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UNITED STATESSECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reported): January 29, 2007

Delta Appard, Inc.

(Exact Name of Registrant as Specified in its Glrart

1-15583 Georgia 58-2508794

(Commission File Number) (State or Other Jurisditti (IRS Employer Identification No.)
of Incorporation)

2750 Premiere Parkway, Suite 100, Duluth, Ges 30097
(Address of Principal Executive Office (Zip Code)

(678) 774-6900
(Registrant’s Telephone Number,

Including Area Code)

Not Applicable
(Former Name or Former Address, if Changed Sinst Raport)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior? Abelow)

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4:
O Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
O Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

O Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))




Item 1.01. Entry into a Material Definitive Agreement.

On January 29, 2007, Delta Apparel, Inc. (tBépparel”) entered into an employment agreemettit Beborah H. Merrill, its Vice
President, Chief Financial Officer, and Treasufére agreement replaces and supercedes an emplogigrertnent between Delta Apparel
and Ms. Merrill dated as of August 26, 2004, asraed as of July 26, 2006.

The term of the agreement between Delta Apgared Ms. Merrill expires on December 30, 2009. @heeement provides that Ms. Merrill
will receive an annual base salary of not less $180,000. The agreement provides that Ms. Measriintitled to participate in Delta
Apparel's Short-Term Incentive Compensation Planmeteive such fringe benefits as are providekézatives in comparable positions at
Delta Apparel, and to receive such other beneéitara customarily available to executives of DAf@arel.

The agreement provides that upon Ms. MerrilBsith, her estate is entitled to 6 months baseysebntinuation. If Ms. Merrill becomes
disabled (as defined in the agreement) and Delfzafg terminates her employment, Ms. Merrill isitbed to receive her base salary and
benefits for 6 months. Delta Apparel may termirdge Merrill's employment with or without cause upamitten notice, and Ms. Merrill may
terminate her employment with Delta Apparel upord&@s’ prior written notice. If Delta Apparel temaites Ms. Merrill's employment
without Cause (as defined in the agreement) orNisrill terminates her employment as a result ofaerial breach by Delta Apparel of the
agreement that is not cured within 10 days aftéitewr notice, Ms. Merrill is entitled to receive amount equal to her annual base salary at
the time of termination plus an amount equal to%@d the incentive compensation received by hetfermost recent fiscal year prior to
termination, payable over 12 months, as well asgtie, disability, and medical coverage for 12miits. The agreement conditions
Ms. Merrill's receipt of these amounts and benefjien her execution of a release meeting spedifigeria.

Pursuant to the agreement, if within one yekowing a Change of Control (as defined in theesmgnent), Ms. Merrill terminates her
employment for Good Reason (as defined in the agead or Delta Apparel terminates Ms. Merrill's dmpnent for any reason other than
Cause (as defined in the agreement), death, doitiigaDelta Apparel will pay Ms. Merrill an amotiequal to her annual base salary at the
time of termination plus the amount of incentivenpensation received by Ms. Merrill for the mostamicfiscal year prior to termination. In
addition, pursuant to the agreement, Delta Appaileprovide Ms. Merrill with outplacement assistanand coverage under our welfare and
benefit plans for a period of 12 months at covetlagels and rates substantially equal to thoseiegdge to her immediately prior to
termination. These payments are subject to redutbi@void constituting an “excess parachute payimemer Section 280G of the Internal
Revenue Code.

During the term of the agreement and in cert@icumstances, for a period of 4 months aftenieation of Ms. Merrill's employment,
Ms. Merrill is subject to non-competition restrantis. During the term of the agreement and for adef two years after expiration of the
agreement or termination of Ms. Merrill's employnévs. Merrill is subject to non-solicitation reistions. The agreement restricts
Ms. Merrill from disparaging Delta Apparel and frafisclosing Delta Apparel’s confidential informatiand trade secrets.

A copy of the Employment and N@&ulicitation Agreement between Delta Apparel and Marrill is attached as Exhibit 10.1 to this Fc
8-K and is incorporated herein by reference.




Also on January 29, 2007, Delta Apparel emténo an employment agreement with Martha M. Wat#s Vice President and Secretary.
The agreement replaces and supercedes an emploggreriment between Delta Apparel and Ms. Watsaddet of September 30, 2003.

The term of the agreement between Delta Appaue: Ms. Watson expires on December 30, 2009 .afineement provides that Ms. Wat
will receive an annual base salary of not less 8%8#5,000. The agreement provides that Ms. Watsentitled to participate in Delta
Apparel’'s Short-Term Incentive Compensation Plameteive such fringe benefits as are providedkézatives in comparable positions at
Delta Apparel, and to receive such other beneéitara customarily available to executives of DAf@arel.

The agreement provides that upon Ms. Watsidedh, her estate is entitled to 6 months baseysadatinuation. If Ms. Watson becomes
disabled (as defined in the agreement) and Deltzafg) terminates her employment, Ms. Watson igledtto receive her base salary and
benefits for 6 months. Delta Apparel may termiridte Watson’s employment with or without cause upaitten notice, and Ms. Watson
may terminate her employment with Delta Apparelrup6 days’ prior written notice. If Delta Apparekminates Ms. Watson’s employment
without Cause (as defined in the agreement) orwWegson terminates her employment as a result cditenmal breach by Delta Apparel of the
agreement that is not cured within 10 days aftéitew notice, Ms. Watson is entitled to receiveaamount equal to her annual base salary at
the time of termination plus an amount equal to%@d the incentive compensation received by hetHermost recent fiscal year prior to
termination, payable over 12 months, as well asgtie, disability, and medical coverage for 12ntits. The agreement conditions
Ms. Watson'’s receipt of these amounts and bengfits her execution of a release meeting specifiégtia.

Pursuant to the agreement, if within one yekowing a Change of Control (as defined in theesmgnent), Ms. Watson terminates her
employment for Good Reason (as defined in the agea8 or Delta Apparel terminates Ms. Watson's ewplent for any reason other than
Cause (as defined in the agreement), death, doitiigaDelta Apparel will pay Ms. Watson an amowtjual to her annual base salary at the
time of termination plus the amount of incentivenpensation received by Ms. Watson for the mostntefigcal year prior to termination. In
addition, pursuant to the agreement, Delta Appaileprovide Ms. Watson with outplacement assistaaad coverage under our welfare and
benefit plans for a period of 12 months at covelagels and rates substantially equal to thoseiedpe to her immediately prior to
termination. These payments are subject to redutbi@void constituting an “excess parachute paymerder Section 280G of the Internal
Revenue Code.

During the term of the agreement and in cert@icumstances, for a period of 4 months aftenieation of Ms. Watson’s employment,
Ms. Watson is subject to non-competition restricsioDuring the term of the agreement and for aopesf two years after expiration of the
agreement or termination of Ms. Watson’s employmklst Watson is subject to non-solicitation resinics. The agreement restricts
Ms. Watson from disparaging Delta Apparel and fidistlosing Delta Apparel’s confidential informatiand trade secrets.

A copy of the Employment and Non-Solicitatidgreement between Delta Apparel and Ms. Watsottaslaed as Exhibit 10.2 to this
Form 8-K and is incorporated herein by reference.




Item 9.01 Financial Statementsand Exhibits

(d) Exhibits.
10.1 Employment and N¢-Solicitation Agreement dated as of January 29, 2iween Delta Apparel, Inc. and Deborah H. Me
10.2 Employment and Nc-Solicitation Agreement dated as of January 29, 2@Ween Delta Apparel, Inc. and Martha M. Wat

SIGNATURES

Pursuant to the requirements of the Secuiltiehange Act of 1934, the registrant has duly edukis report to be signed on its behalf by
the undersigned hereunto duly authorized.

DELTA APPAREL, INC.

Date: February 1, 20C /s/ Deborah H. Merril
Deborah H. Merrill
Vice President, Chief Financial Officer, and Traas
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10.1 Employment and Nc-Solicitation Agreement dated as of January 29, 2iween Delta Apparel, Inc. and Deborah H. Me
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Exhibit 10.1

EMPLOYMENT AND NON-SOLICITATION AGREEMENT

THISEMPLOYMENT AND NON-SOLICITATION AGREEMENT (“Agreement”), dated as of January 29, 2007, isubhg between
DELTA APPAREL, INC., a Georgia corporation (“Compyd); and Deborah H. Merrill, a South Carolina resitl (“Executive”).

WHEREAS, Executive and the Company want teeinto a written agreement providing for the telwh&xecutive’s employment by the
Company, such agreement to replace and supersadeettain Employment and Non-Solicitation Agreetrtsatween Executive and the
Company dated August 26, 2004, and amended JulBQ®®, (“Prior Agreement”).

