entity that is a member in good
standing of the Security Transfer Agent Medalliong?am ("Eligible Institution"). See Instructionof the Letter of Transmittal. If a
certificate for Shares is registered in the nama pérson other than the person executing a LeftfBransmittal, or if payment is to be made
or Shares not purchased or tendered are to beliss@eperson other than the registered holden, tthe certificate must be endorsed or
accompanied by an appropriate stock power, in eash signed exactly as the name of the registelddappears on the certificate, and
guaranteed by an Eligible Institution.

In all cases, payment for Shares tendered and sxtég payment pursuant to the Offer will be madéy after timely receipt by the
Depositary of (i) certificates for such Sharesgdimely confirmation of a book-entry transfer otk Shares into the Depositary's account at
the Book-Entry Transfer



Facility as described above), (ii) a properly coat@dl and duly executed Letter of Transmittal (onoadly signed facsimile thereof), and (iii)
any other documents required by the Letter of Trattal.

THE METHOD OF DELIVERY OF ALL DOCUMENTS, INCLUDINGCERTIFICATES FOR SHARES, THE LETTER OF
TRANSMITTAL, AND ANY OTHER REQUIRED DOCUMENTS, IS A THE ELECTION AND RISK OF THE TENDERING
SHAREHOLDER. IF DELIVERY IS BY MAIL, REGISTERED MAL WITH RETURN RECEIPT REQUESTED, PROPERLY INSURED,
IS RECOMMENDED.

BOOK-ENTRY DELIVERY. The Depositary will establisin account with respect to the Shares for purposée Offer at the Book-Entry
Transfer Facility within two business days after ttate of this Offer to purchase, and any finariogtitution that is a participant in the Book-
Entry Transfer Facility's system may make booksed#livery of the Shares by causing such facilityransfer Shares into the Depositary's
account in accordance with the Book-Entry TranBfeeility's procedures for transfer. Although detivef Shares may be effected through a
book-entry transfer into the Depositary's accotihe@ Book-Entry Transfer Facility, either (i) aoperly completed and duly executed Letter
of Transmittal (or a manually signed facsimile tr@j with any required signature guarantees, okgent's Message, and any other required
documents must be transmitted to and receiveddiptpositary at its address set forth on the bagkrcof this Offer to Purchase prior to the
Expiration Date or (ii) the guaranteed deliveryqadure described below must be followed. DELIVERF DOCUMENTS TO THE BOOK-
ENTRY TRANSFER FACILITY DOES NOT CONSTITUTE DELIVERTO THE DEPOSITARY.

The term "Agent's Message" means a message traedrit the Book-Entry Transfer Facility to, andeeed by, the Depositary, which
states that the Book-Entry Transfer Facility hazieed an express acknowledgement from the paatitiin the Book-Entry Transfer Facility
tendering the Shares that such participant hasvextand agrees to be bound by the terms of theiLet Transmittal and that the Company
may enforce such agreement against such participant

BACKUP FEDERAL INCOME TAX WITHHOLDING. TO PREVENT BCKUP FEDERAL INCOME TAX WITHHOLDING EQUAL TC
30.5% (30% BEGINNING IN JANUARY 2002) OF THE GROPAYMENTS MADE TO SHAREHOLDERS FOR SHARES
PURCHASED PURSUANT TO THE OFFER, EACH SHAREHOLDERAM DOES NOT OTHERWISE ESTABLISH AN EXEMPTION
FROM SUCH WITHHOLDING MUST PROVIDE THE DEPOSITARY WH THE SHAREHOLDER'S CORRECT TAXPAYER
IDENTIFICATION NUMBER ("TIN") AND PROVIDE CERTAIN OTHER INFORMATION BY COMPLETING THE FORM W-9
INCLUDED WITH THE LETTER OF TRANSMITTAL. The Interal Revenue Service (the "Service") may impose alpeon a tendering
shareholder who fails to provide a correct TIN.t&rshareholders (including, among others, albomations and certain foreign
shareholders) are not subject to backup withhold#ageign shareholders (as defined below) may geired to submit Form W-8 certifying
non-United States status to avoid backup withhgldBee Instructions 14 and 15 of the Letter of $maittal. For a discussion of certain
Federal income tax consequences to tendering shldesh, see Section 14.

WITHHOLDING FOR FOREIGN SHAREHOLDERS. The followirdjscussion applies to any "foreign shareholdeat th a shareholder
that, for United States Federal income tax purpdsesnon-resident alien individual, a foreignpmmation, a foreign partnership, a foreign
estate, or a foreign trust. A foreign shareholdkoWwas provided the necessary certification tdtpositary will not be subject to backup
withholding. However, foreign shareholders gengratke subject to backup withholding under InteflRalenue Code sections 1441 or 144
a rate of 30% of the gross payments received bly fareign shareholders that are not entitled tatabgains treatment. If a
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shareholder's address is outside the United Statesf the Depositary has not received a substiuit9, the Depositary will assume that the
shareholder is a foreign shareholder. The gen@fdl ®ithholding rate may be reduced under a taxytréfappropriate certification is
furnished to the Depositary.

FOREIGN SHAREHOLDERS ARE URGED TO CONSULT THEIR TAXDVISORS REGARDING THE APPLICATION OF UNITED
STATES FEDERAL INCOME TAX WITHHOLDING, INCLUDING EULGIBILITY FOR A WITHHOLDING TAX REDUCTION OR
EXEMPTION, AND THE REFUND PROCEDURE.

GUARANTEED DELIVERY. If a shareholder desires totier Shares pursuant to the Offer and such shalet®BEhare certificates cannot
be delivered to the Depositary prior to the ExparaDate (or the procedures for book-entry transfemot be completed on a timely basis) or
if time will not permit all required documents tach the Depositary prior to the Expiration DateshsShares may nevertheless be tendered,
provided that all of the following conditions arisfied:

(&) such tender is made by or through an Eligib$titution;

(b) the Depositary receives by hand, mail, or fadsi transmission prior to the Expiration Date agg#rly completed and duly executed Na
of Guaranteed Delivery substantially in the forra @ompany has provided with this Offer to Purchapecifying the price at which the
Shares are being tendered) including (where reduaesignature guarantee by an Eligible Instituteomd

(c) the certificates for all tendered Shares, wppr form for transfer (or confirmation of book-gntransfer of such Shares into the
Depositary's account at the Book-Entry Transfeiillégg together with a properly completed and delecuted Letter of Transmittal (or a
manually signed facsimile thereof) and any requgigdature guarantees or other documents requyréaeblLetter of Transmittal, are recei\
by the Depositary within three AMEX trading dayteafthe date of receipt by the Depositary of suchidé of Guaranteed Delivery.

If any tendered Shares are not purchased, or #iféfnan all Shares evidenced by a shareholdetificaes are tendered, certificates for
unpurchased Shares will be returned as prompthyracticable after the expiration or terminatiortted Offer or, in the case of Shares tend
by book-entry transfer at a Book-Entry Transferiltgic such Shares will be credited to the appragiaccount maintained by the tendering
shareholder at the appropriate Book-Entry TranSéaility, in each case without expense to suchestader.

DETERMINATION OF VALIDITY; REJECTION OF SHARES; WAJER OF DEFECTS; NO OBLIGATION TO GIVE NOTICE OF
DEFECTS. All questions as to the number of Shardgetaccepted, the price to be paid for Sharee #xbepted and the validity, form,
eligibility (including time of receipt), and accepice of any tender of Shares will be determinethbyCompany, in its sole discretion, and its
determination shall be final and binding on alltigsr. The Company reserves the absolute righti¢atrany or all tenders of any Shares that it
determines are not in appropriate form or with eespo which the acceptance for payment of, or gaytrfor, such Shares may be unlawful.
The Company also reserves the absolute right teenaaiy of the conditions of the Offer or any defacirregularity in any tender with resp:

to any particular Shares or any particular shadgroNo tender of Shares will be deemed to have pemperly made until all defects or
irregularities have been cured by the tenderingetttdder or waived by the Company. None of the Camypthe Depositary, the Information
Agent, or any other person shall be obligated te giotice of any defects or irregularities in tensd@or shall any of them incur any liability
for failure to give any such notice.
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TENDERING SHAREHOLDER'S REPRESENTATION AND WARRANTYOMPANY'S ACCEPTANCE CONSTITUTES AN
AGREEMENT. A tender of Shares pursuant to any efgfocedures described above will constitute thdgeng shareholder's acceptance of
the terms and conditions of the Offer, as wellhestendering shareholder's representation and migirta the Company that (a) such
shareholder has a net long position in the Shaggyliendered within the meaning of Rule 14e-4 pigated by the Commission under the
Exchange Act and

(b) the tender of such Shares complies with Rue4.4lt is a violation of Rule 14e-4 for a persdinectly or indirectly, to tender Shares for
such person's own account unless, at the timendeteand at the end of the proration period orgoeduring which Shares are accepted by lot
(including any extensions thereof), the persoresdéring (i) has a net long position equal to eater than the amount of (A) Shares tend

or (B) other securities convertible into or exchealgle or exercisable for the Shares tendered dhdagiire such Shares for tender by
conversion, exchange, or exercise and (ii) willhaelor cause to be delivered such Shares in aanocslwith the terms of the Offer. Rule 14e-
4 provides a similar restriction applicable to teeder or guarantee of a tender on behalf of angirsson. The Company's acceptance for
payment of Shares tendered pursuant to the Offeceristitute a binding agreement between the tengeshareholder and the Company
upon the terms and subject to the conditions ofdffer.

4. WITHDRAWAL RIGHTS.

Except as otherwise provided in this Section 4dées of Shares pursuant to the Offer are irrevecaitares tendered pursuant to the Offer
may be withdrawn at any time prior to the Expiratidate and, unless theretofore accepted for paymetite Company pursuant to the Offer,
may also be withdrawn at any time after 12:00 Migihi New York City time, on January 10, 2002.

For a withdrawal to be effective, a notice of witlnal must be in written or facsimile transmissiorm and must be received in a timely
manner by the Depositary at its address set fartthe back cover of this Offer to Purchase. Anyhsuatice of withdrawal must specify the
name of the tendering shareholder, the name akthistered holder (if different from that of thergen who tendered such Shares), the
number of Shares tendered, and the number of Stmbeswithdrawn. If the certificates for Sharebeowithdrawn have been delivered or
otherwise identified to the Depositary, then, ptmthe release of such certificates, the tendesivageholder also must submit the serial
numbers shown on the particular certificates faargh to be withdrawn, and the signature on theaat withdrawal must be guaranteed by
an Eligible Institution (except in the case of $stendered by an Eligible Institution). If Shanase been tendered pursuant to the procedure
for book-entry tender set forth in Section 3, tltice of withdrawal also must specify the name @mednumber of the account at the
applicable Book-Entry Transfer Facility to be ctediwith the withdrawn Shares and otherwise comgitly the procedures of such facility.
None of the Company, the Depositary, the Informmafdgent, or any other person shall be obligategive notice of any defects
irregularities in any notice of withdrawal, nor §reny of them incur liability for failure to givany such notice. All questions as to the form
and validity (including time of receipt) of notice§withdrawal will be determined by the Companyits sole discretion, which determinati
shall be final and binding.

Withdrawals may not be rescinded, and any Sharéslvawn will thereafter be deemed not properly &xad for purposes of the Offer unless
such withdrawn Shares are properly re-tendered firithe Expiration Date by following one of theopedures described in Section 3.

If the Company extends the Offer, is delayed ipitschase of Shares, or is unable to purchase Sharsuant to the Offer for any reason,
then, without prejudice to the Company's rightsarrttie Offer, the Depositary, subject to applicdae, may retain tendered Shares on be
of the Company,
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and such Shares may not be withdrawn except textant tendering shareholders are entitled to watlvdl rights as described in this Section
4.

5. PURCHASE OF SHARES AND PAYMENT OF PURCHASE PRICE

Upon the terms and subject to the conditions ofQffer, as promptly as practicable following thepitation Date, the Company (a) will
determine the Purchase Price it will pay for tharg8hk properly tendered and not properly withdravior po the Expiration Date by taking ir
account the number of Shares so tendered andittes @pecified by tendering shareholders and (baadept for payment and pay for (and
thereby purchase) Shares properly tendered atspaitcar below the Purchase Price and not withdrawar to the Expiration Date. For
purposes of the Offer, the Company will be deenodubalve accepted for payment (and therefore purdh&eres that are tendered at or
below the Purchase Price and not withdrawn (sultgettte proration and conditional tender provisiohghe Offer) only when, as, and if it
gives oral or written notice to the Depositarytsfacceptance of such Shares for payment pursudm Offer.

Upon the terms and subject to the conditions ofQffer, promptly following the Expiration Date ti@ompany will accept for payment and
pay a single per Share Purchase Price for 350,886eS (subject to increase or decrease as prowidegkttions 1 and 15) or such lesser
number of Shares as are properly tendered at priteis excess of $22.00 nor less than $19.00 eeSpare, in multiples of $0.25, and not
properly withdrawn as permitted in

Section 4.

The Company will pay for Shares purchased pursigatfite Offer by depositing the aggregate Purchaise Eherefor with the Depositary,
who will act as agent for tendering shareholderste purpose of receiving payment from the Compamy transmitting payment to the
tendering shareholders.

In the event of proration, the Company will deterenthe proration factor and pay for those tend&teates accepted for payment as soon as
practicable after the Expiration Date, provided the Company does not expect to be able to anmotlnecfinal results of any proration and
commence payment for Shares purchased until appetely three AMEX trading days after the Expiratidate. Certificates for all Shares
tendered and not purchased, including all Sharegeted at prices in excess of the Purchase Prit&hares not purchased due to proratic
conditional tender, will be returned (or, in theseaf Shares tendered by book-entry transfer, Shelnes will be credited to the account
maintained with the Book-Entry Transfer Facility tye participant therein who so delivered such &jao the tendering shareholder at the
Company's expense as promptly as practicable thftdExpiration Date without expense to the tendgsimareholders. Under no circumstal
will interest on the Purchase Price be paid byGbmpany by reason of any delay in making paymeradidition, if certain events occur, the
Company may not be obligated to purchase Sharssiguirto the Offer. See Section 7.

The Company will pay all stock transfer taxes,nyapayable on the transfer to it of Shares purethggirsuant to the Offer. If, however,
payment of the Purchase Price is to be made @ tine circumstances permitted by the Offer) ipurchased Shares are to be registered in
the name of, any person other than the registesketth) or if tendered certificates are registerethe name of any person other than the
person signing the Letter of Transmittal, the amairall stock transfer taxes, if any (whether irapd on the registered holder or such other
person), payable on account of the transfer to pacbon will be deducted from the Purchase Pridessrsatisfactory evidence of the payn
of the stock transfer taxes, or exemption therefrigsmsubmitted. See Instruction 7 of the LetteT @nsmittal.

ANY TENDERING SHAREHOLDER OR OTHER PAYEE WHO FAILBO COMPLETE FULLY, SIGN, AND RETURN TO THE
DEPOSITARY THE FORM W-9 INCLUDED WITH THE LETTER OFRANSMITTAL MAY BE SUBJECT TO REQUIRED BACKUP
FEDERAL INCOME TAX WITHHOLDING OF 30.5% (30% BEGINNG IN JANUARY 2002) OF THE GROSS PROCEEDS PAID TO
SUCH
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SHAREHOLDER OR OTHER PAYEE PURSUANT TO THE OFFER. SEE SECTION 3. ALSO SEE
SECTION 3 REGARDING FEDERAL INCOME TAX CONSEQUENCHE®R FOREIGN SHAREHOLDERS.

