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Item Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers;
5.02.  Compensatory Arrangements of Certain Officers.

(e) On August 17, 2011, Delta Apparel, Inc. (the “Company”) and Robert W. Humphreys entered into an amendment
(the “Amendment”) to the employment and non-solicitation agreement dated June 10, 2009 between the Company and
Mr. Humphreys. Mr. Humphreys is the Chief Executive Officer of the Company. The employment and
non-solicitation agreement was filed with the Securities and Exchange Commission (the “SEC”) on August 28, 2009 as
Exhibit 10.11 to the Company's Form 10-K for the fiscal year ended June 27, 2009.

The Amendment provides that Mr. Humphreys will participate in the Delta Apparel, Inc. 2010 Stock Plan (the “Plan”)
and will receive a grant pursuant to the Plan of performance units for a target of 52,000 shares of Company stock for
the Company's fiscal year ending June 30, 2012. The performance units vest when the Company files its Annual
Report on Form 10-K with the SEC for the fiscal year ending June 30, 2012 based solely on the achievement, as
determined by the Compensation Committee, of objective performance goals based on the Company's one-year
average return on capital. Pursuant to the performance unit grant agreement, a 7% one-year average return on capital
will entitle Mr. Humphreys to vest with respect to 52,000 shares. A 3% one-year average return on capital will entitle
Mr. Humphreys to vest with respect to 10,400 shares (20% of the target number of shares). Mr. Humphreys will not
vest in any of the shares if the one-year average return on capital is less than 3%. A one-year average return on capital
of 12% or more will entitle Mr. Humphreys to vest with respect to 62,400 shares (120% of the target number of
shares), which is the maximum number of shares that can be earned under the grant. If the one-year average return on
capital is between 3% and 7%, Mr. Humphreys is entitled to vest with respect to a pro rata number of shares (between
10,400 shares and 52,000 shares), based on the actual one-year average return on capital. If the one-year average
return on capital is between 7% and 12%, Mr. Humphreys is entitled to vest with respect to a pro rata number of
shares (between 52,000 shares and 62,400 shares), based on the actual one-year average return on capital. The
Amendment provides that the grant will be provided under a separate performance unit grant agreement between the
Company and Mr. Humphreys.

Pursuant to the original employment and non-solicitation agreement, Mr. Humphreys was entitled to receive a
service-based grant on June 27, 2011 for an award of 30,000 shares of Company stock upon the filing with the SEC of
the Company's Form 10-K for the fiscal year ending June 30, 2012. Pursuant to the original employment and
non-solicitation agreement, Mr. Humphreys was also entitled to receive tax gross-up payments with respect to that
grant. The Amendment removed Mr. Humphreys' right to receive that grant and the tax gross-up payments. The
Amendment does not provide for tax gross-up payments with respect to the grant of performance units.

The foregoing description of the Amendment is not complete and is qualified in its entirety by the actual provisions of
the Amendment, a copy of which is filed as an Exhibit to this Current Report on Form 8-K and incorporated herein by
reference.

Also on August 17, 2011, the Board of Directors of the Company made the grant of 52,000 performance units
pursuant to the Plan, as provided for in the Amendment.

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit Number Description

First Amendment to Employment and Non-Solicitation Agreement dated August 17, 2011 between

101 the Company and Robert W. Humphreys
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SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be

signed on its behalf by the undersigned hereunto duly authorized.
DELTA APPAREL, INC.

Date: August 19, 2011 /s/ Deborah H. Merrill
Deborah H. Merrill
Vice President, Chief Financial Officer and Treasurer
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EXHIBIT INDEX
Exhibit Number Description

First Amendment to Employment and Non-Solicitation Agreement dated August 17, 2011 between

101 the Company and Robert W. Humphreys