NOW, THEREFORE, in consideration of the muttmlenants set forth herein, and other good andabée consideration, the receipt and
sufficiency of which are hereby acknowledged, thgips agree as follows:

1. Employment Executive agrees to continue Executive’s emplayméth the Company, and the Company agrees to@niptecutive,
on the terms and conditions set forth in this Agreet. This Agreement shall replace and supersedBribr Agreement, the term of which
shall end upon the signing of this Agreement. Exgelagrees during the term of this Agreement teotke substantially all of his business
time, efforts, skills and abilities to the perfomnnea of his duties to the Company and to the fuathes of the Company’s business.

Executive’s initial job title will be Ve President, Chief Financial Officer, and Compargasurer and his duties will be those as are
designated by the Chief Executive Officer of thenpany.

2. _Compensation

(a)_Base Salarypuring the term of Executive’s employment witle tBompany pursuant to this Agreement, the Complaal gay to
Executive as compensation for his services an dirase salary of not less than $180,000.00 (“Badar$’). Executive’s Base Salary will be
payable in arrears in accordance with the Compamy’mal payroll procedures and will be revieweduaily and subject to upward
adjustment at the discretion of the President aB@® @hich may require the approval of the Compensafiommittee of the Company’s
Board of Directors.

(b) _Incentive BonusDuring the term of Executive’s employment witle tBompany pursuant to this Agreement, Executivé bbha
entitled to participate in the Company’s Short-Teéntentive Compensation Plan as in effect from titsméme. Any cash compensation
payable under this paragraph shall be referred ttnaentive Compensation” in this Agreement.

(c) _Executive Fringe BenefitBuring the term of Executive’s employment witle t@ompany pursuant to this Agreement, Executive
shall be entitled to receive such executive fribgrefits as are provided to the executives in coalpe positions under any of




the Company’s plans and/or programs in effect ftione to time for which Executive is eligible to fiaipate and to receive such other
benefits as are customarily available to executdfde Company, including, without limitation, \&ions and life, medical and disability
insurance.

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

(e)_Expense Reimbursementhie Company shall pay or reimburse Executiveafbireasonable business expenses incurred or paid b
Executive in the course of performing his dutieeebiader, including, but not limited to, reasonabdeel expenses for Executive. As a
condition to such payment or reimbursement, howeseecutive shall maintain and provide to the Conyp@asonable documentation and
receipts for such expenses.

3. Term Unless sooner terminated pursuant to Sectiontdi®fAgreement, and subject to the provisionseufti®n 5 hereof, the term of
this Agreement (the “Term”) shall commence as efdate hereof and shall continue until Decembe309.

4. Termination Notwithstanding the provisions of Section 3 hérbat subject to the provisions of Section 5 hé&rEaecutive’s
employment under this Agreement shall terminat®lbews:

(a)_DeathExecutive’'s employment shall terminate upon teatk of Executive; provided, however, that the Canypshall continue to
pay (in accordance with its normal payroll proced)iithe Base Salary to Executive’s estate for imgh@f six (6) months after the date of
Executive’s death if Executive is employed by tt@rpany on date of his death.

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

(i) fraud; (ii) embezzlement; (iii) Executiveetommission of a felony; (iv) the willful or contied failure or refusal by Executive to
perform and discharge Executive’s duties, respditil and obligations under this Agreement; (ay act of moral turpitude or willful
misconduct by Executive intended to result in peas@nrichment of Executive at the expense of the@any, or any of its affiliates or
which has a material adverse impact on the busiressputation of the Company or any of its afféig (such determination to be made
by the President and CEO in his reasonable judgm@ijtgross negligence or intentional miscondwsulting in damage to the
property, reputation or business of the Compani); tfwe ineligibility of Executive to perform Exetiue’s duties because of a ruling,
directive or other action by any agency of the EaiStates or any state of the United States haeipglatory authority over the
Company; or (viii) Executive’s failure to correatcure any




material breach of or default under this Agreenveittiin ten (10) days after receiving written notufesuch breach or default from the
Company.

(c) _Termination Without Caus&@he Company may terminate Executive’s employmagiany time for any or no reason by delivering a
written termination notice to Executive.

(d) _Termination by ExecutivéExecutive may terminate his employment at antim delivering sixty (60) days prior written naito
the Company; provided, however, that the termsditimms and benefits specified in Section 5 hestwdll apply or be payable to Executive
only if such termination occurs as a result of aemal breach by the Company of any provision @ thgreement which breach is not cured
within ten (10) days after the Chief Executive ©4dfi of the Company receives from Executive a writietice detailing such breach.

(e) _Termination Following Disabilityn the event Executive becomes “disabled” (aseedfbelow), the Company may terminate
Executive’s employment by delivering a written té@ration notice to Executive. Notwithstanding theefgoing, Executive shall continue to
receive his full Base Salary and benefits to witiehis entitled under this Agreement for a periodirf(6) months after the effective date of
such termination. For purposes of this sectionBkecutive shall be considered disabled if the Eiee (i) is unable to engage in any
substantial gainful activity by reason of any matlicdeterminable physical or mental impairmentebhcan be expected to result in death or
can be expected to last for a continuous periatbbfess than 12 months, or (ii) is, by reasonnyf medically determinable physical or mei
impairment which can be expected to result in deatten be expected to last for a continuous pesfatbt less than 12 months, receiving
income replacement benefits for a period of nat than three (3) months under the Company’s disabisurance policy and/or salary
continuation policy as in effect on the date offsdisability.

(f) PaymentsSubject to any limitations under Section 409Ah&f Internal Revenue Code of 1986, as amended €Qoahd related
Treasury Regulations, following any expiration @mtination of this Agreement or Executive’s empl@nnhereunder, and in addition to (but
not in duplication of) any amounts owed pursuariéction 5 hereof, the Company shall pay to Exeewll amounts earned by Executive
hereunder prior to the date of such expiratioreomtnation.

(g9) NorDisparagementExecutive agrees that during and following thenieation of his employment he will not publiclyr(m a
manner he reasonably should have expected to be pudadic) disparage or otherwise make negative centsregarding the Company, its
employees or its affiliates, provided, howevert tha foregoing shall in no way restrict the Exéeifrom in good faith reporting any
concerns that he may have to (i) any authority withe Company designated to receive complaintoocerns from employees, including,
without limitation, the Company’s Board of Directaor a committee thereof, or (ii) any regulatobtirer governmental authority with
supervisory responsibility for the Company




(including, without limitation, the Securities aketchange Commission) or the Company’s independsdita@s.

5. Certain Termination Benefit$n the event that:

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

(ii) either the Company terminates Executivarigployment without Cause pursuant to Section d(Executive terminates his
employment pursuant to Section 4(d) as a reswdhafncured material breach by the Company of aovigion of this Agreement; and

(i) the Executive executes and deliversrtlease contemplated in Section (f) below,

then in such case the Company will providedttee the benefits described in subsection (a)weind, if and to the extent that
Executive is eligible to participate in such plasshsections (b) through (c) below.

(a)_Base Salary and Incentive Compeaisaffhe Company shall pay to Executive (i) his BagRy (as in effect as of the date of his
termination) and (ii) Incentive Compensation (insgregate amount equal to the applicable portidheocash Incentive Compensation
received by the Executive for the most recent figear prior to his termination) as follows:

Years of Base Payout
Service Salary Incentive Compensation Period
Less than one 3 months 25% of the Short Term Incentive Plan 3 months

award for the most recent full fiscal
year prior to terminatio

One but less than two 6 months 50% of the Short Term Incentive Plan 6 months
award for the most recent full fiscal
year prior to terminatio

Two but less than three 9 months 75% of the Short Term Incentive Plan 9 months
award for the most recent full fiscal
year prior to terminatio

Three or More 12 months 100% of the Short Term Incentive Plan 12 month
award for the most recent full fiscal
year prior to terminatio

To the extent permitted under Code Section 409& stim of applicable Base Salary and Incentive Coisgi®n shall be divided into equal
monthly payments and paid to the Executive overph@icable Payout Period shown in the table abdepending on the Executiweyears ¢

service at the time of Termination.

(b) Life and Group Disability Insuranck and to the extent that the Company’s plansffact from time to time permit such coverage
and to the extent permitted




under Code Section 409A, the Company shall contioyrovide Executive with group life and disalyilinsurance coverage for applicable
Payout Period described above in (a) following feation at coverage levels and rates equal to thppécable to Executive immediately
prior to such termination or, if different, as pided to other executive level employees during saagtiicable period.

(c) Medical InsurancdJpon termination of this Agreement, the Execushall be entitled to all COBRA continuation betfi
available under the Company’s group health plarsndlarly situated employees. To the extent pasadiinder Code Section 409A, during
the applicable Payout Period, the Company shalligeosuch COBRA continuation benefits to the Exieuat the active employee rates
similarly situated employees must pay for such bendéJpon the expiration of such Payout Perio@, Executive will be responsible for
paying the full COBRA premiums for the remaining BIRA continuation period.