6. CONDITIONAL TENDER OF SHARES.

Under certain circumstances set forth in Sectiabdve, the Company may prorate the number of Siparebased pursuant to the Offer. As
discussed in Section 14, the number of Shares putmhased from a particular shareholder mightcatfee tax consequences to such
shareholder of such purchase and such sharehd@eison whether to tender. Accordingly, a shalddromay tender Shares subject to the
condition that a specified minimum number, if amyst be purchased, and any shareholder wishin@ke such a conditional tender should
so indicate in the box captioned "Conditional Tat\@a the Letter of Transmittal and, if applicabde, the Notice of Guaranteed Delivery. It
is the tendering shareholder's responsibility towdate such minimum number of Shares, and eaatesbhler is urged to consult his or her
own tax advisor. If the effect of accepting tendemsa pro rata basis is to reduce the number afeSha be purchased from any shareholder
below the minimum number so specified, such temdéautomatically be deemed withdrawn (except esvjgled in the next paragraph), and
the Shares tendered will be returned to such shltethas soon as practicable after the ExpiratiateD

However, if so many conditional tenders would berded withdrawn that the total number of Sharestpurchased falls below 350,000
Shares, then, to the extent feasible, the Compdlhidentify conditional tenders from shareholderko tender all of their Shares and will
select enough of such conditional tenders whichlevotherwise have been deemed withdrawn to purchasie desired number of Shares. In
selecting among such conditional tenders, the Compaéll select by random lot.

IN THE EVENT OF PRORATION, ANY SHARES TENDERED PURSBNT TO A CONDITIONAL TENDER FOR WHICH THE
MINIMUM REQUIREMENTS ARE NOT SATISFIED MAY NOT BE AACEPTED AND WILL THEREBY BE DEEMED WITHDRAWN.

7. CERTAIN CONDITIONS OF THE OFFER.

Notwithstanding any other provision of the Offdre tCompany shall not be required to accept for magmpurchase, or pay for any She
tendered, and may terminate or amend the Offerayr mostpone the acceptance for payment of, oruhehpse of and the payment for,
Shares tendered, subject to Rule 13e-4(f) undeExichange Act, if at any time on or after Decenihe2001, and prior to the Expiration Date
(as the same may be extended in accordance with

Section 15) any of the following events shall hageurred (or shall have been determined by the @omp have occurred) that, in the
Company's reasonable judgment in any such caseegadlless of the circumstances giving rise thgiptduding any action or omission to
act by the Company), makes it inadvisable to proeeith the Offer or with such acceptance for paytmermpayment:

(a) there shall have been threatened, institutegending any action or proceeding by any goverriraegovernmental regulatory or
administrative agency, authority or tribunal, oy ather person, domestic or foreign, before anyrtc@uthority, agency, or tribunal that
directly or indirectly:

(i) challenges the making of the Offer, the acdigiriof some or all of the Shares pursuant to tfferQor otherwise relates in any manner to
the Offer, or
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(i) in the Company's reasonable judgment, coultenlly and adversely affect the business, coodiffinancial or other), income,
operations, or prospects of the Company and itsidiaivies, taken as a whole, or otherwise matgriaipair in any way the contemplated
future conduct of the business of the Company gradiits subsidiaries or materially impair the camiplated benefits of the Offer to the
Company;

(b) there shall have been any action threatenedlipg, or taken, or approval withheld, or any sttaile, regulation, judgment, order, or
injunction threatened, proposed, sought, promutjagracted, entered, amended, enforced, or deeniedapplicable to the Offer or the
Company or any of its subsidiaries, by any coudrmy authority, agency, or tribunal that, in then@any's sole judgment, would or might
directly or indirectly:

(i) make the acceptance for payment of, or payrfeensome or all of the Shares illegal or otherwisgtrict or prohibit consummation of the
Offer,

(i) delay or restrict the ability of the Comparoy,render the Company unable, to accept for paymepay for some or all of the Shares,
(i) materially impair the contemplated benefifstioe Offer to the Company, or

(iv) materially and adversely affect the businessdition (financial or other), income, operatioasprospects of the Company and its
subsidiaries, taken as a whole, or otherwise naklgrmpair in any way the contemplated future coctdof the business of the Company or
any of its subsidiaries;

(c) there shall have occurred:

(i) any general suspension of trading in, or lidta on prices for, securities on any national siies exchange or in the over-the- counter
market,

(i) the declaration of a banking moratorium or awgpension of payments in respect of banks ittiieed States,
(iifthe commencement of a war, armed hostilit@sother international or national calamity dirgatk indirectly involving the United States,

(iv) any limitation (whether or not mandatory) byyagovernmental, regulatory, or administrative ayeor authority on, or any event that, in
the Company's reasonable judgment, might affeeteitension of credit by banks or other lendingjtunons in the United States,

(v) any significant decrease in the market pricéghefShares or any change in the general politicatket, economic, or financial conditions
the United States or abroad that could, in theareasle judgment of the Company, have a materiaddveffect on the Company's business,
operations, or prospects or the trading in the &har

(vi) in the case of any of the foregoing existingte time of the commencement of the Offer, a nigtacceleration or worsening thereof, or

(vii) any decline in either the Dow Jones Industiigerage or the Standard and Poor's Index of Badistrial Companies by an amount in
excess of 10% measured from the close of busimefeoember 7, 2001;
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(d) a tender or exchange offer with respect to soral of the Shares (other than the Offer), anexger or acquisition proposal for the
Company, shall have been proposed, announced,d& maanother person or shall have been publidgiased, or the Company shall have
learned that:

(i) any person or "group" (within the meaning otsen 13(d)(3) of the Exchange Act), other than pleesons disclosed as holders of more
than 5% of the outstanding Shares listed aboveati®& 2, shall have acquired or proposed to aedueneficial ownership of more than 5%
of the outstanding Shares, or

(i) any new group shall have been formed that beialy owns more than five percent of the outsteng Shares; or

(e) any change or changes shall have occurreeibubiness, condition (financial or otherwise)géssncome, operations, prospects, or s
ownership of the Company or its subsidiaries fimathe Company's sole judgment, is or may be naltarithe Company or its subsidiaries.

The foregoing conditions are for the sole bendfthe Company and may be asserted by the Compaaydiess of the circumstances
(including any action or inaction by the Companigirgg rise to any such condition, and may be waikgdhe Company, in whole or in part,
at any time and from time to time prior to the Eafibn Date in its reasonable discretion. The Camisafailure at any time to exercise any of
the foregoing rights shall not be deemed a wai¥@ng such right, and each such right shall be @&gkeam ongoing right which may be
asserted prior to the Expiration Date at any time faom time to time. Any determination by the Camp concerning the events described
above will be final and binding.

8. PRICE RANGE OF SHARES; DIVIDENDS; PRIOR PURCHASE SHARES.

The Shares have been listed and traded on the AMigdér the symbol "DLA" since June 30, 2000. Théofeing table sets forth, for the
periods indicated, the high and low closing prioegshe AMEX as reported in published financial e®srin each such fiscal quarter. The
Company has never paid dividends.

FISCAL QUARTER HIGH LOW

July 2 - September 30, 2000 $11.625 $8.750
October 1 - December 31, 2000 $20.125 $11.500
January 1 - March 31, 2001 $20.250 $13.375
April 1 - June 30, 2001 $18.750 $15.300
July 1 - September 30, 2001 $19.550 $16.960

On November 16, 2001, the last full trading daytfer Shares prior to the announcement of the Gfierclosing price on AMEX as reported
in published financial sources was $18.90 per SIBtHAREHOLDERS ARE URGED TO OBTAIN CURRENT MARKETUDTATIONS
FOR THE SHARES.

Since the Company became publicly traded on Jun2@, the Company has purchased 115,000 ofatgstat an average purchase pric
$18.62.
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9. SOURCE AND AMOUNT OF FUNDS.

Assuming the Company purchases 350,000 Sharesgmirsuthe Offer at a price of $22.00 net per Slai®19.00 net per Share, the total
amount required by the Company to purchase sucteSkall be $7,700,000.00 or $6,665,000.00, re$pelgt Including the estimated
transaction fees and other expenses of $176,548 1ofal of $7,876,540.00 or $6,841,540.00, respelgt will be funded with internally
generated funds.

10. CERTAIN INFORMATION CONCERNING THE COMPANY.

DESCRIPTION OF BUSINESS. The Company was incorgaran December 10, 1999 as an indirect wholly-owswdssidiary of Delta
Woodside Industries, Inc. ("Delta Woodside"), NY$H:W. On June 30, 2000, Delta Woodside distribigkaf the outstanding shares of
Delta Apparel to the shareholders of Delta Woodgéide "Spin-off"). As a result of the spin-off, D&lApparel became a separate public
reporting company traded on AMEX. Prior to May 200 business of the Company was conducted bip¢fta Apparel Company division
of various subsidiaries of Delta Woodside. In M&p@, Delta Woodside reorganized its subsidiariesdivisions, and all of the assets and
operations of the Delta Apparel Company divisiomeveansferred to the Company or its subsidiarg, the Company became a direct
subsidiary of Delta Woodside. Historical data foe periods prior to June 30, 2000 pertain to thkaDAgpparel Company division of Delta
Woodside's subsidiaries or the Company prior ta3pia-off.

Delta Apparel is a vertically integrated manufaetuand marketer of high quality knit apparel. Th@pany specializes in selling undecori
T-shirts, golf shirts and tank tops to distribut@sreen printers and private label accounts. Tdragainy's business is discussed more fully in
the Company's Annual Report on Form 10-K for tisedl year ended June 30, 2001 (the "2001 AnnuabiR¢@and its Quarterly Report on
Form 10-Q for the fiscal quarter ended SeptembeP@91 (the "First 2002 Quarterly Report"). The 2@hnual Report and the First 2002
Quarterly Report are incorporated herein by refegen

SELECTED HISTORICAL AND PRO FORMA CONSOLIDATED FINACIAL INFORMATION. The following information includs
certain historical and pro forma consolidated friahinformation related to the Company. Historiftalncial information was excerpted or
derived from the audited consolidated financialesteents contained in the Company's 2001 Annual Repa from the unaudited
consolidated financial statements contained irGbmpany's First 2002 Quarterly Report. The hisébiiicformation should be read in
conjunction with the financial information and rield notes contained therein, copies of which maghiained as set forth under the caption
"Additional Information” below in this Section 10.
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FOR THE THREE FOR THE YEAR

MONTHS ENDED ENDED
SEPTEMBER 29, 2001 JUNE 30, 2001
UNAUDITED AUDITED

(In thousands, except per share amounts)

Net sales (Historical)..........ccccccceeiinrnnne . $ 31014 $ 120,40 0
Net income:
Historical...........ccccovvviiiiiiiins . 64 9,97 7
Pro Forma for the Offer at $19.00 per Share..... . 3 9,45 3
Pro Forma for the Offer at $22.00 per Share..... . (6) 9,37 3
Earnings per share:
Basic:
Historical...........coccoiviiiiiiiiins . 0.03 4.1 5
Pro Forma for the Offer at $19.00 per Share..... . -- 4.6 0
Pro Forma for the Offer at $22.00 per Share..... . -- 4.5 7
Diluted:
Historical...........ccccoiviiiiiiiins . 0.03 4.0 3
Pro Forma for the Offer at $19.00 per Share..... . -- 4.4 5
Pro Forma for the Offer at $22.00 per Share..... . -- 4.4 1
Shareholders' equity:
Historical............cccoiviiiiiiiins . 62,666 63,48 3
Pro Forma for the Offer at $19.00 per Share..... . 55,281 56,15 9
Pro Forma for the Offer at $22.00 per Share..... . 54,141 55,02 9
Shareholders' equity Per Share:
Historical...........ccccoiiiiiiiciiinns . 26.74 26.5 8
Pro Forma for the Offer at $19.00 per Share..... . 27.72 27.5 4
Pro Forma for the Offer at $22.00 per Share..... . 27.15 26.9 9

The pro forma consolidated financial informatiortteé Company is presented for informational purpasdy, is unaudited, and does not
purport to be indicative of the future resultsloe tonsolidated financial position of the Companthe consolidated net income and
consolidated financial position that would actudlive been attained had the pro forma transacbionisrred on the date or for the periods
indicated. This information should be read in cojion with the historical consolidated financitdtements of the Company set forth in the
2001 Annual Report and the First 2002 Quarterlydrep

ADDITIONAL INFORMATION. The Company is subject thde¢ informational filing requirements of the ExcharArt and, in accordance
therewith, is obligated to file reports and oth@brmation with the Commission relating to its mess, financial condition, and other matters.
Information, as of particular dates, concerning@uenpany's directors and officers, their remuneratbptions and incentive stock awards
granted to them, the principal holders of the Comyfsaequity securities, and any material interésuch persons in transactions with the
Company is required to be disclosed in proxy stat@mdistributed to the Company's shareholderdiktdwith the Commission. Such
reports, proxy statements, and other informationlminspected and copied at the public referemciétfes maintained by the Commission at
450 Fifth Street, N.W., Room 2120, Washington, 2@549 and at its regional offices located at 5G8s¥Wiadison Street, Suite 1400,
Chicago, Illinois 60661-2511 and 233 Broadway, Névk, New York 10279. Copies of such material mepde obtained by mail, upon
payment of the Commission's customary charges, thenPublic Reference Section of the Commission at
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Judiciary Plaza, 450 Fifth Street, N.W., WashingdrC. 20549. Such material can also be obtainettdée from the Commission's web site
at http:// www.sec.gov. Such reports, proxy statesieand other information concerning the Compdsy ean be inspected at the offices of
the AMEX, 86 Trinity Place, New York, New York 1080on which the Shares are listed.

11. INTERESTS OF DIRECTORS AND OFFICERS; TRANSACNS® AND ARRANGEMENTS CONCERNING SHARES

As of December 7, 2001, the Company had issueaatsdanding 2,334,149 Shares and had 700,000 Steme&ved for issuance upon
exercise of outstanding stock options and incergtoek awards. The 350,000 Shares that the Comiparffering to purchase represents
14.9% of the outstanding Shares. As of that dateCompany's directors and executive officers@®oap (9 persons) beneficially owned an
aggregate of 678,579 Shares representing 34.2%eafutstanding Shares, assuming the exercise Ihypgusons of their currently exercisa
options and options exercisable within 60 day$efdate hereof. See "Purpose of the Offer; CeRé#cts of the Offer” for a discussion of
the Shares owned by certain shareholders of thep@oyn

The following table sets forth the number of Shdreseficially owned by each director and executifficer of the Company and by all
executive officers and directors as a group:

SHARES

BENEFICIALLY
BENEFICIAL OWNER OWNED PERCENTAG E
E. Erwin Maddrey, Il (1) 347,814 14.9
233 North Main Street
Suite 200
Greenville, SC 29601
Buck A. Mickel (2) (3) 158,963 6.8
Post Office Box 6721
Greenville, SC 29606
Micco Corporation (3) 124,063 5.3
Post Office Box 795
Greenville, SC 29602
Minor H. Mickel (3)(4) 157,804 6.8
415 Crescent Avenue
Greenville, SC 29605
Minor M. Shaw (3)(5) 152,008 6.5
Post Office Box 795
Greenville, SC 29602
Charles C. Mickel (3) (6) 149,694 6.4
Post Office Box 6721
Greenville, SC 29606
William F. Garrett (7) 429 (15)
C. C. Guy (8) 4,070 (15)
Robert W. Humphreys (9) 30,472 1.3
Dr. James F. Kane (10) 4,276 (15)
Dr. Max Lennon (11) 3,102 (15)
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Herbert M. Mueller (12) 11,034 (15)
Martha M. "Sam" Watson (13) 3,126 (15)

All current directors and executive officers 563,286 24.1
as a group (9 persons) (14)

(1) Mr. Maddrey is the Chairman of the board amtiractor of the Company and was the President dnef Executive Officer of Delta
Woodside until June 2000. The number of shares stasibeneficially owned by Mr. Maddrey includesl4i3, shares held by the E. Erwin
and Nancy B. Maddrey, Il Foundation, a charitablst; as to which shares Mr. Maddrey holds solengadnd investment power but discla
beneficial ownership, and approximately 107 shallegated to the account of Mr. Maddrey in Deltadiside's Savings and Investment F
(the "Delta Woodside 401(k) Plan"). Mr. Maddreyudly vested in the shares allocated to his accauttie Delta Woodside 401(k) Plan.