(d) _Offset To the extent permitted by COBRA and the Heaitfutance Portability and Accountability Act of 1996 amended
(“HIPAA™), any fringe benefits received by Executiin connection with any other employment acceptefixecutive that are reasonably
comparable, even if not necessarily as benefici&xecutive, to the fringe benefits then being ptest by the Company pursuant to
paragraphs (b) and (c) of this Section 5, shatldemed to be the equivalent of such benefits, halll terminate the Compars/responsibility
to continue providing the fringe benefits packagken as a whole, then being provided by the Compansuant to paragraphs (b) and (c) of
this Section 5. The Company agrees that if Exeelgigmployment with the Company is terminated, Exge shall have no duty to mitigate
damages.

(e)_General Releasa@cceptance by Executive of any amounts pursuatitis Section 5 shall constitute a full and cortgplelease by
Executive of any and all claims Executive may hagainst the Company, its officers, directors arfiliges, including, but not limited to,
claims he might have relating to Executive’'s empient with the Company and cessation thereof; pemljitowever, that there may properly
be excluded from the scope of such general relsasimllowing:

(i) claims that Executive may have againstGoenpany for reimbursement of ordinary and necgdsasiness expenses incurred by
him during the course of his employment;

(ii) claims that may be made by the Executorepayment of Base Salary, bonuses, fringe benefibck upon vesting of incentive
stock awards, stock upon exercise of stock optowaperly due to him, or other amounts or benefits t him under this Agreement;

(i) claims respecting any matters for whitle Executive is entitled to be indemnified under Company’s Certificate of
Incorporation or By-laws or applicable law, resjregthird party claims asserted or third partyghiiion pending or threatened against
the Executive; and




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

A condition to Executive’s receipt of any amountsguant to this Section 5 shall be Executive’s aken and delivery of a general release as
described above. In exchange for such releas& dhgany shall, if Executive’employment is terminated without Cause, providelease ti
Executive, but only with respect to claims agatfstcutive that Executive identifies in writing teetCompany at the time of such
termination.

6. Effect of Change of Control

(a) If within one (1) year following a fange of Control” (as hereinafter defined), Exeaiterminates his employment with the
Company for “Good Reason” (as hereinafter defirmedhe Company terminates Executive’'s employmenafty reason other than Cause,
death or disability (as defined in Section 4(d)g €Company shall pay to Executive: (i) an amouniétp one times the Executive’'s Base
Salary as of the date of termination; and (ii) emoant equal to the cash Incentive Compensationveddy the Executive for the most recent
fiscal year prior to his termination. In additidhe Company shall provide the Executive with oaepment assistance. In addition, to the
extent permitted under the terms of the variousglthe Company shall continue to provide the Etteewvith coverage under the
Company’s various welfare and benefit plans, inclgdetirement and group healthcare, dental aediifvhich Executive participates at the
time of termination, for the period equal to twe(\I2) months from the date of termination at cogerkevels and rates substantially equal to
those applicable to Executive immediately priostich termination.

(b) “Change of Control” means, with resip® the Executive, a “change in ownership,” adiehe in effective control,” or a “change in
the ownership of substantial assets” of a corponadis described in Treasury Regulations SectiddOA4B(g)(5) (which events are
collectively referred to herein as “Change of Cohéivents™)after the date of this agreement. To constitutéan@e of Control with respect
the Executive, the Change of Control event mustiegio a change in control of Delta Apparel, Inc.

(i) A “change in ownership” of a corporatioacnirs on the date that any one person, or moreghaiperson acting as a group,
acquires ownership of stock of the corporation, ttwgether with stock held by such person or graopstitutes more than 50 percent of
the total fair market value or total voting powéitee stock of such corporation. However, if ang @erson, or more than one person
acting as a group, is considered to own more tigpebcent of the total fair market value or totaling power of the stock of a
corporation, the acquisition of additional stocktbg same person or persons is not consideredite @change in ownership of the
corporation (or to cause a change in the effectorgrol of the corporation (within the meaning aefagraph (ii) below)).

(i) Notwithstanding that a corporation has andergone a change in ownership under paragraphdve, a “change in effective
control” of a corporation occurs on the date thtites:




(A) Any one person, or more than one @ei@cting as a group, acquires (or has acquiradgltire 12month period ending on t
date of the most recent acquisition by such pesqrersons) ownership of stock of the corporatiossgssing 35 percent or more of the
total voting power of the stock of such corporation

(B) A majority of members of the corpaoats board of directors is replaced during anym@ath period by directors whose
appointment or election is not endorsed by a migjofithe members of the corporation’s board oédliors prior to the date of the
appointment or election.

For purposes of this paragraph (i), tdren corporation refers solely to the relevant ocoagion identified in the opening paragr:
of this Section 6(a) for which no other corporatism majority shareholder.

(c) “Good Reason” shall mean any of wifving actions taken by the Company without the&utive’s written consent after a
Change of Control:

(i) the assignment to the Executive by the @any of duties inconsistent with, or the reductiéthe powers and functions
associated with, the Executive’s position, dutiesponsibilities and status with the Company immutedy prior to a Change of Control
or Potential Change of Control (as defined belaw)n adverse change in Executive’s titles or effias in effect immediately prior to a
Change of Control or Potential Change of Controhmy removal of the Executive from or any failtmere-elect Executive to any of
such positions, except in connection with the teation of his employment for disability (as prowida Section 4(e)) or Cause or as a
result of Executive’s death, except to the exteat & change in duties relates to the eliminatfaregponsibilities attendant to the
Company’s no longer being a publicly traded company

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

(iif) the Company shall require the Executiéde based anywhere other than at or within a R&+adius of the Compang’principa
executive offices or the location where the Exe@uts based on the date of a Change of Controbteriial Change of Control, or if
Executive agrees to such relocation, the Compaits/ttareimburse the Executive for moving and aliles expenses reasonably incurred
in connection with such move;

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

7




(v) the Company shall fail to continue in effany Company-sponsored plan or benefit that effiect on the date of a Change of
Control or Potential Change of Control (other tittae Incentive Stock Award Plan or the Company’sistaption plan) and pursuant to
which Executive has received awards or benefitsthatdprovides (A) incentive or bonus compensat{Bi fringe benefits such as
vacation, medical benefits, life insurance anddei insurance, (C) reimbursement for reasonalgereses incurred by the Executive
connection with the performance of duties with @@mpany, or (D) retirement benefits such as a mateRevenue Code Section 401(k)
plan, excepto the extent that such plans taken as a wholesgtaced with substantially comparable plans;

(vi) any material breach by the Company of provision of this Agreement which is not curedhiitten (10) days of the Company’
receipt from Executive of notice thereof; and

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

(d) “Potential Change of Control” shakan the date as of which (i) the Company enteesdantagreement the consummation of which,
or the approval by shareholders of which, wouldstitute a Change of Control; (ii) proxies for tHeation of directors of the Board of
Directors of the Company are solicited by anyorepthan the Company; (iii) any person (includibgt not limited to, any individual,
partnership, joint venture, corporation, associmatiotrust) publicly announces an intention to takéo consider taking actions which, if
consummated, would constitute a Change of Contrdfiv) any other event occurs which is deemede@ Potential Change of Control by
Board of Directors of the Company and the Boardo#gla resolution to the effect that a Potentialr@ieaof Control has occurred.

(e) In the event that (i) Executive woultierwise be entitled to the compensation andfiisrkescribed in Section 5 or 6(a) hereof
(“Compensation Payments”), and (ii) the Companyaines, based upon the advice of tax counse|,dba result of such Compensation
Payments and any other benefits or payments rebtarbe taken into account under the Internal Regelode of 1986, as amended (the
“Code”), Section 280G(b)(2) (“Parachute Paymentaiy of such Parachute Payments would be reportgttlee Company as an “excess
parachute payment” under Code Section 280G, suafip€nsation Payments shall be reduced to the ex¢erissary to cause the aggregate
present value (determined in accordance with Caatic 280G and applicable regulations promulgétedeunder) of the Executive’s
Parachute Payments to equal 2.99 times the “baeardiras defined in Code Section 280G(b)(3) witbpect to such Executive. However,
such reduction in the Compensation Payments shatidde only if, in the opinion of such tax coungedould result in a larger Parachute
Payment to the Executive than payment of the uroedlParachute Payments after deduction in eacho€ése imposed on and payable by
the Executive under Section 4999 of the Code (“&xdiax”). The value of any non-cash benefits ordeferred payment or benefit for
purposes of this paragraph shall be determinedfloyneof independent auditors selected by the Campa
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() The parties hereto agree that theymts provided under Section 6(a) above are rebf®nampensation in light of Executive’s
services rendered to the Company and that neitiréy phall assert that the payment of such bensgditstitutes an “excess parachute
payment” within the meaning of Section 280G (b)(fl)he Code.

(9) Unless the Company determines thptRarachute Payments made hereunder must be @psrtexcess parachute payments” in
accordance with Section 6(e) above, neither pdudyl file any return taking the position that theyment of such benefits constitutes an
“excess parachute payment” within the meaning ati8e 280G(b)(1) of the Code.

7. _NonCompetition. Executive agrees that during the Term and fagraod of four months from the date of the termioatof Executives
employment with the Company pursuant to Sectiob, 4(c), 4(d), 4(e) or 6 herein or for any othesigon that results in the Executive being
entitled to the benefits described in Section SyHlenot, directly or indirectly, compete with tt@ompany by providing to any company that
is in a “Competing Business” services substantisilfyilar to the services provided by Executivehat ime of termination. Competing
Business shall be defined as any business thagesgim whole or in part, in the manufacturing @rketing of activewear apparel in the
United States of America (the “Restricted Territdrand Executive’s employment function or affilat is directly or indirectly in such
business of activewear apparel manufacturing oketigng.

8. NonSaolicitation. For a period of two years after the later ofékpiration of the Term or the termination or ceigsabf his employmel
with the Company for any reason whatsoever, Exeewhall not, on his own behalf or on behalf of attyer person, partnership, association,
corporation, or other entity, (a) solicit or in amanner attempt to influence or induce any empl@fdébe Company or its subsidiaries or
affiliates (known by the Executive to be such)dave the employment of the Company or its subsédianr affiliates (other than through
general advertisements not directed at any paati@mployee or group of employees), nor shall leeauglisclose to any person, partnership,
association, corporation or other entity any infation obtained while an employee of the Companyceanning the names and addresses of
the Company’s employees, or (b) solicit, enticenduce any customer or supplier of the Companyf(gyractively sought customer or
supplier of the Company) at the time of expiratimriermination for or on behalf of any CompetingsBiess in the Restricted Territory.

9. NonDisclosure of Trade Secret®uring and prior to the Term of this AgreementgButive has had access to and became familia
and will have access to and become familiar wittiouss trade secrets and proprietary and confideinfiermation of the Company and its
affiliates, including, but not limited to, processeomputer programs, compilations of informati@tords, sales procedures, customer
requirements, pricing techniques, customer lisethwds of doing business and other confidentiarmftion (collectively, referred to as
“Trade Secrets”) which are owned by the Companyarits affiliates and regularly used in the oprnmabf its or their business, and as to
which the Company and/or its affiliates take preicans to prevent dissemination to persons other tieatain directors, officers and
employees. Executive acknowledges and agreesidirade




Secrets (1) are secret and not known in the ingu&y give the Company and/or its affiliates anautage over competitors who do not know
or use the Trade Secrets; (3) are of such valusmanae as to make it reasonable and necessargteEcpand preserve the confidentiality and
secrecy of the Trade Secrets; and (4) are valuspésial and unique assets of the Company and/affitiates, the disclosure of which could
cause substantial injury and loss of profits anodydll to the Company and/or its affiliates. Exéeatmay not use in any way or disclose any
of the Trade Secrets, directly or indirectly, eitdaring the Term or at any time after the expatf the Term or the termination of
Executive’s employment with the Company for anysmeawhatsoever, except as required in the courbés @mployment under this
Agreement, as required in connection with a judlisieadministrative proceeding, or if the infornwatibecomes public knowledge other than
as a result of an unauthorized disclosure by thexttive. All files, records, documents, informatidata and similar items relating to the
business of the Company and/or its affiliates, Wwheprepared by Executive or otherwise coming lmggpossession, will remain the
exclusive property of the Company and/or its &ffés (as the case may be) and may not be remawedtie premises of the Company under
any circumstances without the prior written consdrihe Board of Directors of the Company and/smiffiliates (as the case may be) (except
in the ordinary course of business during Exectgiperiod of active employment under this Agreereartd in any event must be promptly
delivered to the Chief Executive Officer of the Gmany upon termination of Executive’s employmentwiite Company. Executive agrees
that upon his receipt of any subpoena, procesther cequest to produce or divulge, directly oiiriactly, any Trade Secrets to any entity,
agency, tribunal or person, Executive shall tinredyify and promptly hand deliver a copy of the sodapa, process or other request to the
Board of Directors of the Company. For this purp@eecutive irrevocably nominates and appointsGbmpany (including any attorney
retained by the Company), as his true and lawtolagy-in-fact, to act in Executive’s name, plaod atead to perform any act that Executive
might perform to defend and protect against anglossire of any Trade Secrets. The rights grantédeg@ompany and/or its affiliates in this
Section 9 are intended to be in addition to andmogplacement of any protection of trade seqatsided by equity, any statute, judicially
created law or other agreement.

10. _Remediesln the event that Executive violates any of thevjsions of Sections 7, 8 or 9 hereof (the “ProtecCovenants™pr fails to
provide the notice required by Section 4(d) hergofddition to any other remedy that may be atéglat law, in equity or hereunder, the
Company shall be entitled to receive from Executheeprofits, if any, received by Executive upormise of any Company granted stock
options or incentive stock awards or upon lapshefestrictions on any grant of restricted stacthe extent such options or rights were
exercised, or such restrictions lapsed, subseqaoé¢hé commencement of the six-month period padhe termination of Executive’s
employment. In addition, Executive acknowledges ametes that any breach of a Protective Covenahirbyvill cause irreparable damage
the Company and/or its affiliates, the exact amadinthich will be difficult to determine, and théite remedies at law for any such breach
be inadequate. Accordingly, Executive agrees thaddition to any other remedy that may be avélal law, in equity or hereunder, the
Company, and/or its affiliates shall be entitlegdpecific performance and injunctive relief, with@osting bond or other security, to enforce
or prevent any violation of any of the Protectivev€nants by him.
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11. Severability The parties hereto intend all provisions of thigeement to be enforced to the fullest extent jttechby law. The
provisions of this Agreement are severable. Therawts on the part of the Executive containederPiotective Covenants shall be
construed as independent covenants and agreeni¢heskExecutive, independently supported by goatlatequate consideration, shall be
construed independently of the other provisionthis Agreement and shall survive this Agreemeng &kistence of any claim or cause of
action of Executive against the Company or anyéffiliates, whether predicated on this Agreenmrdtherwise, shall not constitute a
defense to the enforcement by the Company orfiteatds of the covenants of Executive containethis Agreement. The parties in no way
intend to include a provision that contravenes jouyidlicy. Therefore, if any of the provisions, a&es, sentences, or paragraphs, or portions
(“provisions”) of this Agreement is unlawful, agatrpublic policy, or otherwise declared void or nftgceable, such provision shall be
deemed excluded from this Agreement, which shallliother respects remain in effect. Furthermordieu of such illegal, invalid or
unenforceable provision, there shall be added apthis Agreement a provision as similar intésms to such illegal, invalid or
unenforceable provision as may be possible anédped,lvalid and enforceable. If any Court shouldstaue any portion of this Agreement to
be too broad to prevent enforcement to its fukssent then such portion shall be enforced to tagimum extent that the Court finds
reasonable and enforceable.

12. Compliance With Section 409Aotwithstanding any other provision of this Agment, to the extent applicable, this Agreement is
intended to comply with Section 409A of the Codd #re regulations (or similar guidance) thereunderthe extent any provision of this
Agreement is contrary to or fails to address tlypiirements of Section 409A of the Code, this Agreenshall be construed and administered
as necessary to comply with such requirements.

13. Miscellaneous

a._NoticesAny notices, consents, demands, requests, afgprand other communications to be given underAgieement by either
party to the other must be in writing and must itleee (i) personally delivered, (ii) mailed by retgred or certified mail, postage prepaid with
return receipt requested, (iii) delivered by replgaovernight express delivery service or reputabi@e-day local courier service, or
(iv) delivered by telex or facsimile transmissianth confirmed receipt, to the address set fortloweor to such other address as may be
designated by the parties from time to time in agance with this Section 12(a):

If to the Company:

Delta Apparel, Inc.

2750 Premiere Parkway

Suite 100

Duluth, Georgia 30097

Attn: Vice President of Human Resources
Fax No.: (678) 775-6999

If to Executive:

Deborah H. Merrill
104 Lakeland Drive
Anderson, South Carolina 29626
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Notices delivered personally or emight express delivery service or by local ceusiervice are deemed given as of actual re«
Mailed notices are deemed given three (3) busidags after mailing. Notices delivered by telexagdimile transmission are deemed given
upon receipt by the sender of the answer backércase of a telex) or transmission confirmatiartife case of a facsimile transmission).

b. Entire AgreemeniThis Agreement supersedes any and all other agnets, either oral or written, between the partiits respect t
the subject matter of this Agreement and contdiraf ghe covenants and agreements between thieepavith respect to the subject matter of
this Agreement.