(2) Buck A. Mickel is a director of the Company.erhumber of shares shown as beneficially ownedunkB\. Mickel includes 34,613
shares directly owned by him, all of the 124,068rekh owned by Micco Corporation, and 287 sharasiiehim as custodian for a minor. ¢
Note (3).

(3) Micco Corporation owns 124,063 shares of then@any's common stock. The shares of common stobkiagdo Corporation are owned
equal parts by Minor H. Mickel, Buck A. Mickel (arélctor of the Company), Minor M. Shaw and ChaflesMickel. Buck A. Mickel, Minor
M. Shaw and Charles C. Mickel are the children afidd H. Mickel. Minor H. Mickel, Buck A. Mickel, Mior M. Shaw and Charles C.
Mickel are officers and directors of Micco Corpdoat Each of Minor

H. Mickel, Buck A. Mickel, Minor M. Shaw and Chasl€. Mickel disclaims beneficial ownership of thigearters of the shares of the
Company's common stock owned by Micco Corporatidimor H. Mickel directly owns 33,741 shares of thiempany's common stock. Buck
A. Mickel, directly or as custodian for a minor, msv34,900 shares of the Company's common stocklesha. Mickel, directly or as
custodian for his children, owns 25,621 sharebef@ompany's common stock. Minor M. Shaw, diregtlas custodian for her children,
owns 26,497 shares of the Company's common stoclorN. Shaw's husband, through an individual estient account and as custodian for
their children, beneficially owns approximately 434shares of the Company's common stock, as tdwdghares Minor M. Shaw may also be
deemed a beneficial owner. Minor M. Shaw disclaaseficial ownership with respect to these shameswith respect to the 274 shares of
the Company's common stock held by her as custddidrer children. The spouse of Charles C. Miakehs 10 shares of the Company's
common stock, as to which shares Charles C. Micisl also be deemed a beneficial owner. Charlesi€kélidisclaims beneficial
ownership with respect to these shares and wittergto the 351 shares of the Company's commok kdd by him as custodian for his
children. Buck A. Mickel disclaims beneficial owsaip with respect to the 287 shares of the Compammyhmon stock held by him as
custodian for a minor.

(4) The number of shares shown as beneficially a@ameMinor H. Mickel includes 33,741 shares dirgativned by her and all of the 124(
shares owned by Micco Corporation. See Note (3).

(5) The number of shares shown as beneficially @ameMinor M. Shaw includes 26,497 shares ownetdaydirectly or as custodian for her
children, approximately 1,448 shares beneficiallned by her husband through an individual retirenaecount or as custodian for their
children, and all of the 124,063 shares owned bgchliCorporation. See Note (3).

(6) The number of shares shown as beneficially @nneCharles C. Mickel includes 25,621 shares owvnelim directly or as custodian for
his children, 10 shares owned by his wife and fathe 124,063 shares owned by Micco Corporatioe. ISete (3).

(7) William F. Garrett is a director of the Compaiiyie number of shares shown as beneficially ovinyellir. Garrett includes 208 shares
allocated to the account of Mr. Garrett in the B&Moodside 401(k) Plan. Mr. Garrett is fully vestedhe shares allocated to his account in
the Delta Woodside 401(k) Plan.

(8) C. C. Guy is a director of the Company. The bhanof shares shown as beneficially owned by G @ includes 1,896 shares owned by
his wife, as to which shares Mr. Guy disclaims tiersd ownership.

(9) Robert W. Humphreys is President and Chief Hitee Officer and a director of the Company. Tharss shown as beneficially owned in
the table above include 15,625 shares subjecttiorapthat are currently exercisable and 50,000eshare excluded from the table that are
covered by options that are not exercisable ualyl 14, 2002. Also excluded from the above are Q@ ghares subject to awards under the
Company's Incentive Stock Award Plan that will mest until June 30, 2002.

(10) Dr. James F. Kane is a director of the Compahyg shares shown as beneficially owned by hinhalé in a Keogh account or an IRA
account.
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(11) Dr. Max Lennon is a director of the Company.

(12) Herbert M. Mueller is Vice President, Chieh&ncial Officer and Treasurer of the Company. Thaes shown as beneficially owned in
the table above include 3,500 shares subject forapthat are currently exercisable and 11,200eshaire excluded from the table that are
covered by options that are not exercisable ualyl 14, 2002. Also excluded from the above are @ @ifares subject to awards under the
Company's Incentive Stock Award Plan that will mest until June 30, 2002.

(13) Martha M. "Sam" Watson is Vice President ardr8tary of the Company. The shares shown as loailfiowned in the table above
include 2,000 shares subject to options that aneitly exercisable, and 6,000 shares are exclfrdeuthe table that are covered by options
that are not exercisable until July 14, 2002. Adgoluded from the table above are 3,200 sharegstuioj awards under the Company's
Incentive Stock Award Plan that will not vest uidtiine 30, 2002.

(14) Includes all shares deemed to be beneficillged by any current director or executive officer.
(15) Less than one percent.
12. EFFECTS OF THE OFFER ON THE MARKET FOR SHARREGISTRATION UNDER THE EXCHANGE ACT.

The Company's purchase of Shares pursuant to fiee @ifl reduce the number of Shares that migheotlise be traded publicly and is
expected to reduce the number of shareholders.tNeless, the Company expects that there will befecent number of Shares outstanding
and publicly traded following consummation of th#eDto ensure a continued trading market for thar8s. Based upon published guidelines
of the AMEX, the Company does not believe thapitschase of Shares pursuant to the Offer will célis€Company's remaining Shares tc
delisted from the AMEX.

The Shares are currently "margin securities" utigeregulations of the Federal Reserve Board. fidssthe effect, among other things, of
allowing brokers to extend credit to their custosnasing such Shares as collateral. The CompangMaslithat, following the purchase of
Shares pursuant to the Offer, the Shares will comtio be "margin securities" for purposes of teddfal Reserve Board's margin regulations.

The Shares are registered under the Exchange Aathwequires, among other things, that the Comgamjish certain information to its
shareholders and the Commission and comply witlCthmmission's proxy rules in connection with megginf the Company's shareholders.
The Company believes that its purchase of Shanesipot to the Offer will not result in the Sharesdming eligible for deregistration under
the Exchange Act.

13. CERTAIN LEGAL MATTERS; REGULATORY APPROVALS.

The Company is not aware of any license or regonjgtermit material to the Company's business thightbe adversely affected by the
Company's acquisition of Shares as contemplategirher of any approval or other action by any gaweent or governmental, administrati

or regulatory authority or agency, domestic or ignethat would be required for the acquisitioroemership of Shares by the Company as
contemplated herein. Should any such approvalleraiction be required, the Company presently copletes that such approval or other
action will be sought. The Company is unable talfmtewvhether it may determine that it is requiredielay the acceptance for payment of or
payment for Shares tendered pursuant to the Oéfiedipg the outcome of any such matter. There carol@ssurance that any such approval
or other action, if needed, would be obtained ouldde obtained without substantial conditionshat the failure to obtain any such approval
or other action might not result in adverse consegas to the Company's business. The Companymtibhis under the Offer to accept for
payment and pay for Shares is subject to certaiditions. See Section 7.

21



14. CERTAIN FEDERAL INCOME TAX CONSEQUENCES

GENERAL. The Federal income tax discussion sehfbelow summarizes the material Federal incomedasequences to U.S. Holders of
sales of Shares pursuant to the Offer and is ircdlddr general information only. The discussionsdoet address all aspects of Federal
income taxation that may be relevant to a particsitareholder or any relevant foreign, state, locather tax laws. Certain shareholders
(including insurance companies, tax-exempt entif@®ign persons, financial institutions, brokeaters, employee benefit plans, personal
holding companies, persons who hold Shares asitiomois a "straddle™ or as part of a "hedging™oonversion" transaction, or other than as
a capital asset, and persons who acquired thefeSlipon the exercise of employee stock optionmsoentive stock awards or as
compensation) may be subject to special rules isctidsed below. Foreign shareholders should see

Section 3 for a discussion of the applicable Uni¢ates withholding tax rules. This discussionasdu on laws, regulations, rulings, and ¢
decisions currently in effect, all of which are gdb to change, possibly with retroactive effedieTCompany has neither requested nor
obtained a written opinion of counsel or a rulingni the Service with respect to the tax mattersusised below. EACH SHAREHOLDER IS
URGED TO CONSULT AND RELY ON THE SHAREHOLDER'S OWRNAX ADVISOR AS TO THE PARTICULAR TAX
CONSEQUENCES TO THE SHAREHOLDER OF SELLING SHARESRSUANT TO THE OFFER, INCLUDING THE APPLICATION
OF FOREIGN, STATE, LOCAL, OR OTHER TAX LAWS.

A sale of Shares pursuant to the Offer will constita "redemption” under the Internal Revenue @§d®86, as amended (the "Code"), and
will be a taxable transaction for Federal incomeparposes. If the redemption qualifies as a sh&hares by a shareholder under Section
of the Code, the shareholder will recognize gailoss equal to the difference between (a) the oastived pursuant to the Offer and (b) the
shareholder's tax basis in the Shares surrendersdgnt to the Offer. If the redemption does natlifjuas a sale of Shares under Section
the shareholder will not be treated as having Sbidres but will be treated as having received e taxable as ordinary income in an
amount equal to the cash received pursuant to tfez.@s described below, whether a redemptionifjealfor sale treatment will depend
largely on the total number of the shareholderar&h(including any Shares constructively ownethlyshareholder) that are purchased. A
shareholder desiring to obtain sale treatment mayt w0 make a conditional tender, as describeaati@ 6, to make sure that a minimum
number of his or her Shares (if any) are purchased.

SALE TREATMENT. Under Section 302 of the Code, denmption of Shares pursuant to the Offer will lmated as a sale of such Shares for
Federal income tax purposes if such redemptioregiliits in a "complete redemption” of all of thergholder's stock in the Company, (ii) is
"substantially disproportionate" with respect te 8hareholder, or (iii) is "not essentially equérdlto a dividend" with respect to the
shareholder.

In determining whether any of these three testeuBection 302 is satisfied, a shareholder must itato account not only Shares that the
shareholder actually owns but also any Sharedtieathareholder is treated as owning pursuangtedhstructive ownership rules of Section
318 of the Code. Under those rules, a sharehoklzerglly is treated as owning (i) Shares ownedhbyshareholder's spouse, children,
grandchildren, and parents, (ii) Shares owned biaicetrusts of which the shareholder is a benaficin proportion to the shareholder's
interest, (iii) Shares owned by any estate of withghshareholder is a beneficiary in proportiothis shareholder's interest, (iv) Shares owned
by any partnership or 'S corporation” in which #i@areholder is a partner or shareholder in propoit the shareholder's interest, (v) Shares
owned by any non-S corporation of which the shddgrmowns at least 50% in value of the stock, mpprtion to the shareholder's interest,
and (vi) Shares that the shareholder has an optisimilar right to acquire. A shareholder thaaipartnership or S corporation, estate, trust,
or non-S corporation is treated as owning stockemv@s the case may be) by partners or S corporatio
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shareholders, by estate beneficiaries, by cemagt beneficiaries, and by 50% shareholders ofra$ieorporation. Stock constructively
owned by a person generally is treated as beingedvay that person for the purpose of attributingnership to another person.

A redemption of Shares from a shareholder pursigettite Offer will result in a "complete redemptiaafall the shareholder's stock in the
Company if either (i) the Company purchases athefShares actually and constructively owned bysttaeholder or (ii) the shareholder
actually owns no Shares after all transfers of &aursuant to the Offer, constructively owns @iiyares owned by certain family members,
and the shareholder qualifies to and does waivesgaunt to Section 302(c)(2) of the Code) constveabwnership of Shares owned by family
members. Any shareholder desiring to waive suclsttoctive ownership of Shares should consult atisisor about the applicability of
Section 302(c)(2).

A redemption of Shares from a shareholder pursigatiite Offer will be "substantially disproportioeatwith respect to the shareholder if the
percentage of Shares actually and constructivelysoiby the shareholder compared to all Sharesamdlisty immediately after all
redemptions of Shares pursuant to the Offer istlems 80% of the percentage of Shares actuallycansdtructively owned by the shareholder
immediately before such redemptions. If exactly,880 Shares are redeemed pursuant to the Offenutinéer of Shares outstanding after
consummation of the Offer will be approximately 86%the number of Shares currently outstanding.9€goently, in that case a shareholder
must dispose of more than 32% (100% minus 80% &4)8% the number of Shares the shareholder actaalllyconstructively owns in order
possibly to qualify for a substantially disproportate redemption. If the Company were to exer¢ssgght to purchase an additional 2% of
the Shares, a shareholder would have to dispos® than 33.6% (100% minus 80% of 83%) of the remalb outstanding Shares the
shareholder actually and constructively owns ireogbssibly to qualify for a substantially disprojienate redemption.

A redemption of Shares from a shareholder pursigettite Offer will be "not essentially equivalentaalividend" if, pursuant to the Offer, the
shareholder experiences a "meaningful reductiofiisror her proportionate interest in the Compamgiuding voting rights, participation in
earnings, and liquidation rights, arising from #wual and constructive ownership of Shares. Thei&ehas indicated in a published ruling
that a very small reduction (3.3%) in the proparéte interest of a small minority (substantiallypdehan 1%) shareholder of a publicly-held
corporation who does not exercise any control cegporate affairs generally constitutes a "meanihgfduction” in the shareholder's
interest. The fact that the redemption fails tolifypas a sale pursuant to the other two testotdaken into account in determining whether
the redemption is "not essentially equivalent thvaédend."

If exactly 350,000 Shares are redeemed pursudhet@ffer, the number of Shares outstanding wilidmiced by 15.0%. Consequently, in
that case, a small minority shareholder must dispdsnore than 17.8% of the number of Shares theetolder actually and constructively
owns in order to have any reduction in the shaddrtd proportionate stock interest in the Comp#rthe Company were to exercise its right
to purchase an additional 2% of the outstandinge3ha shareholder would have to dispose of mae 189.7% of the number of Shares the
shareholder actually and constructively owns ireotd have any reduction in the shareholder's ptmpate interest.

Shareholders should be aware that their abilisatisfy any of the foregoing tests also may bec#éfi by proration pursuant to the Offer.
THEREFORE, UNLESS A SHAREHOLDER MAKES A CONDITIONATLENDER (SEE SECTION 6), THE SHAREHOLDER (OTHER
THAN AN ODD LOT HOLDER WHO TENDERS ALL OF HIS, HERQR ITS SHARES AT OR BELOW THE PURCHASE PRICE) CAN
BE GIVEN NO ASSURANCE EVEN IF HE, SHE, OR IT TENDBRALL OF THE SHAREHOLDER'S SHARES THAT THE COMPANY
WILL PURCHASE A SUFFICIENT NUMBER OF SUCH SHARES TRERMIT THE SHAREHOLDER TO SATISFY ANY OF THE
FOREGOING TESTS. Shareholders also should be atvatean acquisition or disposition of Shares inrtegket or otherwise as part of a
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plan that includes the shareholder's tender ofeShaursuant to the Offer might be taken into actoudetermining whether any of the
foregoing tests is satisfied. Shareholders aredurgeonsult their own tax advisors with regaravttether acquisitions from or sales to third
parties, including market sales, and a tender neagobintegrated.

If any of the foregoing three tests is satisfié, shareholder will recognize gain or loss equ#théodifference between the amount of cash
received pursuant to the Offer and the sharehsltgex'basis in the Shares sold. Generally suclsgdimdividuals, estates, and trusts are
subject to federal income tax rates applicableng{ or short-term capital gains depending on havglthe shareholder held the Shares sold.