¢._Madification No change or modification of this Agreement ifd/ar binding upon the parties, nor will any waiytermination or
discharge of any term or condition of this Agreetrt®nso binding, unless confirmed in writing anghsid by the parties to this Agreement.

d._Governing Law and Venu&he parties acknowledge and agree that this Ageeéand the obligations and undertakings of the
parties under this Agreement will be performabl&eorgia. This Agreement is governed by, and caoadtin accordance with, the laws of
State of Georgia without giving consideration te tonflict of laws provisions thereof. If any actiis brought to enforce or interpret this
Agreement, the parties consent to the jurisdiciod venue of the Federal District Court for thetNem District of Georgia and any state or
superior court located in Fulton or Gwinett Cousiti&eorgia.

e._EnforcemeriExecutive agrees that upon Executive’s violatiothoeatened violation of any of the provisionsto§tAgreement, the
Company shall, in addition to any other rights agmhedies available to it, at law, in equity, oresthise, be entitled to specific performance
and injunctive relief including, without limitatiomn injunction to be issued by any court of corapgjurisdiction enjoining and restraining
Executive from committing any violation or threagenviolation of the provisions of this Agreement &xecutive consents to the issuance of
such injunction without the necessity of bond dreotsecurity in the event of a breach or threatémedch by him of this Agreement.
Furthermore and notwithstanding anything to thetreoy in this Agreement, the Company shall, in #ddito any other rights or remedies
available to it, at law, in equity, or otherwise, éntitled to reimbursement of court costs, redslena@torneys’ fees, and any other expenses
reasonably incurred by it or its affiliates as suteof a breach or threatened breach of this ageee by Executive.
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f._CounterpartsThis Agreement may be executed in one or morateoparts, each of which will be deemed to be &jiral copy of
this Agreement, and all of which, when taken togetkhall be deemed to constitute one and the agneement. The exchange of copies of
this Agreement and of signature pages by facsitralessmission shall constitute effective executind delivery of this Agreement as to the
parties and may be used in lieu of the originatagrent for all purposes. Signatures of the patrdesmitted by facsimile shall be deemed to
be their original signatures for any purpose whatso.

g._CostsExcept as provided in Section 13(e) above or gxas provided below, if any action at law or inuitgis necessary to enfor
or interpret the terms of this Agreement, eachypsingall bear its own costs and expenses (includiithout limitation, attorneys’ fees);
provided, however, that in the event Executive ia@osts or expenses in connection with succegsfaforcing this Agreement following a
Change of Control, the Company shall reimburseetkecutive for all such reasonable costs and exgdirsaluding, without limitation,
attorneys’ fees).

h._Estatelf Executive dies prior to the expiration of ttem of employment or during a period when moniescaving to him, any
monies that may be due him from the Company uriderAgreement as of the date of his death shatldie to his estate as and when
otherwise payable.

i. _AssignmentThe rights, duties and benefits to Executive tieder are personal to him, and no such right, dutyenefit may be
assigned by him without the prior written consefrthe Company. The rights and obligations of thenpany shall inure to the benefit and be
binding upon it and its successors and assignghwdssignment shall not require the consent of Ekex:

j- Binding Effect This Agreement is binding upon and shall inuréhieobenefit of the parties hereto, their respectixecutors,
administrators, successors, personal represergatiegs and assigns permitted under subsectiopatRive.

k. _ThirdParty BeneficiariedNothing in this Agreement, express or implied niehded to or shall confer upon any other person or
entity (other than affiliates of the Company asvited herein) any rights, benefits or remediesnyf mature whatsoever under or by reason of
this Agreement.

I. _Waiver of BreachThe waiver by the Company or Executive of a bineafcany provision of this Agreement by Executivetee
Company may not operate or be construed as a wafivary subsequent breach.

m. _ConstructionThe parties agree that this Agreement was freefjotiated among the parties and that Executivdhadghe
opportunity to consult with an attorney in negatigtits terms. Accordingly, the parties agree thig Agreement shall not be construed in
favor of any party or against any party. The parfigther agree that the headings and subheadiaderaconvenience of the parties only and
shall not be given effect in the construction a$ thgreement.
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IN WITNESS WHEREOF, the parties have exectitésiAgreement as of the date first above written.

14

DELTA APPAREL, INC.

Martha M. Watson
Vice President and Company Secretary

“Executive”

Deborah H. Metrrill

Vice President, Chief Financial Officer and
Company Treasurer






Exhibit 10.2

EMPLOYMENT AND NON-SOLICITATION AGREEMENT

THISEMPLOYMENT AND NON-SOLICITATION AGREEMENT (“Agreement”), dated as of January 29, 2007, isubhg between
DELTA APPAREL, INC., a Georgia corporation (“Compdp and Martha M. Watson, a South Carolina residégxecutive”).

WHEREAS, Executive and the Company want teeimto a written agreement providing for the tewh&xecutive’s employment by the
Company, such agreement to replace and supersadeetitain Employment and Non-Solicitation Agreetrtsatween Executive and the
Company dated September 30, 2003 (“Prior Agreement”

NOW, THEREFORE, in consideration of the muttmlenants set forth herein, and other good angabéé consideration, the receipt and
sufficiency of which are hereby acknowledged, thgips agree as follows:

1. Employment Executive agrees to continue Executive’s emplayméth the Company, and the Company agrees to@niptecutive,
on the terms and conditions set forth in this Agreet. This Agreement shall replace and supersedBribr Agreement, the term of which
shall end upon the signing of this Agreement. Exgelagrees during the term of this Agreement teotke substantially all of his business
time, efforts, skills and abilities to the perfomnnea of his duties to the Company and to the fuathes of the Company’s business.

Executive’s initial job title will be Vice Psident and Company Secretary and his duties withbse as are designated by the Chief
Executive Officer of the Company.

2. _Compensation

(a) Base Salaryburing the term of Executive’s employment witlke tBompany pursuant to this Agreement, the Comphaly gay to
Executive as compensation for his services an dirase salary of not less than $175,000.00 (“Badar$’). Executive’s Base Salary will be
payable in arrears in accordance with the Compamy’mal payroll procedures and will be revieweduaily and subject to upward
adjustment at the discretion of the President aB@® @hich may require the approval of the Compensafiommittee of the Company’s
Board of Directors.

(b)_Incentive BonusDuring the term of Executive’s employment witle tiompany pursuant to this Agreement, Executivé bha
entitled to participate in the Company’s Short-Téntentive Compensation Plan as in effect from titsméme. Any cash compensation
payable under this paragraph shall be referred ttnaentive Compensation” in this Agreement.

(c)_Executive Fringe Benefit®uring the term of Executive’s employment witle tBiompany pursuant to this Agreement, Executive
shall be entitled to receive such executive fribgrefits as are provided to the executives in coaipa positions under any of the Company’
plans and/or programs in effect from time to timewhich Executive is eligible




to participate and to receive such other benegitara customarily available to executives of then@any, including, without limitation,
vacations and life, medical and disability insumanc

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

(e) Expense Reimbursemenithe Company shall pay or reimburse Executiveaforeasonable business expenses incurred or gaid b
Executive in the course of performing his dutieeebiader, including, but not limited to, reasonabderel expenses for Executive. As a
condition to such payment or reimbursement, howeleecutive shall maintain and provide to the Comypaeasonable documentation and
receipts for such expenses.

3. Term Unless sooner terminated pursuant to Sectiontdi®fAgreement, and subject to the provisionseufti®n 5 hereof, the term of
this Agreement (the “Term”) shall commence as efdate hereof and shall continue until Decembe309.

4. Termination Notwithstanding the provisions of Section 3 hé&reat subject to the provisions of Section 5 héreaecutive’'s
employment under this Agreement shall terminat®lbews:

(a) Death Executive’s employment shall terminate upon teatld of Executive; provided, however, that the Canypshall continue to
pay (in accordance with its normal payroll proced)ithe Base Salary to Executive’s estate for mgerf six (6) months after the date of
Executive’s death if Executive is employed by tt@rpany on date of his death.

(b) Termination for Caus& he Company may terminate Executive’s employma¢iany time for “Cause” (as hereinafter defined) by
delivering a written termination notice to Execetior purposes of this Agreement, “Cause” shadmany of the following:

(i) fraud; (ii) embezzlement; (iii) Executiv/etommission of a felony; (iv) the willful or contied failure or refusal by Executive to
perform and discharge Executive’s duties, respditil and obligations under this Agreement; (ay act of moral turpitude or willful
misconduct by Executive intended to result in peas@nrichment of Executive at the expense of the@any, or any of its affiliates or
which has a material adverse impact on the busmessputation of the Company or any of its afféia (such determination to be made
by the President and CEO in his reasonable judgm@ijtgross negligence or intentional miscondwsulting in damage to the
property, reputation or business of the Compani); tfwe ineligibility of Executive to perform Exetiue’s duties because of a ruling,
directive or other action by any agency of the EaiStates or any state of the United States haeipglatory authority over the
Company; or (viii) Executive’s failure to correatcure any




material breach of or default under this Agreenveittiin ten (10) days after receiving written notufesuch breach or default from the
Company.

(c) Termination Without Caus&he Company may terminate Executive’s employnag¢iiny time for any or no reason by delivering a
written termination notice to Executive.

(d)_Termination by ExecutivéExecutive may terminate his employment at anytby delivering sixty (60) days prior written na@ito
the Company; provided, however, that the termsditimms and benefits specified in Section 5 hestwdll apply or be payable to Executive
only if such termination occurs as a result of aemal breach by the Company of any provision @ thgreement which breach is not cured
within ten (10) days after the Chief Executive ©4dfi of the Company receives from Executive a writietice detailing such breach.

(e) Termination Following Disabilityin the event Executive becomes “disabled” (agndefbelow), the Company may terminate
Executive’s employment by delivering a written té@ration notice to Executive. Notwithstanding theefgoing, Executive shall continue to
receive his full Base Salary and benefits to witiehis entitled under this Agreement for a periodirf(6) months after the effective date of
such termination. For purposes of this sectionBkecutive shall be considered disabled if the Eiee (i) is unable to engage in any
substantial gainful activity by reason of any madlicdeterminable physical or mental impairmentethtan be expected to result in death or
can be expected to last for a continuous periatbbfess than 12 months, or (ii) is, by reasonnyf medically determinable physical or mei
impairment which can be expected to result in deatten be expected to last for a continuous pesfatbt less than 12 months, receiving
income replacement benefits for a period of nat than three (3) months under the Company’s disabisurance policy and/or salary
continuation policy as in effect on the date offsdisability.

(f_PaymentsSubiject to any limitations under Section 409Ah& Internal Revenue Code of 1986, as amended €Qoahd related
Treasury Regulations, following any expiration @mtination of this Agreement or Executive’s empl@nnhereunder, and in addition to (but
not in duplication of) any amounts owed pursuariéction 5 hereof, the Company shall pay to Exeewll amounts earned by Executive
hereunder prior to the date of such expiratioreomtnation.

(g9) NorDisparagementExecutive agrees that during and following threniaation of his employment he will not publiclyr(m a
manner he reasonably should have expected to be pudadic) disparage or otherwise make negative centsregarding the Company, its
employees or its affiliates, provided, howevert tha foregoing shall in no way restrict the Exéeifrom in good faith reporting any
concerns that he may have to (i) any authority withe Company designated to receive complaintoocerns from employees, including,
without limitation, the Company’s Board of Directaor a committee thereof, or (ii) any regulatobtirer governmental authority with
supervisory responsibility for the Company




(including, without limitation, the Securities aketchange Commission) or the Company’s independsdita@s.

5. Certain Termination Benefit$n the event that:

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

(ii) either the Company terminates Executivarigployment without Cause pursuant to Section d(Executive terminates his
employment pursuant to Section 4(d) as a reswdhafncured material breach by the Company of aovigion of this Agreement; and

(i) the Executive executes and deliversrtlease contemplated in Section (f) below,

then in such case the Company will providedttee the benefits described in subsection (a)weind, if and to the extent that
Executive is eligible to participate in such plasshsections (b) through (c) below.

(a)_Base Salary and Incentive CompisaThe Company shall pay to Executive (i) his Bagkay (as in effect as of the date of his
termination) and (ii) Incentive Compensation (insygregate amount equal to the applicable portidheocash Incentive Compensation
received by the Executive for the most recent figear prior to his termination) as follows:

Years of Base Payout
Service Salary Incentive Compensation Period
Less than one 3 months 25% of the Short Term Incentive Plan 3 months

award for the most recent full fiscal
year prior to terminatio

One but less than two 6 months 50% of the Short Term Incentive Plan 6 months
award for the most recent full fiscal
year prior to terminatio

Two but less than 9 months 75% of the Short Term Incentive Plan 9 months
three award for the most recent full fiscal
year prior to terminatio

Three or More 12 months 100% of the Short Term Incentive Plan 12 month
award for the most recent full fiscal
year prior to terminatio

To the extent permitted under Code Section 409é stim of applicable Base Salary and Incentive Cosgten shall be divided into equal
monthly payments and paid to the Executive overpicable Payout Period shown in the table abdepending on the Executigeyears ¢
service at the time of Termination.

(b) Life and Group Disability Insuranck and to the extent that the Company’s plansffact from time to time permit such coverage
and to the extent permitted




under Code Section 409A, the Company shall contioyrovide Executive with group life and disalyilinsurance coverage for applicable
Payout Period described above in (a) following feation at coverage levels and rates equal to thppécable to Executive immediately
prior to such termination or, if different, as pided to other executive level employees during saagtiicable period.

(c) Medical InsurancdJpon termination of this Agreement, the Execustall be entitled to all COBRA continuation betsefi
available under the Company’s group health plarsndlarly situated employees. To the extent pasadiinder Code Section 409A, during
the applicable Payout Period, the Company shalligeosuch COBRA continuation benefits to the Exieuat the active employee rates
similarly situated employees must pay for such bendéJpon the expiration of such Payout Perio@, Executive will be responsible for
paying the full COBRA premiums for the remaining BRA continuation period.

(d) Offset To the extent permitted by COBRA and the Healulance Portability and Accountability Act of 1996 amended
(“HIPAA™), any fringe benefits received by Executiin connection with any other employment acceptefixecutive that are reasonably
comparable, even if not necessarily as benefici&xecutive, to the fringe benefits then being ptest by the Company pursuant to
paragraphs (b) and (c) of this Section 5, shatldemed to be the equivalent of such benefits, halll terminate the Compars/responsibility
to continue providing the fringe benefits packagken as a whole, then being provided by the Compansuant to paragraphs (b) and (c) of
this Section 5. The Company agrees that if Exeelgigmployment with the Company is terminated, Exge shall have no duty to mitigate
damages.

(e) General ReleasAcceptance by Executive of any amounts pursuatitis Section 5 shall constitute a full and cortilelease by
Executive of any and all claims Executive may hagainst the Company, its officers, directors arfifiges, including, but not limited to,
claims he might have relating to Executive’'s empieynt with the Company and cessation thereof; pemljiiowever, that there may properly
be excluded from the scope of such general relsasimllowing:

(i) claims that Executive may have againstGoenpany for reimbursement of ordinary and necgdsasiness expenses incurred by
him during the course of his employment;

(i) claims that may be made by the Executorgpayment of Base Salary, bonuses, fringe benefibck upon vesting of incentive
stock awards, stock upon exercise of stock optowaperly due to him, or other amounts or benefits t him under this Agreement;

(i) claims respecting any matters for whitle Executive is entitled to be indemnified under Company’s Certificate of
Incorporation or By-laws or applicable law, resjregthird party claims asserted or third partyghiiion pending or threatened against
the Executive; and




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

A condition to Executive’s receipt of any amountsguant to this Section 5 shall be Executive’s aken and delivery of a general release as
described above. In exchange for such releas& dhgany shall, if Executive’employment is terminated without Cause, providelease ti
Executive, but only with respect to claims agatfstcutive that Executive identifies in writing teetCompany at the time of such
termination.

6. Effect of Change of Control

(a) If within one (1) year following a fange of Control” (as hereinafter defined), Exeaiterminates his employment with the
Company for “Good Reason” (as hereinafter defirmedhe Company terminates Executive’'s employmenafty reason other than Cause,
death or disability (as defined in Section 4(d)g €Company shall pay to Executive: (i) an amouniétp one times the Executive’'s Base
Salary as of the date of termination; and (ii) emoant equal to the cash Incentive Compensationveddy the Executive for the most recent
fiscal year prior to his termination. In additidhe Company shall provide the Executive with oaepment assistance. In addition, to the
extent permitted under the terms of the variousglthe Company shall continue to provide the Etteewvith coverage under the
Company’s various welfare and benefit plans, inclgdetirement and group healthcare, dental aediifvhich Executive participates at the
time of termination, for the period equal to twe(\I2) months from the date of termination at cogerkevels and rates substantially equal to
those applicable to Executive immediately priostich termination.

(b) “Change of Control” means, with resip® the Executive, a “change in ownership,” adiehe in effective control,” or a “change in
the ownership of substantial assets” of a corponadis described in Treasury Regulations SectiddOA4B(g)(5) (which events are
collectively referred to herein as “Change of Cohéivents™)after the date of this agreement. To constitutéan@e of Control with respect
the Executive, the Change of Control event mustiegio a change in control of Delta Apparel, Inc.

(i) A “change in ownership” of a corporatioacnirs on the date that any one person, or moreghaiperson acting as a group,
acquires ownership of stock of the corporation, ttwgether with stock held by such person or graopstitutes more than 50 percent of
the total fair market value or total voting powéitee stock of such corporation. However, if ang @erson, or more than one person
acting as a group, is considered to own more tigpebcent of the total fair market value or totaling power of the stock of a
corporation, the acquisition of additional stocktbg same person or persons is not consideredite @change in ownership of the
corporation (or to cause a change in the effectorgrol of the corporation (within the meaning aefagraph (ii) below)).