DIVIDEND TREATMENT. If none of the foregoing threaests under Section 302 of the Code is satisflegishareholder generally will be
treated as having received a dividend taxable @dis&ny income in an amount equal to the amouneshaeceived by the shareholder

pursuant to the Offer, to the extent the Comparsydtaumulated or current earnings and profits. Gtmapany expects that its current and
accumulated earnings and profits will be sufficientover the amount of any payments pursuantddfer that are treated as dividends.

Dividend income of individuals, estates, and trgsBerally is subject to graduated federal inceemeates. To the extent that the purchase of
Shares from any shareholder pursuant to the Gffteeated as a dividend, the shareholder's tag baany Shares that the shareholder
actually or constructively owns after consummabbithe Offer should be increased by the sharehsldax basis in the Shares surrendered
pursuant to the Offer.

TREATMENT OF DIVIDEND INCOME FOR CORPORATE SHAREHMERS. In the case of a corporate shareholdergittish received
for Shares pursuant to the Offer is treated asidetid, the dividend income may be eligible for #@86 dividends-received deduction under
Section 243 of the Code. The dividends-receivedidiah is subject to certain limitations, howeveor example, the deduction may not be
available if the corporate shareholder does natfgatertain holding period requirements with respe its tendered Shares or if the Shares
are "debt-financed portfolio stock." If a dividendeived deduction is available, the dividend {hg@warisen in a non-pro rata redemption)
also will be an "extraordinary dividend" under $ect1059 of the Code. In that case, the corpotfzdeeholder's tax basis in its remaining
Shares generally will be reduced (but not belovoxby the amount of any "extraordinary dividendt texed because of the dividends-
received deduction. Any amount of the "extraordirdividend" not taxed because of the dividends4ikezkdeduction in excess of the
corporate shareholder's tax basis for the remai8hayes generally would be currently taxable as fyam the sale of Shares. If a redemption
of Shares from a corporate shareholder pursughet®ffer is treated as a dividend as a resulh@fshareholder's constructive ownership of
other Shares that it has an option or other riglatcijuire, the portion of the extraordinary dividert otherwise taxed because of the
dividends-received deduction would reduce the $iwdder's basis only in its Shares sold pursuattiedOffer, and any excess of such non-
taxed portion over such basis would be currenttaliée as gain from the sale of Shares. Corporateelblders should consult their tax
advisors as to the availability of the dividendseaiged deduction and the application of Section9lébthe Code. SEE SECTION 3 WITH
RESPECT TO THE APPLICATION OF BACKUP FEDERAL INCOMEAX WITHHOLDING.
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15. EXTENSION OF OFFER; TERMINATION; AMENDMENT.

The Company expressly reserves the right, in s discretion, at any time and from time to timel aagardless of whether or not any of the
events set forth in Section 7 shall have occurreshall be deemed by the Company to have occuiwezktend the period of time during
which the Offer is open and thereby delay accegtdocpayment of, and payment for, any Shares Wiyngioral or written notice of such
extension to the Depositary and making a publimanocement thereof. The Company also expresslyweséhe right, in its sole discretion
terminate the Offer and not accept for paymentagrfpor any Shares not theretofore accepted for paymor paid for or, subject to applicable
law, to postpone payment for Shares upon the oecoer of any of the events specified in Sectionrédfeby giving oral or written notice of
such termination or postponement to the Depos#dad/making a public announcement thereof. The Cagipaeservation of the right to
delay payment for Shares that it has accepteddpmpent is limited by Rule 13e-4(f)(5) promulgatetdtiar the Exchange Act, which requires
that the Company must pay the consideration offeraéturn the Shares tendered promptly after teatron or withdrawal of a tender offer.

Subject to compliance with applicable law, the Campfurther reserves the right, in its sole disoretand regardless of whether any of the
events set forth in Section 7 shall have occurreshall be deemed by the Company to have occuiweainend the Offer in any respect
(including, without limitation, by decreasing ocneasing the consideration offered in the Offenattlers of Shares or by decreasing or
increasing the number of Shares being sought iOffer). Amendments to the Offer may be made attang and from time to time by pub
announcement thereof, provided that in the case @xtension, such public announcement must bedssa later than 9:00 a.m., New York
City time, on the next business day after thepastiously scheduled or announced Expiration Datg. public announcement made purst
to the Offer will be disseminated promptly to sheieers in a manner reasonably designed to inféranetiolders of such change. Without
limiting the manner in which the Company may chosmake a public announcement, except as reqbiregplicable law, the Company
shall have no obligation to publish, advertisepthrerwise communicate any such public announceuoteet than by making a release to the
Dow Jones News Service.

If the Company materially changes the terms ofQfffer or the information concerning the Offer oitifvaives a material condition of the
Offer, the Company will extend the Offer to theemttrequired by Rules 13e-4(d)(2) and 13e-4(e)@jnplgated under the Exchange Act.
These rules require that the minimum period duvithgch an offer must remain open following matedhhnges in the terms of the Offer or
information concerning the Offer

(other than a change in price or a change in ptagerof securities sought)

will depend on the facts and circumstances, inclgdihe relative materiality of such terms or infatian. If (i) the Company increases or
decreases the price to be paid for Shares and@/oruimber of Shares being sought in the Offer anthe event of an increase in the numbs
Shares being sought, such increase exceeds 2% otitstanding Shares and (ii) the Offer is schetlideexpire at any time earlier than the
expiration of a period ending on the tenth busimegsfrom, and including, the date that such naticen increase or decrease is first
published, sent, or given in the manner specifietthis Section 15, the Offer will be extended utité expiration of such period of ten
business days.

16. FEES AND EXPENSES.

The Company has retained Georgeson Shareholder Goitations, Inc. to act as Information Agent angtHiUnion National Bank to act as
Depositary in connection with the Offer. The Infation Agent may contact holders of Shares by nteléphone, and personal interviews .

may request brokers, dealers, and other nomineetlstiders to forward materials relating to the ©ftebeneficial owners. The Information
Agent and the Depositary each will receive reastenabd customary compensation for their respestreices, will be
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reimbursed by the Company for certain reasonaltt@bpocket expenses, and will be indemnified againgaueliabilities in connection wi
the Offer, including certain liabilities under tRederal securities laws.

No fees or commissions will be payable by the Camga brokers, dealers, or other persons (other fibas to the Information Agent and !
Depositary as described above) for soliciting tesdé Shares pursuant to the Offer. The Compamyelrer, upon request will reimburse
brokers, dealers, and commercial banks for custpmailing and handling expenses incurred by suechqes in forwarding the Offer and
related materials to the beneficial owners of Shaedd by any such person as a nominee or in aifiducapacity. No broker, dealer,
commercial bank, or trust company has been autmbtiz act as the agent of the Company, the Infeomatgent, or the Depositary for
purposes of the Offer. The Company will pay or eatasbe paid all stock transfer taxes, if any,terpurchase of Shares except as otherwise
provided in Instruction 7 in the Letter of Transtaiit

17. MISCELLANEOUS.

The Company is not aware of any jurisdiction whtemaking of the Offer is not in compliance wittplcable law. If the Company
becomes aware of any jurisdiction where the makinifpe Offer is not in compliance with any validpdipable law, the Company will make a
good faith effort to comply with such law. If, afteuch good faith effort, the Company cannot conwith such law, the Offer will not be
made to (nor will tenders be accepted from or dmabief) the holders of Shares residing in sucksgliction.

Pursuant to Rule 13e-4 of the General Rules andilRggns under the Exchange Act, the Company ed fiith the Commission a Tender
Offer Statement on Schedule TO which contains adtdit information with respect to the Offer. Suath&dule TO, including the exhibits ¢
any amendments thereto, may be examined, and aoigde obtained, at the same places and in the sa@nner as is set forth in Sectior
with respect to information concerning the Company.

DELTA APPAREL, INC.
December 7, 2001
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Manually signed photocopies of the Letter of Traittahwill be accepted from Eligible InstitutionEhe Letter of Transmittal and certificates
for Shares and any other required documents shomutsbnt or delivered by each shareholder or hisgoralealer, commercial bank, trust
company, or nominee to the Depositary at its addsesforth below.

First Union National Bank

(Eligib

c/o Alpine Fiduciary Services, Inc. First
P.O. Box 2065
South Hackensack, NJ 07606-9974 (201)

Confirm by Telephone
(201) 896-5648

The Depositary for the Offer is:

FIRST UNION NATIONAL BANK

By Overnight Courier:
FIRST UNION NATIONAL BANK
c/o Alpine Fiduciary Services, Inc.
111 Commerce Road
Carlstadt, NJ 07072
Attention: Reorg Department
Tel: (201) 896-5648

le Institutions Only) First Union Nation al Bank
Union National Bank 599 Lexington Aven ue
Customer Service 22nd Floor
460-2889 New York, NY 10022

Tel: (212) 839-750 0

Any questions or requests for assistance or additicopies of this Offer to Purchase, the LetteFrainsmittal, or the Notice of Guaranteed
Delivery may be directed to the Information Agenthe telephone numbers and locations listed be®ivareholders may also contact their
local broker, dealer, commercial bank, or trust pany for assistance concerning the Offer.

The Information Agent for the Offer is:

GEORGESON SHAREHOLDER COMMUNICATIONS, INC.

17 State Street, 10th Floor
New York, NY 10004

Banks and Brokers Call Collect: (212) 440-9800@ihers Call Toll-Free (800) 223-2064
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EXHIBIT (a)(1)(ii)

DELTA APPAREL, INC.

LETTER OF TRANSMITTAL
TO TENDER SHARES OF COMMON STOCK
OF
DELTA APPAREL, INC.
PURSUANT TO THE OFFER TO PURCHASE
DATED DECEMBER 7, 2001

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 5:00 P.M. , NEW YORK CITY TIME, ON
THURSDAY, JANUARY 10, 2002, UNLESSTHE OFFER IS EXTENDED.

TO: FIRST UNION NATIONAL BANK

By Overnight Courier:
FIRST UNION NATIONAL BANK c/o
Alpine Fiduciary Services, Inc.
111 Commerce Road
Carlstadt, NJ 07072
Attention: Reorg Department
Tel: (201) 896-5648

By Mail: By Facsim ile Transmission: By Hand:
First Union National Bank (Eligible Institutions Only) First Union National B ank
c/o Alpine Fiduciary Services, Inc. First Uni on National Bank 599 Lexington Avenue
P.O. Box 2065 Cust omer Service 22nd Floor
South Hackensack, NJ 07606-9974 (201 ) 460-2889 New York, NY 10022
Tel: (212) 839-7500
Confir m by Telephone
(201 ) 896-5648

Delivery of this instrument and all other documentshe address or transmission of instructiores facsimile number other than as set forth
above does not constitute a valid delivery.

PLEASE READ THE ENTIRE LETTER OF TRANSMITTAL, INCLU DING THE ACCOMPANYING INSTRUCTIONS,
CAREFULLY BEFORE CHECKING ANY BOX BELOW.

This Letter of Transmittal is to be used only if ¢artificates for Shares (as defined below) areetdorwarded herewith or (b) a tender of
Shares is being made concurrently by book-entnsfea to the account maintained by First Union dladi Bank ("Depositary”) at The
Depository Trust Company ("Bo-Entry Transfer Facility") pursuant to Section 3l Offer to Purchase. See Instructiol



DESCRIPTION OF SHARES TEND ERED

(SEE INSTRUCTIONS 3 AND 4)
NAME(S) AND ADDRESS(ES) OF REGISTERED HOLDER(S ) TENDERED CERTIFICATES (ATTACH SIGNED ADDI TIONAL LIST IF
(PLEASE USE PREADDRESSED LABEL OR FILL IN NECESSARY. SEE INSTRUCTION 3. )
EXACTLY AS NAME(S) APPEAR(S) ON CERTIFICATE(S )
Certificate  No. of Shares* No. of Shares
Number(s) Te ndered
TOT AL SHARES

TEN DERED

Indicate in this box order (by certificate numbiaryvhich Shares are to be purchased in event ghpiom. (Attach additional list if necessar
*** See Instruction 10.

1st: 2nd: 3rd: 4th: 5th:

[ ] Check here if any of the certificates repreganShares that you own have been lost or destr@&eel Instruction 16. Number of Shares
represented by lost or destroyed certificates:

* Does not need to be completed if Shares are tedd®y book-entry transfer. ** If you desire to den fewer than all Shares evidenced by
any certificates listed above, please indicatdis ¢olumn the number of Shares you wish to ter@#rerwise, all Shares evidenced by such
certificates will be deemed to have been tendeéed.Instruction 4. *** If you do not designate ader, in the event, due to proration, fewer
than all Shares tendered are purchased, Shardsengtlected for purchase by the Depositary.



NOTE: SIGNATURE MUST BE PROVIDED BELOW.
PLEASE READ ACCOMPANYING INSTRUCTIONS CAREFULLY.

SHAREHOLDERS WHO CANNOT DELIVER THE CERTIFICATES FOTHEIR SHARES TO THE DEPOSITARY PRIOR TO THE
EXPIRATION DATE (AS DEFINED IN THE OFFER TO PURCHAS(AS DEFINED BELOW)) OR WHO CANNOT COMPLETE THE
PROCEDURE FOR BOOK-ENTRY TRANSFER ON A TIMELY BASISR WHO CANNOT DELIVER A LETTER OF TRANSMITTAL
AND ALL OTHER REQUIRED DOCUMENTS TO THE DEPOSITARFRIOR TO THE EXPIRATION DATE MUST TENDER THEIR
SHARES PURSUANT TO THE GUARANTEED DELIVERY PROCEDWBRSET FORTH IN SECTION 3 OF THE OFFER TO
PURCHASE. SEE INSTRUCTION 2.

SHAREHOLDERS WHO DESIRE TO TENDER SHARES PURSUAN® THE OFFER (AS DEFINED BELOW) AND WHO CANNOT
DELIVER THE CERTIFICATES FOR THEIR SHARES (OR WHCRE UNABLE TO COMPLY WITH THE PROCEDURES FOR
BOOK-ENTRY TRANSFER ON A TIMELY BASIS) AND ALL OTHIR DOCUMENTS REQUIRED BY THIS LETTER OF
TRANSMITTAL TO THE DEPOSITARY AT OR BEFORE THE EXRITION DATE (AS DEFINED IN THE OFFER TO PURCHASE)
MAY TENDER THEIR SHARES ACCORDING TO THE GUARANTEEDELIVERY PROCEDURES SET FORTH IN SECTION 3 OF
THE OFFER TO PURCHASE. SEE INSTRUCTION 2. DELIVEROF DOCUMENTS TO THE BOOK-ENTRY TRANSFER FACILITY
DOES NOT CONSTITUTE DELIVERY TO THE DEPOSITARY.

[] CHECK HERE IF TENDERED SHARES ARE BEING DELIVER ED BY BOOK-ENTRY TRANSFER TO AN ACCOUNT
MAINTAINED BY THE DEPOSITARY WITH THE BOOK ENTRY-TR ANSFER FACILITY AND COMPLETE THE
FOLLOWING:

Name of Tendering Institution:

Account Number:

Transaction Code Number:

[] CHECK HERE IF CERTIFICATES FOR TENDERED SHARES ARE BEING DELIVERED PURSUANT TO A NOTICE OF
GUARANTEED DELIVERY PREVIOUSLY SENT TO THE DEPOSITA RY AND COMPLETE THE FOLLOWING:

Name(s) of Registered Holder(s):

Date of Execution of Notice of Guaranteed Delivery:

Name of Institution that Guaranteed Delivery:

Give Account Number if Delivered by Book-Entry

Account Number:




ODD LOTS
(SEE INSTRUCTION 8)

To be completed ONLY if the Shares are being tezalél or on behalf of a person owning beneficiallpf record an aggregate of fewer
than 100 Shares. The undersigned either (checBorg

[ 1is the beneficial or record owner of an aggtegz fewer than 100 Shares, all of which are béémglered; or

[]is a broker, dealer, commercial bank, trust pamy, or other nominee that (a) is tendering ferlineficial owner(s) thereof Shares with
respect to which it is the record holder and (Bieles, based upon representations made to it &y Iseneficial owner(s), that each such
person is the beneficial owner of an aggregatewef than 100 Shares and each is tendering aliabf Shares.