(i) Notwithstanding that a corporation has andergone a change in ownership under paragraphdve, a “change in effective
control” of a corporation occurs on the date thtites:




(A) Any one person, or more than one persaimg@s a group, acquires (or has acquired duhiedl-month period ending on the
date of the most recent acquisition by such pessqrersons) ownership of stock of the corporatiossgssing 35 percent or more of the
total voting power of the stock of such corporation

(B) A majority of members of the corporatioivsard of directors is replaced during any 12-mqguahod by directors whose
appointment or election is not endorsed by a migjofithe members of the corporation’s board oédliors prior to the date of the
appointment or election.

For purposes of this paragraph (ii), the teorporation refers solely to the relevant corporatdentified in the opening paragraph of
this Section 6(a) for which no other corporatiom isajority shareholder.

(c) “Good Reason” shall mean any of wiefving actions taken by the Company without the&utive’s written consent after a
Change of Control:

(i) the assignment to the Executive by the @any of duties inconsistent with, or the reductiéthe powers and functions
associated with, the Executive’s position, dutiesponsibilities and status with the Company immutedy prior to a Change of Control
or Potential Change of Control (as defined belaw)n adverse change in Executive’s titles or effias in effect immediately prior to a
Change of Control or Potential Change of Controhmy removal of the Executive from or any failtmere-elect Executive to any of
such positions, except in connection with the teation of his employment for disability (as prowide Section 4(e)) or Cause or as a
result of Executive’s death, except to the exteat & change in duties relates to the eliminatfaregponsibilities attendant to the
Company’s no longer being a publicly traded company

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

(i) the Company shall require the Executiée based anywhere other than at or within a R&+adius of the Compang’principa
executive offices or the location where the Exe@uts based on the date of a Change of Controbteriial Change of Control, or if
Executive agrees to such relocation, the Compaits/ttareimburse the Executive for moving and aliles expenses reasonably incurred
in connection with such move;

(iv) a significant increase in Executive’'s uggd travel on behalf of the Company;
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(v) the Company shall fail to continue in effany Company-sponsored plan or benefit that effiect on the date of a Change of
Control or Potential Change of Control (other tittae Incentive Stock Award Plan or the Company’sistaption plan) and pursuant to
which Executive has received awards or benefitsthatdprovides (A) incentive or bonus compensat{Bi fringe benefits such as
vacation, medical benefits, life insurance anddei insurance, (C) reimbursement for reasonalgereses incurred by the Executive
connection with the performance of duties with @@mpany, or (D) retirement benefits such as a mateRevenue Code Section 401(k)
plan, excepto the extent that such plans taken as a wholesgtaced with substantially comparable plans;

(vi) any material breach by the Company of provision of this Agreement which is not curedhiitten (10) days of the Company’
receipt from Executive of notice thereof; and

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

(d) “Potential Change of Control” shakan the date as of which (i) the Company enteesdantagreement the consummation of which,
or the approval by shareholders of which, wouldstitute a Change of Control; (ii) proxies for tHeation of directors of the Board of
Directors of the Company are solicited by anyorepthan the Company; (iii) any person (includibgt not limited to, any individual,
partnership, joint venture, corporation, associmatiotrust) publicly announces an intention to takéo consider taking actions which, if
consummated, would constitute a Change of Contrdfiv) any other event occurs which is deemede@ Potential Change of Control by
Board of Directors of the Company and the Boardo#gla resolution to the effect that a Potentialr@ieaof Control has occurred.

(e) In the event that (i) Executive woultierwise be entitled to the compensation andfiisrkescribed in Section 5 or 6(a) hereof
(“Compensation Payments”), and (ii) the Companyaines, based upon the advice of tax counse|,dba result of such Compensation
Payments and any other benefits or payments rebtarbe taken into account under the Internal Regelode of 1986, as amended (the
“Code”), Section 280G(b)(2) (“Parachute Paymentaiy of such Parachute Payments would be reportgttlee Company as an “excess
parachute payment” under Code Section 280G, suafip€nsation Payments shall be reduced to the ex¢erissary to cause the aggregate
present value (determined in accordance with Caatic 280G and applicable regulations promulgétedeunder) of the Executive’s
Parachute Payments to equal 2.99 times the “baeardiras defined in Code Section 280G(b)(3) witbpect to such Executive. However,
such reduction in the Compensation Payments shatidde only if, in the opinion of such tax coungedould result in a larger Parachute
Payment to the Executive than payment of the uroedlParachute Payments after deduction in eacho€ése imposed on and payable by
the Executive under Section 4999 of the Code (“&xdiax”). The value of any non-cash benefits ordeferred payment or benefit for
purposes of this paragraph shall be determinedfloyneof independent auditors selected by the Campa
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() The parties hereto agree that theymts provided under Section 6(a) above are rebf®nampensation in light of Executive’s
services rendered to the Company and that neitiréy phall assert that the payment of such bensgditstitutes an “excess parachute
payment” within the meaning of Section 280G (b)(fl)he Code.

(9) Unless the Company determines thptRarachute Payments made hereunder must be @psrtexcess parachute payments” in
accordance with Section 6(e) above, neither pdudyl file any return taking the position that theyment of such benefits constitutes an
“excess parachute payment” within the meaning ati8e 280G(b)(1) of the Code.

7. _NonCompetition. Executive agrees that during the Term and fagraod of four months from the date of the termioatof Executives
employment with the Company pursuant to Sectiob, 4(c), 4(d), 4(e) or 6 herein or for any othesigon that results in the Executive being
entitled to the benefits described in Section SyHlenot, directly or indirectly, compete with tt@ompany by providing to any company that
is in a “Competing Business” services substantisilfyilar to the services provided by Executivehat ime of termination. Competing
Business shall be defined as any business thagesgim whole or in part, in the manufacturing @rketing of activewear apparel in the
United States of America (the “Restricted Territdrand Executive’s employment function or affilat is directly or indirectly in such
business of activewear apparel manufacturing oketigng.

8. NonSaolicitation. For a period of two years after the later ofékpiration of the Term or the termination or ceigsabf his employmel
with the Company for any reason whatsoever, Exeewhall not, on his own behalf or on behalf of attyer person, partnership, association,
corporation, or other entity, (a) solicit or in amanner attempt to influence or induce any empl@fdébe Company or its subsidiaries or
affiliates (known by the Executive to be such)dave the employment of the Company or its subsédianr affiliates (other than through
general advertisements not directed at any paati@mployee or group of employees), nor shall leeauglisclose to any person, partnership,
association, corporation or other entity any infation obtained while an employee of the Companyceanning the names and addresses of
the Company’s employees, or (b) solicit, enticenduce any customer or supplier of the Companyf(gyractively sought customer or
supplier of the Company) at the time of expiratimriermination for or on behalf of any CompetingsBiess in the Restricted Territory.

9. NonDisclosure of Trade Secret®uring and prior to the Term of this AgreementgButive has had access to and became familia
and will have access to and become familiar wittiouss trade secrets and proprietary and confideinfiermation of the Company and its
affiliates, including, but not limited to, processeomputer programs, compilations of informati@tords, sales procedures, customer
requirements, pricing techniques, customer lisethwds of doing business and other confidentiarmftion (collectively, referred to as
“Trade Secrets”) which are owned by the Companyarits affiliates and regularly used in the oprnmabf its or their business, and as to
which the Company and/or its affiliates take preicans to prevent dissemination to persons other tieatain directors, officers and
employees. Executive acknowledges and agreesidirade




Secrets (1) are secret and not known in the ingu&y give the Company and/or its affiliates anautage over competitors who do not know
or use the Trade Secrets; (3) are of such valusmanae as to make it reasonable and necessargteEcpand preserve the confidentiality and
secrecy of the Trade Secrets; and (4) are valuspésial and unique assets of the Company and/affitiates, the disclosure of which could
cause substantial injury and loss of profits anodydll to the Company and/or its affiliates. Exéeatmay not use in any way or disclose any
of the Trade Secrets, directly or indirectly, eitdaring the Term or at any time after the expatf the Term or the termination of
Executive’s employment with the Company for anysmeawhatsoever, except as required in the courbés @mployment under this
Agreement, as required in connection with a judlisieadministrative proceeding, or if the infornwatibecomes public knowledge other than
as a result of an unauthorized disclosure by thexttive. All files, records, documents, informatidata and similar items relating to the
business of the Company and/or its affiliates, Wwheprepared by Executive or otherwise coming lmggpossession, will remain the
exclusive property of the Company and/or its &ffés (as the case may be) and may not be remawedtie premises of the Company under
any circumstances without the prior written consdrihe Board of Directors of the Company and/smiffiliates (as the case may be) (except
in the ordinary course of business during Exectgiperiod of active employment under this Agreereartd in any event must be promptly
delivered to the Chief Executive Officer of the Gmany upon termination of Executive’s employmentwiite Company. Executive agrees
that upon his receipt of any subpoena, procesther cequest to produce or divulge, directly oiiriactly, any Trade Secrets to any entity,
agency, tribunal or person, Executive shall tinredyify and promptly hand deliver a copy of the sodapa, process or other request to the
Board of Directors of the Company. For this purp@eecutive irrevocably nominates and appointsGbmpany (including any attorney
retained by the Company), as his true and lawtolagy-in-fact, to act in Executive’s name, plaod atead to perform any act that Executive
might perform to defend and protect against anglossire of any Trade Secrets. The rights grantédeg@ompany and/or its affiliates in this
Section 9 are intended to be in addition to andmogplacement of any protection of trade seqatsided by equity, any statute, judicially
created law or other agreement.