UNLESS A BOX UNDER "PRICE (IN DOLLARS) PER SHARE AWHICH SHARES ARE BEING TENDERED" IN THIS LETTER OF
TRANSMITTAL IS CHECKED, THE UNDERSIGNED IS TENDERI® SHARES AT THE PURCHASE PRICE, AS THE SAME SHALL
BE DETERMINED BY THE COMPANY IN ACCORDANCE WITH THHERMS OF THE OFFER.

ODD LOT SHARES CANNOT BE CONDITIONALLY TENDERED

CONDITIONAL TENDER
(SEE INSTRUCTION 9)

[ ] check here if tender of Shares is conditionatilte Company purchasing all or a minimum numbeenflered Shares and complete the
following:

Minimum number of Shares to be sold:




PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY
TO: FIRST UNION NATIONAL BANK:

The undersigned hereby tenders to Delta Apparel, inGeorgia corporation ("Company"), the aboveedbed shares of the Company's
Common Stock, at the price per Share indicatetigmltetter of Transmittal, net to the seller inltagpon the terms and subject to the
conditions set forth in the Company's Offer to Pase, dated December 7, 2001 ("Offer to Purchase®jpt of which is hereby
acknowledged, and in this Letter of Transmittal ighh together with the Offer to Purchase, constduhe "Offer").

Subject to and effective upon acceptance for payiethe Shares tendered hereby in accordancetigtterms and subject to the conditions
of the Offer (including, if the Offer is extendedamended, the terms and conditions of such exdersi amendment), the undersigned he
sells, assigns, and transfers to, or upon the afl¢he Company all right, title, and interestind to all the Shares that are being tendered
hereby and orders the registration of all such &hdrtendered by book-entry transfer and heretgyacably constitutes and appoints the
Depositary as the true and lawful agent and atteimdact of the undersigned (with full knowleddeat said Depositary also acts as the agent
of the Company) with respect to such Shares wittpfawer of substitution (such power of attorneyrigedeemed to be an irrevocable power
coupled with an interest) to:

(a) deliver certificate(s) for such Shares or tfanewnership of such Shares on the account boalstained by the Book-Entry Transfer
Facility, together with all accompanying evidenoésransfer and authenticity, to, or upon the omfethe Company upon receipt by the
Depositary, as the undersigned's agent, of theeggtg Purchase Price (as defined below) with réspetich Shares;

(b) present certificates for such Shares for cédai@h and transfer on the Company's books; and

(c) receive all benefits and otherwise exerciseiglits of beneficial ownership of such Sharesjextitio the next paragraph, all in accordance
with the terms of the Offer.

The undersigned hereby represents and warrartig t6dmpany that:

(a) the undersigned understands that tenders eéSparsuant to any one of the procedures desdrib®@dction 3 of the Offer to Purchase
and in the instructions hereto will constitute thelersigned's acceptance of the terms and conglitibthe Offer, including the undersigned's
representation and warranty that:

(i) the undersigned has a net long position in &har equivalent securities at least equal to Haes tendered within the meaning of Rule
14e-4 under the Securities Exchange Act of 1934n@snded, and

(i) such tender of Shares complies with Rule 14e-4

(b) when and to the extent the Company accepts Shates for purchase, the Company will acquire gowdketable, and unencumbered
to them, free and clear of all security interelggs, charges, encumbrances, conditional salesawnts, or other obligations relating to their
sale or transfer, and not subject to any adveesmg



(c) on request, the undersigned will execute atigeteany additional documents the Depositary @ @ompany deems necessary or desi
to complete the assignment, transfer, and purobiatbee Shares tendered hereby; and

(d) the undersigned has read and agrees to diedktms of the Offer.

All authorities conferred or agreed to be confetirethis Letter of Transmittal shall survive theatle or incapacity of the undersigned, and
obligation of the undersigned hereunder shall beibg upon the heirs, personal representativegugais, administrators, successors,
assigns, trustees in bankruptcy, and legal reptathess of the undersigned. Except as stated iOffer to Purchase, this tender is
irrevocable.

The name(s) and address(es) of the registeredrii@lddould be printed above, if they have notaalyebeen printed above, exactly as they
appear on the certificates representing Sharegteddereby. The certificate numbers, the numb&hafes represented by such certificates,
and the number of Shares that the undersigned svishtender should be set forth above in the apiaigpboxes. The price at which such
Shares are being tendered should be indicate@ibdh below.

The undersigned understands that the Companyupitin the terms and subject to the conditions offier, determine a single per Share
price (not in excess of $22.00 nor less than $18620o the seller in cash ("Purchase Price")ithaill pay for Shares properly tendered and
not properly withdrawn prior to the Expiration Dagiersuant to the Offer, taking into account the hanof Shares so tendered and the prices
(in multiples of $0.25) specified by tendering saslders. The undersigned understands that the &ompill select the lowest Purchase
Price that will allow it to buy 350,000 Shares $och lesser number of Shares as are properly thdéprices not in excess of $22.00 nor
less than $19.00 net per Share, in multiples @2%0pursuant to the Offer. The undersigned undedst#hat all Shares properly tendered at
prices at or below the Purchase Price and not psop&thdrawn prior to the Expiration Date will pirchased at the Purchase Price, upon the
terms and subject to the conditions of the Offeeluding its proration and conditional tender psians, and that the Company will return all
other Shares not purchased pursuant to the Offdyding Shares tendered at prices greater thaRuheshase Price, Shares not withdrawn
prior to the Expiration Date, and Shares not puselabecause of proration or conditional tender.

The undersigned recognizes that, under certainmistances set forth in the Offer to Purchase, thragainy may terminate or amend the
Offer or may postpone the acceptance for paymemrdhe payment for, Shares tendered or may adoepayment fewer than all of the
Shares tendered hereby. In any such event, thesigded understands that certificate(s) for any&hdelivered herewith but not tenderet
not purchased will be returned to the undersignéddeaaddress indicated above, unless otherwiseatat! below under the "Special Payment
Instructions" or the "Special Delivery Instructich$he undersigned recognizes that the Companyaaxbligation, pursuant to the Special
Payment Instructions, to transfer any certificateShares from the name of its registered holdeig order the registration or transfer of
Shares tendered by book-entry transfer, if the Gowipurchases none of the Shares represented byetificate or tendered by such book-
entry transfer.

The undersigned understands that acceptance ofShaithe Company for payment will constitute adlsig agreement between the
undersigned and the Company upon the terms andcubjthe conditions of the Offer.

The check for the aggregate Purchase Price foraitie Shares tendered hereby as are purchaddokvigisued to the order of the
undersigned and mailed to the address indicatedealmless otherwise indicated below under the ¢Bp@ayment Instructions” or the
"Special Delivery Instructions



NOTE: SIGNATURES MUST BE PROVIDED BELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY

PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES ARE BE ING TENDERED
(SEE INSTRUCTION 5)

CHECK ONLY ONE BOX.

IF MORE THAN ONE BOX IS CHECKED OR IF NO BOX IS CHE CKED,
THERE IS NO PROPER TENDER OF SHARES

(SHAREHOLDERS WHO DESIRE TO TENDER SHARES AT MORHAN ONE PRICE MUST COMPLETEA SEPARATE LETTER
OF TRANSMITTAL FOR EACH PRICE AT WHICH SHARES AREEINDERED. ODD LOT HOLDERS WHO ELECT TO TENDER
THEIR SHARES AT THE PURCHASE PRICE AS DETERMINED BMHE COMPANY SHOULD NOT CHECK ANY BOX BELOW.
SEE INSTRUCTION 8.)

[1$19.00 []$19.75[]$20.50 [ ] $21.25 [] $2®
[1$19.25[] $20.00 [] $20.75 [ ] $21.50
[1$19.50 []$20.25 []$21.00 [ ] $21.75

SPECIAL PAYMENT INSTRUCTIONS
(SEE INSTRUCTIONS 1, 4, 6, 7 AND 11)

To be completed ONLY if certificates for Shares tertdered or not purchased and/or any check faadlgeegate Purchase Price of Shares
purchased are to be issued in the name of andessameone other than the undersigned.

Issue:

[ ] Check to:
[] Certificates to:

Name(s):

(Please print)

Address:

(Zip Code)

(Taxpayer Identification or Social Security No.)



SPECIAL DELIVERY INSTRUCTIONS
(SEE INSTRUCTIONS 1, 4, 6, 7 AND 11)

To be completed ONLY if certificates for Shares testdered or not purchased and/or any check foPtiehase Price of Shares purchased,
issued in the name of the undersigned, are to liledrta someone other than the undersigned, dreawnhdersigned at an address other than
that shown above.

Mail:

heck to:

[] Check
[] Certificates to:

Name(s):

(Please print)

Address:

(Zip Code)
PLEASE SIGN HERE
(TO BE COMPLETED BY ALL SHAREHOLDERS)

(PLEASE COMPLETE AND RETURN THE ENCLOSED FORM W-9)

(Must be signed by the registered holder(s) exadlpame(s) appear(s) on certificate(s) or on @rigg@osition listing or by person(s)
authorized to become registered holder(s) by deaté#(s) and documents transmitted with this Ledféfransmittal. If signature is by a
trustee, executor, administrator, guardian, attpinedact, officer of a corporation, or another gem acting in a fiduciary or representative
capacity, please set forth full title and see bnstion 6.)

Signature(s) of Owner(s)

Dated: , 2002

Name(s):

(Please Print)

Capacity (full title):

Address:

(Include Zip Code)

Area Code(s) and
Telephone Number(s):




GUARANTEE OF SIGNATURE(S)
(SEE INSTRUCTIONS 1 AND 6)

NAME OF FIRM:

AUTHORIZED SIGNATURE:

NAME:

(Please Print)

Title:

Address:

Dated: , 2002




IMPORTANT TAX INFORMATION

Under the Federal income tax law, a shareholdes@tendered Shares are accepted for payment ise@dpy law to provide the Depositary
(as payer) with such shareholder's correct taxpagatification number ("TIN") on Substitute Form-8\below. If such shareholder is an
individual, the TIN is such shareholder's socigusity number. If the Depositary is not providedwihe correct TIN, the shareholder may be
subject to a $50 penalty imposed by the InternalelRee Service and payments that are made to sachislider with respect to Shares
purchased pursuant to the Offer may be subjecat¢tilp withholding of 30.5% (reduced to 30% in Jan@902).

Certain shareholders including, among others,ap@rations and certain foreign individuals, aré subject to these backup withholding and
reporting requirements. In order for a foreign indliial to qualify as an exempt recipient, suchvidlial must submit a Form W-8, signed
under penalties of perjury, attesting to such iittligl's exempt status. A Form W-8 can be obtainewch the Depositary. Exempt shareholders
should furnish their TIN, write "Exempt” on the &of the Substitute Form W-9, and sign, date, aha'm the Substitute Form W-9 to the
Depositary. See the enclosed Guidelines for Ceatifbn of Taxpayer Identification Number on Sulbgé&tForm W-9 for additional

instructions. A shareholder should consult hisertax advisor as to such shareholder's qualifioatr an exemption from backup
withholding and the procedure for obtaining suclregtion.

If backup withholding applies, the Depositary iguied to withhold 30.5% (reduced to 30% in JaniZ092) of any payments made to the
shareholder. Backup withholding is not an additidaa. Rather, the Federal income tax liabilitypgfrsons subject to backup withholding will
be reduced by the amount of tax withheld. If witlilirog results in an overpayment of taxes, a refunay be obtained from the Internal
Revenue Service.

PURPOSE OF SUBSTITUTE FORM W-9

To prevent backup withholding on payments thataaele to a shareholder with respect to Shares medhaursuant to the Offer, the
shareholder is required to notify the Depositargwéh shareholder's correct TIN by completing thenfbelow certifying that (a) the TIN
provided on Substitute Form W-9 is correct (or thath shareholder is awaiting a TIN) and

(b) that (i) such shareholder has not been notliiethe Internal Revenue Service that such shadehid subject to backup withholding as a
result of a failure to report all interest or digittls or (ii) the Internal Revenue Service has iedti$uch shareholder that such shareholder
longer subject to backup withholding.

The shareholder is required to give the Deposttagysocial security number or employer identificathumber of the record holder of the
Shares tendered hereby. If the Shares are in thaneane name or are not in the name of the actua¢Q consult the enclosed Guidelines for
Certification of Taxpayer Identification Number Sabstitute Form W-9 for additional guidance on whicimber to report. If the tendering
shareholder has not been issued a TIN and hasedgpli a number or intends to apply for a numbehénear future, the shareholder should
write "Applied For" in the space provided for thENTin Part |, and sign and date the Substitute Fdfs8 and the Certificate of Awaiting
Taxpayer Identification Number. If "Applied For"veritten in Part | and the Depositary is not praddvith a TIN within 60 days, the
Depositary will withhold 30.5% (reduced to 30% andiary 2002) of all payments of the Purchase Roiseich shareholde



PAYER'S NAME: FIRST UNION NATIONAL BANK

SUBSTITUTE Part 1 - Taxpayer Identification

FORM W-9 Number - Please provide your TIN i n the
box at right and certify by signin g and Social Security Number
dating below. If awaiting TIN, wr ite
"Applied For"

DEPARTMENT OF THE TREASURY

INTERNAL REVENUE SERVICE

PAYER'S REQUEST FOR TAXPAYER PART 2 - For Payee
IDENTIFICATION NUMBER (“TIN")  subject to backup
AND CERTIFICATION
PART 3 - CERTIFICA
(1) The number sh
am waiting fo

(2) Iam not sub
withholding,
Service (IRS)
to report all
longer subjec

(3) lamaUu. S.

CERTIFICATION INS
IRS that you are

all interest and

that you were subj
you are no longer

Employer
Identification Number

s Exempt from Backup Withholding - Check the box if
withholding. [ ]

you are NOT

TION - UNDER PENALTIES OF PERJURY, | CERTIFY THAT:
own on this form is my correct taxpayer identificat
r a number to be issued to me), and

ject to backup withholding because: (a) | am exe
or (b) | have not been notified by the Inter

that | am subject to backup withholding as a Resu
interest or dividends, or (c) the IRS has notified

t to backup withholding, and

Person (including a U.S. resident alien).

TRUCTIONS. - You must cross out item 2 above if y
currently subject to backup withholding because y
dividends on your tax return. However, if, after be

ect to backup withhold, you received another notifi
subject to backup withholding, do not cross out ite

ion number (or |

mpt from backup
nal Revenue
It of a failure
me that | am no

ou have been notified by
ou have failed to report
ing notified by the IRS
cation from the IRS that
m 2.

SIGNATURE

DATE

NOTE: FAILURE TO COMPLETE THIS FORM MAY RESULT INB ACKUP WITHHOLDING
OF 30.5% (REDUCED TO 30% IN JANUARY 2002) OF ANY PMENTS MADE TO YOU PURSUANT TO THE OFFER. IN
ADDITION FAILURE TO PROVIDE SUCH INFORMATION MAY RESULT IN A PENALTY IMPOSED BY THE INTERNAL

REVENUE SERVICE. PLEASE REVIEW THE ENCLOSED GUIDENES FOR CERTIFICATION OF TAXPAYER IDENTIFICATION

NUMBER ON SUBSTITUTE FORM \-9 FOR ADDITIONAL DETAILS.



YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE "APPLIED
FOR" INSTEAD OF ATIN IN THE SUBSTITUTE FORM W -9

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM  BER

| certify under penalties of perjury that a taxpaigentification number has not been issued toand, either (a) | have mailed or delivered an
application to receive a taxpayer identificatiomoer ("“TIN") to the appropriate Internal Revenuev@®e Center or Social Security
Administration Office or (b) | intend to mail or likeer an application in the near future. | undenstghat if | do not provide a taxpayer
identification number by the time of payment, 30.6&gduced to 30% in January 2002) of all reportglalgments made to me will be withh:
until | provide a number.

Signature Date

INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE OFF ER
1. GUARANTEE OF SIGNATURES. No signature guararigeeequired if either:

(a) this Letter of Transmittal is signed by theistgyed holder of the Shares (which term, for pagsoof this document, shall include any
participant in the Book-Entry Transfer Facility wvdgoname appears on a security position listin@aswner of such Shares) exactly as the
name of the registered holder appears on theicatéftendered with this Letter of Transmittal g@gment and delivery are to be made
directly to such owner unless such owner has camgblebove either the box entitled "Special Paynesituctions” or "Special Delivery
Instructions;" or

(b) such Shares are tendered for the accountioheof other entity that is a member in good stagdf the Security Transfer Agent
Medallion Program ("Eligible Institution").

In all other cases, an Eligible Institution musaantee all signatures on this Letter of TransiniBeae Instruction 6

2. DELIVERY OF LETTER OF TRANSMITTAL AND CERTIFICAES; GUARANTEED DELIVERY PROCEDURES. This Letter of
Transmittal is to be used only if certificates &irares are delivered with it to the Depositarys{arh certificates will be delivered pursuant to
a Notice of Guaranteed Delivery previously serthe®Depositary) or if a tender for Shares is benagle concurrently pursuant to the
procedure for tender by book-entry transfer sehfor Section 3 of the Offer to Purchase. Certtfisafor all physically tendered Shares or
confirmation of a book-entry transfer into the Dsipary's account at a Bodkatry Transfer Facility of Shares tendered eledtalty, togethe
in each case with a properly completed and dulgebesl Letter of Transmittal or duly executed andhozdly signed facsimile of it, or an
Agent's Message (as defined below), and any otheurdents required by this Letter of Transmittabid be mailed or delivered to the
Depositary at the appropriate address set forthilm@nd must be delivered to the Depositary orefore the Expiration Date (as defined in
the Offer to Purchase). DELIVERY OF DOCUMENTS

TO THE BOOK-ENTRY TRANSFER FACILITY DOES NOT CONSTITUTE DELIVERTO THE DEPOSITARY.



The term "Agent's Message" means a message traedrnit the Bookentry Transfer Facility to, and received by, thepDgitary which state
that the Book-Entry Transfer Facility has receia@dexpress acknowledgment from the participantuain 8ook-Entry Transfer Facility
tendering the Shares that such participant hasvextand agrees to be bound by the terms of theiLet Transmittal and that the Company
may enforce such agreement against such participant

Shareholders whose certificates are not immediatedylable or who cannot deliver certificates togit Shares and all other required
documents to the Depositary before the Expiratiatel®dr whose Shares cannot be delivered on a tibaslig pursuant to the procedures for
book-entry transfer must, in any such case, tender 8teres by or through any Eligible Institution bgmgerly completing and duly executi
and delivering a Notice of Guaranteed Deliverygdacsimile thereof) and by otherwise complyingwifie guaranteed delivery procedure
forth in Section 3 of the Offer to Purchase. Punstia such procedure, certificates for all physice@ndered Shares or book-entry
confirmations, as the case may be, as well asfepsocompleted and duly executed Letter of Tratisinjor a facsimile thereof), or an
Agent's Message, and all other documents requiyetib Letter of Transmittal, must be received by Depositary within three American
Stock Exchange trading days after receipt by theodieary of such Notice of Guaranteed Delivery aaliprovided in Section 3 of the Offer to
Purchase.

The Notice of Guaranteed Delivery may be delivdrgdhand or transmitted by facsimile transmissiomail to the Depositary and must
include a signature guarantee by an Eligible lastih in the form set forth in such Notice. For &%ato be validly tendered pursuant to the
guaranteed delivery procedure, the Depositary maagtive the Notice of Guaranteed Delivery on obbethe Expiration Date.

THE METHOD OF DELIVERY OF ALL DOCUMENTS, INCLUDINGCERTIFICATES FOR SHARES, IS AT THE OPTION AND RISK
OF THE TENDERING SHAREHOLDER. IF DELIVERY IS BY U.S/AIL, REGISTERED MAIL WITH RETURN RECEIPT
REQUESTED, AND PROPERLY INSURED, IS RECOMMENDED. ML CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO
ASSURE DELIVERY.

The Company will not accept any alternative, candél, or contingent tenders, nor will it purchasg fractional Shares, except as expressly
provided in the Offer to Purchase. All tenderingr&olders, by execution of this Letter of Transmhitor a facsimile thereof), waive any
right to receive any naotice of the acceptance eifrttender.

3. INADEQUATE SPACE. If the space provided in thextzaptioned "Description of Shares Tendered"asl@guate, the certificate numbers
and/or the number of Shares should be listed @parate signed schedule and attached to this laftiermnsmittal.

4. PARTIAL TENDERS AND UNPURCHASED SHARES. (Not digable to shareholders who tender by book-enagdfer.) If fewer than
all of the Shares evidenced by any certificatet@atee tendered, fill in the number of Shares thatta be tendered in the column entitled
"Number of Shares Tendered" in the box captioneesddiption of Shares Tendered." In such caseyitandered Shares are purchased, a
new certificate for the remainder of the Sharesl(iging any Shares not purchased) evidenced bgltheertificate(s) will be issued and sent
to the registered holder(s), unless otherwise fipddn either the "Special Payment Instructions™®pecial Delivery Instructions" box on t
Letter of Transmittal, as soon as practicable dfterExpiration Date. Unless otherwise indicatéidSlhares represented by the certificate(s)
listed and delivered to the Depositary will be dednto have been tender:



5. INDICATION OF PRICE AT WHICH SHARES ARE BEING THDERED. (Not applicable to "Odd Lot" shareholdetsotender at the
Purchase Price. See Instruction 8.) For Shares prdperly tendered, the shareholder MUST checkdixendicating the price per Share at
which he or she is tendering Shares under "Pric®(llars) Per Share at Which Shares Are Being &ead! on this

Letter of Transmittal. ONLY ONE BOX MAY BE CHECKEDF MORE THAN ONE BOX IS CHECKED OR IF NO BOX IS BCKED,
THERE IS NO PROPER TENDER OF SHARES. A sharehohdshing to tender portions of his or her Share imgld at different prices mt
complete a separate Letter of Transmittal for gaate at which he or she wishes to tender each gartfon of his or her Shares. The same
Shares cannot be tendered (unless previously gyopghdrawn as provided in Section 4 of the OffePurchase) at more than one price.

6. SIGNATURES ON LETTER OF TRANSMITTAL, STOCK POWERAND ENDORSEMENTS.

(a) If this Letter of Transmittal is signed by tlegistered holder(s) of the Shares tendered heteéyignature(s) must correspond exactly
with the name(s) as written on the face of theifteate(s) without any change whatsoever.

(b) If the Shares are registered in the names efdammore joint holders, each such holder must #ignLetter of Transmittal.

(c) If any tendered Shares are registered in @iffenames on several certificates, it will be neassto complete, sign, and submit as many
separate Letters of Transmittal (or facsimilesebéras there are different registrations of ciedies.

(d) When this Letter of Transmittal is signed by tiegistered holder(s) of the Shares listed ansitnited hereby, no endorsement(s) of
certificate(s) representing such Shares or sepaiat& power(s) are required unless payment i€ tmade, or the certificate(s) for Shares not
tendered or not purchased are to be issued, tosarpether than the registered holder(s). If payrizeto be made, or the certificate(s) for
Shares not tendered or not purchased are to bedisgua person other than the registered hold SENATURE(S) ON SUCH
CERTIFICATE(S) MUST BE GUARANTEED BY AN ELIGIBLE IISTITUTION. If this Letter of Transmittal is signdxy a person other

than the registered holder(s) of the certificatéés@d, or if payment is to be made or certifi¢ajdor Shares not tendered or not purchased ar:
to be issued to a person other than the registestei@r(s), the certificate(s) must be endorseccoompanied by appropriate stock power(s
either case signed exactly as the name(s) of tiisteeed holder(s) appears on the certificate(s},the signature(s) on such certificate(s) or
stock power(s) must be guaranteed by an Eligitdétlriion. See Instruction 1.

(e) If this Letter of Transmittal or any certified$) or stock power(s) are signed by trustees,ges; administrators, guardians, attorneys-in-
fact, officers of corporations, or others actingifiduciary or representative capacity, such pgshould so indicate when signing and must
submit proper evidence satisfactory to the Comprifieir authority to so act.

7. STOCK TRANSFER TAXES. Except as provided in thistruction 7, no stock transfer tax stamps odfuto cover such stamps need
accompany this Letter of Transmittal. The Compaillypay or cause to be paid any stock transfersgayable on the transfer to it of Shares
purchased pursuant to the Offer. If, however:

(a) payment of the aggregate Purchase Price foeSlendered hereby and accepted for purchasdeésrimade to any person other than the
registered holder(s



(b) Shares not tendered or not accepted for puechiEsto be registered in the name(s) of any pé&}yother than the registered holder(s); or

(c) tendered certificates are registered in thea{ajrof any person(s) other than the person(s)jrgighis Letter of Transmittal; then the
Depositary will deduct from such aggregate Purclitagze the amount of any stock transfer taxes (idr@mposed on the registered holder,
such other person, or otherwise) payable on acamfuthe transfer to such person unless satisfagwidence of the payment of such taxes or
any exemption from them is submitted.

8. ODD LOTS. As described in Section 1 of the OftePurchase, if the Company is to purchase felaar &ll Shares tendered before the
Expiration Date and not withdrawn, the Shares pasel first will consist of all Shares tendered by shareholder who owned, of record or
beneficially, an aggregate of fewer than 100 Shaneswho tenders all of his or her Shares at avibéhe Purchase Price. This preference

not be available unless the box captioned "Odd"Listsompleted. Unless they indicate to the cogtlar checking a box under "Price (in
Dollars) per Share at which Shares are being Texddesuch shareholders will be deemed to be temgié¢hieir Shares at the Purchase Price as
the same may be determined by the Company in aacoedwith the terms of the Offer.

9. CONDITIONAL TENDERS. As described in Sectionarid 6 of the Offer to Purchase, shareholders maglitton their tenders on all or a
minimum number of their tendered Shares being @sett ("Conditional Tenders"). If the Company iptiochase less than all Shares
tendered before the Expiration Date and not witivdrghe Depositary will perform a preliminary prooa, and any Shares tendered at or
below the Purchase Price pursuant to a Conditibeatier for which the condition was not satisfiedlsbe deemed withdrawn, subject to
reinstatement if such Conditionally Tendered Sharessubsequently selected by random lot for psesisabject to Sections 1 and 6 of the
Offer to Purchase. Conditional Tenders will be siglé by lot only from shareholders who tender &their Shares. All tendered Shares shall
be deemed unconditionally tendered unless the "fiondl Tender" box is completed. The Conditioneh@ier alternative is made available
so that a shareholder may assure that the purdfi@weares from the shareholder pursuant to ther@filebe treated as a sale of such Shares
by the shareholder rather than the payment of idetind to the shareholder for Federal income tapg@ses. Odd Lot Shares, which will not
subject to proration, cannot be conditionally teedelt is the tendering shareholder's respongiliti calculate the minimum number of
Shares that must be purchased from the sharetioldeder for the shareholder to qualify for salatlfer than dividend) treatment, and each
shareholder is urged to consult his or her owrathxsor.

IN THE EVENT OF PRORATION, ANY SHARES TENDERED PURSNT TO A CONDITIONAL TENDER FOR WHICH THE
MINIMUM REQUIREMENTS ARE NOT SATISFIED MAY NOT BE AACEPTED AND DEEMED WITHDRAWN.

10. ORDER OF PURCHASE IN EVENT OF PRORATION. As dilsed in Section 1 of the Offer to Purchase, dialders may designate
the order in which their Shares are to be purchas#te event of proration. The order of purchasg tmave an effect on the Federal income
tax treatment of the Purchase Price for the Shaueshased. See Sections 1 and 14 of the OfferrchBse.

11. SPECIAL PAYMENT AND DELIVERY INSTRUCTIONS. Ifertificate(s) for Shares not tendered or not pusedaand/or check(s) are
to be issued in the name of a person other thasiginer of the Letter of Transmittal, or if suchtficates and/or checks are to be sent to
someone other than the person signing the Lettérafsmittal or to the signer at a different addyrdise boxes captioned "Special Payment
Instructions" and/or "Special Delivery Instructidms this Letter of Transmittal should be completsdapplicable, and signatures must be
guaranteed as described in Instructio



12. IRREGULARITIES. All questions as to the numbéShares to be accepted, the price to be paiéfiirer, and the validity, form,
eligibility (including time of receipt), and acceypice for payment of any tender of Shares will berdeined by the Company in its sole
discretion, which determinations shall be final d&mtting on all parties. The Company reserves bselate right to reject any or all tender:
Shares it determines not to be in proper form erattceptance of which or payment for which mayh@opinion of the Company's counsel,
be unlawful. The Company also reserves the absalgteto waive any of the conditions of the Offard any defect or irregularity in the
tender of any particular Shares, and the Compamggpretation of the terms of the Offer (includithgse instructions) will be final and
binding on all parties. No tender of Shares wildeemed to be properly made until all defects amdjularities have been cured or waived.
Unless waived, any defects or irregularities inretion with tenders must be cured within such tamé¢he Company shall determine. None
of the Company, the Depositary, the Information ig@s defined in the Offer to Purchase), or atmeoperson is or will be obligated to give
notice of any defects or irregularities in tendarsj none of them will incur any liability for faile to give any such notice.

13. QUESTIONS AND REQUESTS FOR ASSISTANCE AND ADDONAL COPIES. Questions and requests for assistarayebe
directed to, or additional copies of the Offer tor¢hase, the Notice of Guaranteed Delivery, argllibtter of Transmittal may be obtained
from, the Information Agent at its address andgietee number set forth at the end of this Lettéfrahsmittal or from a broker, dealer,
commercial bank, or trust company.

14. FORM W-9 AND FORM W-8. Shareholders other tlbarporations and certain foreign persons may bgesuto backup Federal income
tax withholding. Each tendering shareholder whosdoet otherwise establish to the satisfaction ef@positary an exemption from backup
Federal income tax withholding is required to pde/the Depositary with a correct taxpayer iderdifien number ("TIN") on Form W-9,
which is provided with this Letter of Transmitt&lor an individual, his or her TIN will generally bés or her social security number. Failure
to provide the information requested or to makectification on Form W8 may subject the tendering shareholder to 30.8%ugred to 30¢
in January 2002) backup Federal income tax withhgldn the payments made to or for the sharehelithrrespect to Shares purchased
pursuant to the Offer. Failing to furnish a corréttl may subject the shareholder to a $50.00 pgialposed by the Internal Revenue
Service. Providing false information may resulagditional penalties. Backup withholding is notamlditional tax. Rather, the unpaid tax
liability of a person subject to backup withholdwgl be reduced by the amount of tax withheldwithholding results in an overpayment of
taxes, a refund may be obtained. Shareholders vehfmeeign persons should submit Form W-8 to cettifit they are exempt from backup
withholding. Form W-8 may be obtained from the Dsifary.