10. _Remediesln the event that Executive violates any of thevjsions of Sections 7, 8 or 9 hereof (the “ProtecCovenants™pr fails to
provide the notice required by Section 4(d) hergofddition to any other remedy that may be atéglat law, in equity or hereunder, the
Company shall be entitled to receive from Executheeprofits, if any, received by Executive upormise of any Company granted stock
options or incentive stock awards or upon lapshefestrictions on any grant of restricted stacthe extent such options or rights were
exercised, or such restrictions lapsed, subseqaoé¢hé commencement of the six-month period padhe termination of Executive’s
employment. In addition, Executive acknowledges ametes that any breach of a Protective Covenahirbyvill cause irreparable damage
the Company and/or its affiliates, the exact amadinthich will be difficult to determine, and théite remedies at law for any such breach
be inadequate. Accordingly, Executive agrees thaddition to any other remedy that may be avélal law, in equity or hereunder, the
Company, and/or its affiliates shall be entitlegdpecific performance and injunctive relief, with@osting bond or other security, to enforce
or prevent any violation of any of the Protectivev€nants by him.
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11. Severability The parties hereto intend all provisions of thigeement to be enforced to the fullest extent jttechby law. The
provisions of this Agreement are severable. Therawts on the part of the Executive containederPiotective Covenants shall be
construed as independent covenants and agreeni¢heskExecutive, independently supported by goatlatequate consideration, shall be
construed independently of the other provisionthis Agreement and shall survive this Agreemeng &kistence of any claim or cause of
action of Executive against the Company or anyéffiliates, whether predicated on this Agreenmrdtherwise, shall not constitute a
defense to the enforcement by the Company orfiteatds of the covenants of Executive containethis Agreement. The parties in no way
intend to include a provision that contravenes jouyidlicy. Therefore, if any of the provisions, a&es, sentences, or paragraphs, or portions
(“provisions”) of this Agreement is unlawful, agatrpublic policy, or otherwise declared void or nftgceable, such provision shall be
deemed excluded from this Agreement, which shallliother respects remain in effect. Furthermordieu of such illegal, invalid or
unenforceable provision, there shall be added apthis Agreement a provision as similar intésms to such illegal, invalid or
unenforceable provision as may be possible anédped,lvalid and enforceable. If any Court shouldstaue any portion of this Agreement to
be too broad to prevent enforcement to its fukssent then such portion shall be enforced to tagimum extent that the Court finds
reasonable and enforceable.

12. Compliance With Section 409Aotwithstanding any other provision of this Agment, to the extent applicable, this Agreement is
intended to comply with Section 409A of the Codd #re regulations (or similar guidance) thereunderthe extent any provision of this
Agreement is contrary to or fails to address tlypiirements of Section 409A of the Code, this Agreenshall be construed and administered
as necessary to comply with such requirements.

13. Miscellaneous

a. NoticesAny notices, consents, demands, requests, agdprand other communications to be given underAlgieement by either
party to the other must be in writing and must itleee (i) personally delivered, (ii) mailed by retgred or certified mail, postage prepaid with
return receipt requested, (iii) delivered by replgaovernight express delivery service or reputabi@e-day local courier service, or
(iv) delivered by telex or facsimile transmissianth confirmed receipt, to the address set fortloweor to such other address as may be
designated by the parties from time to time in agance with this Section 12(a):

If to the Company:

Delta Apparel, Inc.

2750 Premiere Parkway
Suite 100

Duluth, Georgia 30097

Attn: Chief Executive Officer
Fax No.: (678) 775-6999

If to Executive:

Martha M. Watson
135 Senate Street
Townville, South Carolina 29689
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Notices delivered personally or emight express delivery service or by local ceusiervice are deemed given as of actual re«
Mailed notices are deemed given three (3) busidags after mailing. Notices delivered by telexagdimile transmission are deemed given
upon receipt by the sender of the answer backércase of a telex) or transmission confirmatiartife case of a facsimile transmission).

b. Entire AgreemeniThis Agreement supersedes any and all other egnats, either oral or written, between the pamtiihk respect to
the subject matter of this Agreement and contdirgf ghe covenants and agreements between theepavith respect to the subject matter of
this Agreement.

¢. Modification No change or modification of this Agreement iidrar binding upon the parties, nor will any waiyeermination or
discharge of any term or condition of this Agreetrt®nso binding, unless confirmed in writing angh&id by the parties to this Agreement.

d. Governing Law and Venu&he parties acknowledge and agree that this Ageeéand the obligations and undertakings of the
parties under this Agreement will be performabl&eorgia. This Agreement is governed by, and caoadtin accordance with, the laws of
State of Georgia without giving consideration te tonflict of laws provisions thereof. If any actiis brought to enforce or interpret this
Agreement, the parties consent to the jurisdiciod venue of the Federal District Court for thetNem District of Georgia and any state or
superior court located in Fulton or Gwinett Cousiti&eorgia.

e. EnforcemenExecutive agrees that upon Executive’s violatiothoeatened violation of any of the provisionsho§tAgreement, the
Company shall, in addition to any other rights agnhedies available to it, at law, in equity, oresthise, be entitled to specific performance
and injunctive relief including, without limitatiomn injunction to be issued by any court of corapgjurisdiction enjoining and restraining
Executive from committing any violation or threagenviolation of the provisions of this Agreement &xecutive consents to the issuance of
such injunction without the necessity of bond drestsecurity in the event of a breach or threatémedch by him of this Agreement.
Furthermore and notwithstanding anything to thetreoy in this Agreement, the Company shall, in #ddito any other rights or remedies
available to it, at law, in equity, or otherwise, éntitled to reimbursement of court costs, redslena@torneys’ fees, and any other expenses
reasonably incurred by it or its affiliates as suteof a breach or threatened breach of this ageeé by Executive.
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f._CounterpartsThis Agreement may be executed in one or morateoparts, each of which will be deemed to be agiral copy of
this Agreement, and all of which, when taken togetkhall be deemed to constitute one and the sgneement. The exchange of copies of
this Agreement and of signature pages by facsitralessmission shall constitute effective executind delivery of this Agreement as to the
parties and may be used in lieu of the originatagrent for all purposes. Signatures of the patrdesmitted by facsimile shall be deemed to
be their original signatures for any purpose whatso.

g. CostsExcept as provided in Section 13(e) above or gixas provided below, if any action at law or iruiégis necessary to enforce
or interpret the terms of this Agreement, eachypsingall bear its own costs and expenses (includiithout limitation, attorneys’ fees);
provided, however, that in the event Executive ia@osts or expenses in connection with succegsfaforcing this Agreement following a
Change of Control, the Company shall reimburseetkecutive for all such reasonable costs and exgdirsaluding, without limitation,
attorneys’ fees).

h. Estatelf Executive dies prior to the expiration of ttegm of employment or during a period when moniesaaving to him, any
monies that may be due him from the Company uriderAgreement as of the date of his death shatldie to his estate as and when
otherwise payable.

i._ AssignmentThe rights, duties and benefits to Executive tiader are personal to him, and no such right, dutyenefit may be
assigned by him without the prior written consefrthe Company. The rights and obligations of thenpany shall inure to the benefit and be
binding upon it and its successors and assignghnssignment shall not require the consent of Ekex:

j. Binding Effect This Agreement is binding upon and shall inuréhbenefit of the parties hereto, their respectixecutors,
administrators, successors, personal represergatiegs and assigns permitted under subsectiopaiRive.

k. ThirdParty BeneficiariedNothing in this Agreement, express or implied niehded to or shall confer upon any other persamtty
(other than affiliates of the Company as providetem) any rights, benefits or remedies of any matvhatsoever under or by reason of this
Agreement.

|._Waiver of BreachThe waiver by the Company or Executive of a bineafcany provision of this Agreement by Executivelee
Company may not operate or be construed as a wafivary subsequent breach.

m. ConstructionThe parties agree that this Agreement was freefjotiated among the parties and that Executivénhdshe
opportunity to consult with an attorney in negatigtits terms. Accordingly, the parties agree thig Agreement shall not be construed in
favor of any party or against any party. The parfigther agree that the headings and subheadiaderaconvenience of the parties only and
shall not be given effect in the construction a$ thgreement.
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IN WITNESS WHEREOF, the parties have exectitésiAgreement as of the date first above written.

DELTA APPAREL, INC.

Robert W. Humphrey
President & CEC

“Executive’

Martha M. Watsor

Vice President and Company Secret
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