15. WITHHOLDING ON FOREIGN HOLDER. The following situssion applies to any "foreign shareholder”, ihatshareholder that, for
United States Federal income tax purposes, is aegident alien individual, a foreign corporatiarforeign partnership, a foreign estate, or a
foreign trust. A foreign shareholder who has predidhe necessary certification to the Depositatynet be subject to backup withholding.
However, foreign shareholders generally are sultgelbackup withholding under Internal Revenue Ceeletions 1441 or 1442 at a rate of
30% of the gross payments received by such forgigineholders which are not entitled to capital gaieatment. If a shareholder's address is
outside the United States, and if the Depositasyrta received a substitute W-9, the Depositaryassume that the shareholder is a foreign
shareholder. The general 30% withholding rate negeduced under a tax treaty, if appropriate ¢eatibn is furnished to the Depositary.
FOREIGN SHAREHOLDERS ARE URGED TO CONSULT THEIR TAXDVISORS REGARDING THEAPPLICATION OF THE

UNITED STATES FEDERAL INCOME TAX WITHHOLDING, INCLWDING ELIGIBILITY FOR A WITHHOLDING TAX REDUCTION
OR EXEMPTION, AND THE REFUND PROCEDURI



16. LOST, DESTROYED OR STOLEN CERTIFICATES. If aogrtificate(s) representing Shares has been lestrayed, or stolen, the
shareholder should promptly notify the Depositayychecking the box provided in the box titled "Dystion of Shares Tendered" and
indicating the number of Shares represented by sthdestroyed, or stolen certificates and blir@athe Depositary at

(704) 829-8432. The shareholder will then be irtrd by the Depositary as to the steps that mutaksm in order to replace the certificate
(s). This Letter of Transmittal and related docutaeannot be prepared until the procedures foao@pg lost, destroyed, or stolen certificates
have been followec



THE DEPOSITARY FOR THE OFFER IS:

FIRST UNION NATIONAL BANK

By Overnight Courier:

FIRST UNION NATIONAL BANK c/o
Alpine Fiduciary Services, Inc.
111 Commerce Road
Carlstadt, NJ 07072
Attention: Reorg Department
Tel: (201) 896-5648

By Mail: By Facsimile Transmission: By Hand:
First Union National Bank (El igible Institutions Only) First Union Na tional Bank
c/o Alpine Fiduciary Services, Inc. Fi rst Union National Bank 599 Lexington Avenue
P.O. Box 2065 Customer Service 22nd Floor
South Hackensack, NJ 07606-9974 (201) 460-2889 New York, NY 1 0022

Tel: (212) 839 -7500

Confirm by Telephone
(201) 896-5648

The Information Agent for the Offer is:

[LOGO OF GEORGESON SHAREHOLDER COMMUNICATIONS, INC. OMITTED]
GEORGESON SHAREHOLDER COMMUNICATIONS, INC.
17 State Street, 10th Floor
New York, NY 10004

Banks and Brokers Call Collect: (212) 440-9800@ihers Call Toll-Free (800) 223-2064

IMPORTANT: This Letter of Transmittal or a facsimihereof (together with certificates for the Shdmeisg tendered and all other required
documents), or a Notice of Guaranteed Delivery rbesteceived prior to 5:00 p.m., New York City tino@ the Expiration Date.
SHAREHOLDERS ARE ENCOURAGED TO RETURN A COMPLETE®RM W-9 WITH THEIR LETTER OF TRANSMITTAL.



EXHIBIT (a)(L)(iii)

DELTA APPAREL, INC.

NOTICE OF GUARANTEED DELIVERY OF SHARES OF COMMON S TOCK
This form (or a facsimile hereof) may be used tceat the Offer (as defined below) if:

(a) certificates for shares of common stock ("S&igref Delta Apparel, Inc., a Georgia corporatid@dmpany"”), cannot be delivered to the
Depositary prior to the Expiration Date (as defimre@ection 1 of the Company's Offer to PurchagediBecember 7, 2001 ("Offer to
Purchase")),

(b) the procedure for book-entry transfer (setfamt Section 3 of the Offer to Purchase) cannatdrapleted on a timely basis, or

(c) the Letter of Transmittal (or a facsimile thafeand all other required documents cannot besdedd to the Depositary prior to the
Expiration Date.

This form, properly completed and duly executedy to@ delivered by hand, mail, or facsimile transiuis to the Depositary. See Section 3
of the Offer to Purchase.

By Overnight Courier:

FIRST UNION NATIONAL BANK
c/o Alpine Fiduciary Services,
Inc.
111 Commerce Road
Carlstadt, NJ 07072
Attention: Reorg Department
Tel: (201) 896-5648

By Mail: By Fac simile Transmission: By Hand:
First Union National Bank (Eligib le Institutions Only) First Union Nation al Bank
c/o Alpine Fiduciary Services, Inc. First Union National Bank 599 Lexington Aven ue
P.O. Box 2065 C ustomer Service 22nd Floor
South Hackensack, NJ 07606-9974 (201) 460-2889 New York, NY 10022
Tel: (212) 839-750 0
Conf irm by Telephone

(201) 896-5648

DELIVERY OF THIS INSTRUMENT AND ALL OTHER DOCUMENTS TO THE ADDRESS
OR TRANSMISSION OF INSTRUCTIONS TO A FACSIMILE NUMB ER OTHER THAN AS
SET FORTH ABOVE DOES NOT CONSTITUTE A VALID DELIVER Y.

This form is not to be used to guarantee signatlfressignature on a Letter of Transmittal is riegd to be guaranteed by an "Eligible
Institution” under the instructions thereto, suinature guarantee must appear in the applicalsleesprovided in the signature box on the
Letter of Transmittal



Ladies and Gentlemen:

The undersigned hereby tenders to the Compangadribe per Share indicated in this Notice of Goted Delivery, upon the terms and
subject to the conditions set forth in the OffePtarchase and the related Letter of Transmittalqfwtogether constitute the "Offer"), receipt
of both of which is hereby acknowledged, Sharesymmt to the guaranteed delivery procedure sdt forSection 3 of the Offer to Purchase.

ODD LOTS

To be completed ONLY if the Shares are being tezlély or on behalf of a person owning, beneficialipf record, an aggregate of fewer
than 100 Shares. The undersigned either (chechaxje

[ ] was the beneficial or record owner of an aggte@f fewer than 100 Shares, all of which are dpeémdered; or

[]is a broker, dealer, commercial bank, trust pamy, or other nominee that (a) is tendering ferlineficial owner(s) thereof Shares with
respect to which it is the record holder and (Bieles, based upon representations made to it &y Iseneficial owner(s), that each such
person was the beneficial owner of an aggregatevedr than 100 Shares and is tendering all of Skdres.

UNLESS A BOX UNDER "PRICE (IN DOLLARS) PER SHARE AWHICH SHARES ARE BEING TENDERED" IN THIS NOTICE OF
GUARANTEED DELIVERY IS CHECKED, THE UNDERSIGNED ISENDERING SHARES AT THE PURCHASE PRICE, AS THE
SAME SHALL BE DETERMINED BY THE COMPANY IN ACCORDAICE WITH THE TERMS OF THE OFFER.

ODD LOT SHARES CANNOT BE CONDITIONALLY TENDERED
CONDITIONAL TENDER

[ ] check here if tender of Shares is conditionaktlee Company purchasing all or a minimum numbeheftendered Shares and complete the
following:
Minimum number of Shares to be sold:




PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES ARE BE ING TENDERED

CHECK ONLY ONE BOX.
IF MORE THAN ONE BOX IS CHECKED OR IF NO BOX IS CHE CKED,
THERE IS NO PROPER TENDER OF SHARES

(SHAREHOLDERS WHO DESIRE TO TENDER SHARES AT MORHEAN ONE PRICE MUST COMPLETE A SEPARATE NOTICE
OF GUARANTEED DELIVERY FOR EACH PRICE AT WHICH SHARS ARE TENDERED. HOLDERS OF FEWER THAN 100
SHARES WHO ELECT TO TENDER THEIR SHARES AT THE PURBSE PRICE AS DETERMINED BY THE COMPANY SHOULD
NOT CHECK ANY BOX BELOW.)

[1$19.00 []$19.75 []$20.50 [ ] $21.25 [ ] $2B
[]1$19.25 []$20.00 [] $20.75 [] $21.50
[]1$19.50 []$20.25 []$21.00 []$21.75

(Please type or print) SIGN HERE
Certificate Nos. (if available):

Si gnature(s)

Dated:

Name(s)

If Shares will be tendered by book- entry transtleck this box: [ ]

Address(es)

Area Code(s) and Telephone Number(s) Account Number




GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned is a member firm of a register¢idma securities exchange, a member of the Natidasociation of Securities Dealers,
Inc., or a commercial bank or trust company hadngffice, branch, or agency in the United Statesrapresents that: (a) the above-named
person(s) "own(s)" the Shares tendered herebymilid meaning of Rule 14e-4 promulgated under dwi®ties Exchange Act of 1934, as
amended, and (b) such tender of Shares complibsswith Rule 14e-4 and guarantees that the Depositthreceive (i) certificates for the
Shares tendered hereby in proper form for traraféii) confirmation that the Shares tendered heitedove been delivered pursuant to the
procedure for book-entry transfer (set forth intiaec3 of the Offer to Purchase) into the Depogltaaccount at The Depository Trust
Company together with a properly completed and éubcuted Letter of Transmittal (or facsimile thifyjeand any other documents required
by the Letter of Transmittal, all within three Armfeam Stock Exchange trading days after the dat®#positary receives this Notice of
Guaranteed Delivery.

Authorized Signature: dgidr

Name:

(Please Print) (Including Zip Code)

Title: ATede and Telephone Number:

Name of Firm:

Date: , 2001

DO NOT SEND STOCK CERTIFICATES WITH THIS FORM. YOUR STOCK CERTIFICATES MUST BESENT WITH A
LETTER OF TRANSMITTAL.



EXHIBIT (a)(1)(iv)

DELTA APPAREL, INC.

Offer To Purchase For Cash Up To 350,000 Shards@ommon Stock At A Purchase Price Not In Exc@6$22.00 Nor Less Than $19.00
Net Per Shar

THE OFFER AND WITHDRAWAL RIGHTS EXPIRE AT 5:00 P.M. ,
NEW YORK CITY TIME, ON THURSDAY, JANUARY 10, 2002, UNLESS THE OFFER IS
EXTENDED.

To Brokers, Dealers, Commercial Banks,
Trust Companies, and Other Nominees:

Delta Apparel, Inc., a Georgia corporation ("Companis offering to purchase up to 350,000 shafas® Company's Common Stock at a
price not in excess of $22.00 nor less than $18dd@er Share, in multiples of $0.25, specifiedtbghareholders, upon the terms and subject
to the conditions set forth in its Offer to Purohasated December 7, 2001 ("Offer to Purchase"),mtite related Letter of Transmittal (wh
together constitute the "Offer").

The Company will determine the single price perr8haot in excess of $22.00 nor less than $19.@0tonthe seller in cash ("Purchase
Price"), that it will pay for Shares properly teneld pursuant to the Offer, taking into accountrtbember of Shares so tendered and the prices
specified by tendering shareholders. The Compatiyselect the lowest Purchase Price that will alibte buy 350,000 Shares (or such lesser
number of Shares as are properly tendered). Alieshacquired in the Offer will be acquired at thedRase Price. All Shares properly
tendered at prices at or below the Purchase Pmig@at withdrawn will be purchased at the Purch$ee upon the terms and subject to the
conditions of the Offer, including the prorationdazonditional tender provisions. Shares tendergulie¢s in excess of the Purchase Price,
Shares not purchased because of proration or éomalitender, and Shares withdrawn pursuant t@fttfer will be returned. The Company
reserves the right, in its sole discretion, to pase more than 350,000 Shares pursuant to the. S#erSections 1 and 15 of the Offer to
Purchase.

If, prior to the Expiration Date (as defined in Bffer to Purchase), more than 350,000 Shareaufdr greater number of Shares as the
Company may elect to purchase) are properly teddsmd not withdrawn, the Company, upon the ternassaibject to the conditions of the
Offer, will accept Shares for purchase first fromdd ot Holders (as defined in the Offer to Purchageo properly tender their Shares at or
below the Purchase Price and then on a pro rata foam all other shareholders whose Shares angepisotendered at or below the Purchase
Price and not withdrawn. If any shareholder ten@&vares and does not wish to have such Sharesgsedtisubject to proration, such
shareholder may tender Shares subject to the ¢omditat a specified minimum number of Shares (Whiay be represented by designated
stock certificates) or none of such Shares be @sedh See Sections 1, 3, and 6 of the Offer tohasec

THE OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBEROF SHARES BEING TENDERED. THE OFFER IS SUBJECT,
HOWEVER, TO CERTAIN OTHER CONDITIONS. SEE
SECTION 7 OF THE OFFER TO PURCHAS



For your information and for forwarding to youregiits for whom you hold Shares registered in younenar in the name of your nominee, we
are enclosing the following documents:

1. Offer to Purchase, dated December 7, 2001;

2. Letter to Clients, which may be sent to youermds for whose accounts you hold Shares registengour name or in the name of your
nominee, with space provided for obtaining sucantk’ instructions with regard to the Offer; and

3. Letter dated December 7, 2001, from Robert Winplreys, President and Chief Executive Officethef Company, to shareholders of the
Company; and

4. Letter of Transmittal for your use and for théormation of your clients (together with accompiaigy-orm W-9); and

5. Notice of Guaranteed Delivery to be used to jpicttee Offer if the Share certificates and all otfegjuired documents cannot be delivere
the Depositary by the Expiration Date or if theqadure for book-entry transfer cannot be completed timely basis.

WE URGE YOU TO CONTACT YOUR CLIENTS AS PROMPTLY ASOSSIBLE. THE OFFER AND WITHDRAWAL RIGHTS WILL
EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON THURSD® JANUARY 10, 2002, UNLESS THE OFFER IS EXTENDED.

No fees or commissions will be payable to brokdeslers, or any person for soliciting tenders adr8h pursuant to the Offer other than 1
paid to the Information Agent or the Depositarydascribed in the Offer to Purchase. The Companly mdlvever, upon request, reimburse
you for customary mailing and handling expensearnmed by you in forwarding any of the enclosed malte to the beneficial owners

Shares held by you as a nominee or in a fiduciapacity. The Company will pay or cause to be paisiock transfer taxes applicable to its
purchase of Shares, except as otherwise providegsiruction 7 of the Letter of Transmittal.

In order to take advantage of the Offer, a dulycexed and properly completed Letter of Transmétad any other required documents should
be sent to the Depositary with either certificateépresenting the tendered Shares or confirmatidneir book-entry transfer, all in
accordance with the instructions set forth in tle¢tér of Transmittal and the Offer to Purchase.

As described in Section 3 of the Offer to Purchéessjers may be made without the concurrent depbstbck certificates or concurrent
compliance with the procedure for book-entry tren#fsuch tenders are made by or through a brokdealer that is a member firm of a
registered national securities exchange, a menflibedNational Association of Securities Dealens,. | or a commercial bank or trust
company having an office, branch, or agency inthiéed States. Certificates for Shares so tend@ned confirmation of a book-entry
transfer of such Shares into the Depositary's adcatthe "Book-Entry Transfer Facility” describadhe Offer to Purchase), together with a
properly completed and duly executed Letter of $raittal and any other documents required by theeteff Transmittal, must be received
the Depositary within three American Stock Exchatrgding days after timely receipt by the Depogyitafra properly completed and duly
executed Notice of Guaranteed Delive



Any inquiries you may have with respect to the ©ffleould be addressed to the Information Agernsaiddress and telephone number set
forth on the back cover page of the Offer to Puseha

Very truly yours,
DELTA APPAREL, INC.

Enclosures

NOTHING CONTAINED HEREIN OR IN THE ENCLOSED DOCUMERS SHALL CONSTITUTE YOU OR ANY OTHER PERSON A
AN AGENT OF THE COMPANY OR ANY OF ITS AFFILIATES, HE INFORMATION AGENT, OR THE DEPOSITARY, OR
AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUME OR MAKE ANY STATEMENT ON BEHALF OF ANY OF
THEM IN CONNECTION WITH THE OFFER OTHER THAN THE DOUMENTS ENCLOSED HEREWITH AND THE STATEMENTS
CONTAINED THEREIN.



EXHIBIT (a)(1)(v)

DELTA APPAREL, INC.

Offer To Purchase For Cash Up To 350,000 Of Its @om Stock At A Purchase Price Not In Excess Of @2Nor Less Than $19.00 Net
Per Share

THE OFFER AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YORK CITY
TIME, ON THURSDAY, JANUARY 10, 2002, UNLESS THE OFFER IS EXTENDED.

To Our Clients:

Enclosed for your consideration are the Offer tacRase, dated December 7, 2001 ("Offer to Purchaaed the related Letter of Transmittal
(which together constitute the "Offer") in conneatwith the Offer by Delta Apparel, Inc., a Georg@poration ("Company"), to purchase
to 350,000 shares of its Common Stock at a priténmnexcess of $22.00 nor less than $19.00 neSpare, in multiples of $0.25, specified by
tendering shareholders, upon the terms and sulojéice conditions set forth in the Offer.

The Company will determine the single per Shareepmot in excess of $22.00 nor less than $19.06nke seller in cash ("Purchase Price")
that it will pay for Shares properly tendered parguo the Offer, taking into account the numbe8béres so tendered and the prices spe

by tendering shareholders. The Company will seleefowest Purchase Price that will allow it to [850,000 Shares (or such lesser number
of Shares as are properly tendered). All Sharesiat|in the Offer will be acquired at the PurchBsiee. All Shares properly tendered at
prices at or below the Purchase Price and not vathd will be purchased at the Purchase Price upeiterms and subject to the condition
the Offer, including the proration and conditiotexider provisions. Shares tendered at prices iessxaf the Purchase Price, Shares not
purchased because of proration or conditional tersohel Shares withdrawn pursuant to the Offer, bélireturned. The Company reserves the
right, in its sole discretion, to purchase morentB80,000 Shares pursuant to the Offer. See Sactiamd 15 of the Offer to Purchase.

If, prior to the Expiration Date (as defined in fdfer to Purchase), more than 350,000 Sharesufr greater number of Shares as the
Company may elect to purchase) are properly teddamnd not withdrawn, the Company, upon the ternassabject to the conditions of the
Offer, will accept Shares for purchase first fromdd.ot Holders (as defined in the Offer to Purchageo properly tender their Shares at or
below the Purchase Price and then on a pro rats foam all other shareholders whose Shares angepiyotendered at or below the Purchase
Price and not withdrawn. If any shareholder ten&rares and does not wish to have such Sharesstbroration, such shareholder may
tender Shares subject to the condition that a Bpdehinimum number of Shares (which may be represkby designated stock certificates)
or none of such Shares be purchased. See SectiBrantl 6 of the Offer to Purchase.

We are the owner of record of Shares held for ymaount. As such, we are the only ones who caretearttl then only pursuant to your
instructions. WE ARE SENDING YOU THE LETTER OF TRAWITTAL FOR YOUR INFORMATION ONLY; YOU CANNOT USET
TO TENDER SHARES WE HOLD FOR YOUR ACCOUN



Please instruct us as to whether you wish us tbeteainy or all of the Shares we hold for your actaun the terms and subject to the
conditions of the Offer.

We call your attention to the following:

1. You may tender Shares at prices not in exce$2200 nor less than $19.00 net per Share, inplegtof $0.25, as indicated in the attac
Instruction Form, net to you in cash.

2. You may condition your tender of Shares on tben@any purchasing all or a minimum number of yoargs.
3. You may designate the priority in which your &sashall be purchased in the event of proration.
4. The Offer is not conditioned upon any minimunmioer of Shares being tendered.

5. The Offer and withdrawal rights will expire ab8 P.M, New York City time, on Thursday, Janua@y 2002, unless the Company extends
the Offer.

6. The Offer is for 350,000 Shares, constitutingragimately 15.0% of the Shares outstanding asexfdinber 7, 2001.

7. Tendering shareholders will not be obligateddg any brokerage commissions to the Informatior@r the Depositary (as identified in
the Offer to Purchase), solicitation fees or, scibje Instruction 7 of the Letter of Transmittahyastock transfer taxes on the Company's
purchase of Shares pursuant to the Offer.

8. If you beneficially hold an aggregate of fewait 100 Shares and you instruct us to tender onhghalf all such Shares at or below the
Purchase Price before the Expiration Date (as ééfin the Offer to Purchase) and check the boxaagd "Odd Lots" in the attached
Instruction Form, the Company, upon the terms anjest to the conditions of the Offer, will accegitsuch Shares for purchase before
proration, if any, of the purchase of other Shpreperly tendered at or below the Purchase Price.

9. If you wish to tender portions of your Sharedifferent prices, you must complete a separatigdoson Form for each price at which you
wish to tender each such portion of your Sharesmiist submit separate Letters of Transmittal orr yainalf for each price you will accept.
If you wish to have us tender any or all of youa&s, please so instruct us by completing, exegutietaching, and returning to us the
attached Instruction Form. An envelope to returarylastruction Form to us is enclosed. If you autteus to tender your Shares, we will
tender all such Shares unless you specify othervigbe attached Instruction Form.

YOUR INSTRUCTION FORM SHOULD BE FORWARDED TO US INMPLE TIME TO PERMIT US TO SUBMIT A TENDER ON
YOUR BEHALF ON OR BEFORE THE EXPIRATION DATE OF THEBFFER. THE OFFER AND WITHDRAWAL RIGHTS EXPIRE A
5:00 P.M., NEW YORK CITY TIME, ON THURSDAY, JANUARMO0, 2002, UNLESS THE COMPANY EXTENDS THE OFFER.

As described in Section 1 of the Offer to Purchédsapre than 350,000 Shares have been properteted at prices at or below the Purchase
Price and not withdrawn prior to the Expiration ®&s defined in the Offer to Purchase), the Compalh purchase properly tendered
Shares on the basis set forth bel



(a) first, all Shares properly tendered and nohdriawn prior to the Expiration Date by any Odd Hatider (as defined in the Offer to
Purchase) who:

(1) tenders all Shares beneficially owned by sudd Oot Holder at a price at or below the PurchasgeRtenders of less than all Shares
owned by such shareholder will not qualify for thigference); and

(2) completes the box captioned "Odd Lots" on thtdr of Transmittal and, if applicable, on the idetof Guaranteed Delivery;

(b) second, after purchase of all of the foreg@hgres, all Shares conditionally tendered in acourd with Section 6 of the Offer to Purcl
for which the condition was satisfied and all otB&ares tendered properly and unconditionally iaeprat or below the Purchase Price and
not withdrawn prior to the Expiration Date on a pata basis (with appropriate adjustments to apaitthases of fractional Shares) as
described in the Section 1 of the Offer to Purchasd

(c) third, if necessary, Shares conditionally teedeor which the condition was not satisfied whaek tendered at or below the Purchase
Price and not withdrawn prior to the Expiration &agelected by random lot in accordance with Sed@iof the Offer to Purchase.

You may condition your tender on the Company pusitgaa minimum number of your tendered Sharesuth sase, if as a result of the
preliminary proration provisions in the Offer torBhase the Company would purchase less than sugihmmin number of your Shares, then
the Company will not purchase any of your Sharesepgt as provided in the next sentence. If as@tresconditionally tendered Shares not
being purchased the total number of Shares thaldAdmipurchased is less than 350,000, the Compdhgelect, by random lot, for purchase
from shareholders who tender all their Shares, itiondlly tendered Shares for which the conditibased on a preliminary proration, has not
been satisfied. See Section 1 of the Offer to Fageh

The Offer is being made to all holders of Shard®e Tompany is not aware of any state where thengaikithe Offer is prohibited by
administrative or judicial action pursuant to aidatate statute. If the Company becomes awarayf¥alid state statute prohibiting the
making of the Offer, the Company will make a goatttf effort to comply with such statute. If, afserch good faith effort, the Company
cannot comply with such statute, the Offer will betmade to, nor will tenders be accepted fromndoehalf of, holders of Shares in such
state. In those jurisdictions whose securitiese Isky, or other laws require the Offer to be magla icensed broker or dealer, the Offer shall
be deemed to be made on behalf of the Company &pomore registered brokers or dealers licensdéruthe laws of such jurisdictior



INSTRUCTION FORM
INSTRUCTIONS FOR TENDER OF SHARES OF DELTA APPAREL, INC.

Please tender to Delta Apparel, Inc. ("Companyi)(aur) (my) behalf, the number of Shares indicdteldw, which are beneficially owned
by (us) (me) and registered in your name, upongexnd subject to the conditions contained in tHerQb Purchase of the Company dated
December 7, 2001, and the related Letter of Trattainihe receipt of both of which is acknowledged.

Number of Shares to be tendered: §

ODD LOTS

[ 1 By checking this box the undersigned represémsthe undersigned owns, beneficially or of rdcan aggregate of fewer than 100 Shares
and is tendering all of such Shares.

UNLESS A BOX UNDER "PRICE (IN DOLLARS) PER SHARE AWHICH SHARES ARE BEING TENDERED" IN THIS
INSTRUCTION FORM IS CHECKED, THE UNDERSIGNED IS TENERING SHARES AT THE PURCHASE PRICE, AS THE SAME
SHALL BE DETERMINED BY THE COMPANY IN ACCORDANCE WIH THE TERMS OF THE OFFER.

ODD LOT SHARES CANNOT BE CONDITIONALLY TENDERED

CONDITIONAL TENDER

[ ] check here if tender of Shares is conditionatlte Company purchasing all or minimum numbeheftendered Shares and complete the
following:

Minimum number of Shares to be sold:




PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES ARE BE ING TENDERED

CHECK ONLY ONE BOX.
IF MORE THAN ONE BOX IS CHECKED OR IF NO BOX IS CHE CKED, THERE IS NO PROPER TENDER OF SHARES

(SHAREHOLDERS WHO DESIRE TO TENDER SHARES AT MORHEAN ONE PRICE MUST COMPLETE A SEPARATE
INSTRUCTION FORM FOR EACH PRICE AT WHICH SHARES AREENDERED. HOLDERS OF FEWER THAN 100 SHARES WHO
ELECT TO TENDER THEIR SHARES AT THE PURCHASE PRI@GE DETERMINED BY THE COMPANY SHOULD NOT CHECK
ANY BOX BELOW.)

[1$19.00 []$19.75 []$20.50 [] $21.25 [ ] $2B
[]1$19.25 []$20.00 [] $20.75 [] $21.50
[]1$19.50 []$20.25 []$21.00 []$21.75

THE METHOD OF DELIVERY OF THIS DOCUMENT IS AT THE PTION AND RISK OF THE TENDERING SHAREHOLDER. IF
DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY INSURED, IS RECOMMENDED
IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED TQASSURE DELIVERY.

THE BOARD OF DIRECTORS OF THE COMPANY HAS UNANIMOUS APPROVED THE OFFER. HOWEVER, NONE OF THE
COMPANY, THE COMPANY'S BOARD OF DIRECTORS, OR THEFORMATION AGENT MAKES ANY RECOMMENDATION TO
SHAREHOLDERS AS TO WHETHER TO TENDER OR REFRAIN FROENDERING THEIR SHARES. EACH SHAREHOLDER
MUST MAKE THE DECISION WHETHER TO TENDER SHARES ANDF SO, HOW MANY SHARES AND AT WHAT PRICE OR
PRICES SHARES SHOULD BE TENDERED.

Signature(s): Address:

(Including Zip Code)

Name(s):

Aree @utiTelephone Number;_

(Please Print)

Date: , 201

(Taxpayer Identification or
Social Security Number)

IMPORTANT: SHAREHOLDERS ARE ENCOURAGED TO RETURN A  COMPLETED FORM W -9 WITH THEIR
INSTRUCTION FORM.



EXHIBIT (a)(2)

DELTA APPAREL, INC.

[DELTA APPAREL, INC. LOGO OMITTED]
December 7, 2001
To Our Shareholders:

Delta Apparel, Inc. is offering to purchase fronisting shareholders 350,000 shares (or such lesseber as are properly tendered) of its
Common Stock. The 350,000 Shares represent appaitedynl5.0% of the Shares currently outstanding.

The offer to purchase Shares is for cash at a ppeeified by tendering shareholders that is neiress of $22.00 nor less than $19.00 net
per Share, in multiples of $0.25. Delta Apparel wilnsider the responses to the offer and seledbthiest purchase price that will allow it to
buy 350,000 Shares. Delta Apparel will pay the sanee per share for all Shares purchased purgaahis offer. If the number of Shares
properly tendered is equal to or less than the murabShares Delta Apparel seeks to purchase thrtheyoffer, the purchase price per Share
will be the highest price specified by any tendgshareholder, up to $22.00. If the number of Shterdered is greater than the number
sought, Delta Apparel will select the lowest pussharice specified by tendering shareholders tliiballow it to buy the number of Shares it
seeks.

If tendering shareholders properly tender more thamumber of Shares Delta Apparel seeks to paecttmough this offer, Delta Apparel
will accept Shares for purchase first from holderewer than 100 Shares who properly tender airtB8hares and then on a pro rata basis
from all other shareholders whose Shares are gdyofgerdered.

The offer is explained in detail in the enclosede®fo Purchase and Letter of Transmittal. We eragel you to read these materials carefully
before making any decision with respect to theroffeyou wish to tender your Shares, the instiautsi on how to tender Shares also are
included in the accompanying materials.

The Board of Directors believes that the purchdsghares pursuant to the Offer is an attractivestment at this time for the Company
without affecting adversely any possible capitgiuieements. Neither Delta Apparel nor its Boardafctors makes any recommendation to
any shareholder whether or not to tender any dlzdires.

Sincerely,

/sl Robert W Hunphreys

Presi dent and Chief Executive Oficer



EXHIBIT (a)(5)
Delta Apparel Announces Dutch Auction

DULUTH, Ga.-(BUSINESS WIRE)-November 20, 2001-DeMgparel, Inc. (AMEX-DLA) Announces on November 2901, Delta
Apparel's Board of Directors authorized the purehag Delta Apparel of as many as 350,000 of itseshaf common stock in a tender offer
expected to commence by the mailing of materiahtreholders on December 7, 2001, and end ondabh@,a2002.

The offer to purchase shares will be at a pricemekcess of $22.00, nor less than $19.00, nesipene. Delta Apparel will consider the
responses to the offer and select the lowest psecpece that will allow it to buy 350,000 sharBelta Apparel will pay the same price per
share for all shares purchased in the offering. dffex will also include a mechanism for odd lotders to tender all their shares.

If the number of shares properly tendered is etjuat less than the number of shares Delta Apgaeks to purchase through the offer, the
purchase price will be the highest price of thasegs specified by tendering shareholders. If thelper of shares tendered is greater than the
number sought, the Company will select the lowestipase price that will allow it to buy the numbéishares it seeks.

Georgeson Shareholder Communications has beenrapganformation agent for the offering. Delta Apglebelieves that the repurchase of
its shares currently represents an excellent usgaifable funds. Delta Apparel has sufficient ldjassets to consummate the offer without
adversely affecting plans for growth of its busies

This press release is for informational purposég and is not intended to serve as a solicitatmhuy securities. Any solicitation to buy
securities will be made only pursuant to an OftePtirchase and Letter of Transmittal, which Delpgdrel expects to mail to shareholders
and file with the Securities and Exchange Commis§l€@ommission™) on December 7, 2001. Before teingeshares, shareholders should
read these documents carefully as they will contaportant information. Investors can also obtaipies of these and other documents filed
with the Commission in connection with the tendéerfor free at the Commission's Web site at tityww.sec.gov and from Delta Apparel.

Delta Apparel, Inc. is a vertically integrated méamurer and marketer of high quality knit appafdle Company specializes in selling
undecorated T-shirts, golf shirts and tank topgistributors, screen printers and private labebaots. Delta Apparel has operations in five
states, two company-operated sewing facilities @mdturas and one company-operated sewing facilitjerico. The Company employs
about 2,600 worldwide.

CONTACT: Delta Apparel, Inc.
Herb Mueller, 678/775-6948
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